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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 vanety of shapes, as well as laid out flat
to heat large areas from above or below Running from a low voitage (6V to-50V) DC or AC
power supply, It can reach temperatures of up to 120°C

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

Inditherm — Target markets

Medical

In the Medical market, Inditherm specialises 1n warming solutions to prevent hypothermia and
heat therapy systems for the treatment of injunes and improving intravenous treatments such
as chemotherapy Patient warming products are pnmarly used in operating theatres, recovery
and Intensive care, accident & emergency and neonatal areas They offer improved clintcal
performance, combined with significant cost savings over traditional technologies Products
are sold in the UK via a direct sales force with support of regional distributors and internattonally
through a network of distnbutors

Industrial

In the Industnal market, Inditherm specialises in providng heating solutions for critical
temperature management and frost protecton for pipelines, portable storage containers, tanks,
valves and pumps The company currently focuses its attention on standard products for
heating containers such as industry standard IBCs and drums The bespoke solutions business
sector, which targets processes such as confectionery manufacture, 1s handled by a partner
organisation, ADI Group with Inditherm supplying the heating elements

In construction applications Inditherm has developed solutions to accelerate concrete cunng
Our technelogy can provide the benefit of iImproved cycle times, reduction n lost production,
avoiding project delays and significant savings on energy and cement costs
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Chairman’s Statement & Chief Executive’s Review

Overview

As indicated at the intenm stags, the sales for 2012 wera similar to those of the pnor year This apparent slowing of
revenue growth was caused by the Increased order conversion timas, particularly in the NHS Orders which we would
have expected to recenve in 2012 were delayed and recenved in early 2013 Accordingly, we believe that the apparent
slowing of growth 1s caused by general and specific economic circumstances rather than a dampening of enthusiasm
for our products  Indeed, we continued 10 grow enguiry levels in the UK, helped by the positive mfluence of the !
recommendations from the National Institute for Health & Chinical Excellence (NICE) for our operating theatre products '

In the Medical export sector market conditons remain challenging in many countries, largely muronng the UK situation,
however we have increased our resources in this area of the business and have seen an encouraging start to 2013

The arrangement with ADI Group for the Industrial process solutions sector has continued to delver growth and despite
a downturn for our own standard products in 2012 we have mantained sales lavels for the lndustnal sesgment  These

actmties continue to provide a positive centribution without affecting our focus on the core medical business

Although turnover for the business held steady despite difficult market conditions, losses increased shghtly due to
reduced marging This arose from our decision to maintan a manufactunng orgarisation geared for turnover levels
consistent with profitable operation and retain a loyal workforce n arder to meet future orders, which have now been

receved In kght of projects that have now matured we believe that this decision was approprate

We ramamed almost cash neutral for the year

Results

The turnover for the year was almost static at £1,673k (2011 £1,659k) Gross profit fell 4% to £960k (2011 £1,000K)
due to excess manufactunng capacity for the reasons stated above

Overheads increased by Just over 1% dunng the year to £1,146k (2011 £1 131k), resulting in an operating loss of
£186k {2011 £131k) The post-tax lass on continuing actwities was £184k (2011 £108k)

The year end cash and cash equwvalents balance was £1,578k (2011 £1,628Kk), representing a reduced outflow of
£50k (2011 £73K), reflecting prudent control and lower than normal working capital

Sales and Marketing

Overall Medical revenua in 2012 grew by 3%, reflecting the protracted decision making and uncertainty In the NHS
and similar characteristics in many cverseas markels However we have seen some sizeable orders placed in the
first quarter of 2013, some delayed from last year along with bus:ness onginally expected later this year, highlighting
the uncertainty of the process tmescales for our UK business but gving a welcome boost

In the UK Medical sector our sales team delvered a significant increase n enquiry levels through the vear, helped by ‘
the cradibility that tha recommendations from NICE have gven us  Navertheless the market for capital equipment }
sales into the NHS 15 far from buoyant and buying paiterns are charactensed by delays in decision-making  We have
seen a number of major projects delayed, and more recently one brought forward and this makes forecasting difficult |
and the order flow uneven Despite this we managed to grow cur UK order levels by just under 10% in 2012, helped !
by strong performance in the neonatal sector where we have built 2 strong market positon  An increasing number of
NHS hospitals are now using Inditherm as therr primary surgical patient warming system and this should help us to
continue our market penetration as confidence grows
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Chairman’s Statement & Chief Executive’s Review
{continued)

With a broad base of international distributors now established, we have started to address terntones where our
partners are under-performuing  In some cases this can result In delivenng the penoperatve and neonatal ranges
through different channels and in others we are in the process of introducing new distrbutors  The lack of order
growth in our export business was partly due to market conditions but also influenced by fewer larger orders being
secured m 2012 than the previous year This vanability in order patterns can be expected as our distnbutor network
Is matunng However wa beteve that we can restore export growth in the year ahead and have been taking action to
strengthen our distnbution N some regions and Increase our resource for export actavty

Largely due 10 our own constraints we saw no advance in the USA durnng the year, but we wil continue 1o seek any
new opportunity that would allow progress within our imited resources avalable We continue to see this market as
potential fulure up-side to our medm term plans, but will ensure that the allocation of resources 15 proportionate and
does not therefore threaten our overall export growth

In our Industnal business we have seen an increase n revenus from the ADI Group for standard heating pads and
1ackets used In their process solutions actvity, which 1s providing a valuable revenue stream This offset a relatively
disappointing performance with our own standard industnal product sales, where we have now iIncreased promational
actmities to re-inwigorate market actmty  With the minimal overhead structure, the industnal sector continues to make
a worthwhile contnbution to the overall business

Anumber of the OEM opportuniies that we have bean pursuing with other manufacturers have moved forward durng
the year Some of these are expected to reach mplementation of our partners’ product launches towards the end of
2013, with our technology integrated, and at this point the level of commitment and order quantities should become
clearer These projects represent good potential for addiional growth for the future, and wider Inditherm brand
recognition

Product Development

Wa have continued to expand our product ranges dunng the year, with particular focus on the neonatal sector and
some broaderning of our operating theatre and emergancy rocom rangs We beleve that these new additions will
improve growth opportunities and increase the size of the markets we can access within our existing area of expertise
and channels to market

We have introduced a range of neonatal accessory products that have attracted good attention and raised our profile
and image In this arsa  Thesa products offer good scope for continued repeat business and whilst 1he total value of
the market 18 relatively modest 1t 1s also hkely to have a positve Impact on the higher value equipment business

We have completed the development and release of our LifeStart product for use In obsteincs and this has already
altracted attention in the market The product 1s designed to facilitate resuscitation of a newborn baby with the
umbilical cord intact (delayed cord clamping), which 1s a technique that 13 now recommended in most national and
international guidenes  First orders have been secured and the long term potential markst size could be significant
In relation to our existing business areas




Chairman’s Statement & Chief Executive’s Review

{continued)

Operations

Our production capacity has been mamtained at a level that can support the volumes anticipated in our growth plans,
hawving increased headcount i the second half of 2011 Whilst this has had some impact on margins in 2012, we
believe it 15 important that we have retaned the key skills needed and this has been wall demonstrated by the
production levels required in the first quarter on 2013 to meet cntical delivery deadlines refated to the end of the NHS
financial year We have maintained a dedicated and adaptable production team that allows us 1o react 1o vanations in
product demand

We have strengthened our sales and marketing team dunng the last year and this is starting to show signs that i wall
have a positve impact on our results  We continue to receve very positive feedback from our distnbutors in particular,
confirming that they consider Inditherm to have high quality products with excellant service and suppost

Dwidends

As stated in previous years, the Board intends 1o devote the Company's financial resources to business development
This intention, which the Board believes 1s In the best interest of the shareholders, has continuad during 2012 and the
Board does not expect to declare a dwvidend duning the Company’s continuing development

Employees

We continue to invest i our workforce to ensure we have the appropnate skills with which 1o grow the business As
stated above we have adopted a policy of retaining our loyal staff through the short term peaks and troughs of demand
This has rewarded us in 2013 as we hit a busier penod On behalf of the Board, we thank our staff most sincerely for
their continued support

Outlook

Despite continuing uncertainty in the UK NHS, which appears to be mirrored in parts of Europe, we have seen some
orders deferred  We believe that business we have been pursuing will be secured and this has been barne out n
recent months  We have receved UK orders in the first quarter of 2013 that are already more than double the same
penod last year and over two thirds of the total achieved in the whaole of 2012  The compeling arguments for
Inditherm’s cost saving potential In the operating theatre area, backed by the NICE recommendaticns, are Ikely to
continue to attract increasing attention from the NHS in its current economic situation  The lumpy naturs of tha
business doas not allow us to project tha successes of the first quarter at tha sama rate, hut it does gve considerabla
cause for optmism that we can deliver growth in the UK sector in the year ahead

Notwithstanding the static performance in the export sector of our Medical business in 2012, we have a number of
initatives In progress that should alfow us to resume export growth this year Difficult economic condiions continue
n many markets and, as with the UK, buying patterns are expected to be someawhat vanable We have a continuously
strengthening overseas distnbution network and this gives cause for confidence of returning the export business 1o
growth in the year ahead The USA continues to represent a relatively small proportion of our total sales, but we will
pursue any opporturites reactively, whilst maintaining a balanced use of our resources
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Chairman’s Statement & Chief Executive’s Review

{continued)

We have continued to progress a number of potential projects involving the use of Inditherm technology in third party

products (OEM)  We remain optimistic that some of these will reach a successful conclusion in the second half of this

year Aswell as being a useful revenue generator n their own night, they also have the potential to increase the market

awareness of Inditherm

We plan 1o bulld our market presence for the Industral standard preduct business through the year, within the imits

imposed by containing overheads In this ssctor Wa anhcipate that the ADI Group have the capability to delver further

growth, alihough our plans assume this will be modest in relation to the overall business

The Company has enjoyed a profitable start to the current year and this gves us cause to be optimistic that we can

return to a more attractive growth rate

NAC

MARK ABRAHAMS
Charrmar:

28 March 2013

TR < N

NICK BETTLES
Cheil Executve

28 March 2013




Directors and Board Committees

Directors

Mark Abrahams (Aged 58, Non-executive Chairmar)*

Mark 1s currently Non-executive Chairman of Fenner Plc, having been Chief Executive for 18 years Thers he led a
strategy of conwerling the group irom a power transmissions manufacturer to a wonld leader in renforced polymers
Mark is also Vice Chair of Leads Teaching Hospitals Trust and was formerty Non-executve Chairman of the Darby
Group Plc He 1s a Chartered Accountant and a Companion of the Institute of Management He 1s a member of the
Economics Advisory Committee of the C8)

Nick Bettles (Aged 57, Chief Executive)

Nick joined the company in Apnil 2004 as Medical Drision Director, and was promoted to Chief Executve in Navember
2007 He 15 a chartered engineer with BSc and MSc degrees in electncal and electronic engineenng from Brstol
Uniersity Nick has held executve management posittons within the Medical dmvision of Vickers ple, and in the industnal
fietd with the Combustion & Environmental dnsion of Land Instruments International, in addition to his expenence at
Inditherm

John Markham OBE {Aged 66) *

John jomed the company in March 2002 and 1s a Chantered Engineer. Fellow of the Instiiute of Chemical Engineers
and Chartered Scientist He was awarded the OBE in 1995 for sarvices o industry John is Charman of Wast
Northamptionshwe Development Corporation and sits on the boards of Northamptonshire Watarside Enterpnsa Zons
and Northamptonshire Local Enterpnse Partnership He is also a Non-axacutive director of Aetarnum Capital

tan Srmith {Aged 56, Finance Director and Company Secretary)

lan joined the Company 1n Jarwary 2004, 1s a Chartered Accountant, and qualfied Corporate Treasurer He has
extensive international industrial expenence ganed at both group and operating company level Prior to joining
Inditherm, lan was Finance Director for Portakabin Ltd and Divisional Finance Director of Molset, the turbocharging
dmsion of Cummins Engine Co Inc

* Non-executve

Board Committaes

The prncipal standing commitiees apponted by the Board are as follows

Audit committes Remuneration committee Nomunations commttee
Mark Abrahams Chairrmar John Markham Chairman Mark Abrahams Charrman
John Markham Mark Abrahams John Markham

Nick Bettles
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Statement of Corporate Governance

As a company whosa shares are traded on AIM, we are not required to comply wath all the requirements of the UK
Corporate Governance Code published by the Financial Reporting Council in June 2010 However, the Board ts
committed to the highest standards of corporate governance in relation to its size and sets out befow details of how
it has applied the provisions of the UK Corporate Governance Code of 2010

Board Composition

The Board has two executive directors and two independent non-executve directors who are considered by the Board
to be ndependent notwithstanding the length 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 specrfically 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 therr independent judgement They receve a fixed
fee for ther services The continuity of service by the non-executive directors 1s considered appropriate given the
hmited resourcas avalable to the company and the board believe that iIndependence 1s not prejudiced by this

If required, the diractors are entitled to take Indapendent legal advice and if the Board 1s informed in advance, the cost
of the adwvice will be rembursed by the Company The Company Secretary's services are avalable to all members of
ithe Board

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

Board Committees

The Board has three standing comimuttees, the membership of which 18 set out on page 7

Audit Committee

The Audin Committee meets as required, but at least twice a year In addition to reviewing the annual report and
financial statements and the intenm staterment pnor to ther submission 1o the Board for approval, it keeps the scope,
cost effectiveness, independence and objectaty of the external auditars under review This includes monitoring the
level of non-audit fees

The committee routinely meets for pnvate discussion with the external auditors, who attend its meetings, as required

Remuneration Committee

The report of the Remuneration Commuttee 1S set out on page 10

Nominations Commuttee

The Nominabons Committes considers succession planning, reviews the structure, size ang compoesition of the Board
and nominates candidates to fill Board vacancies

Board Appointments

Any decision o appomnt further directors to the Board 15 taken by the entire Board in a formal meeting Where it 15
deemed necessary, new members of the Beard are prowvided with appropaate traiming in respect of ther roles and
duties as a public company diractor




Statement of Corporate Governance
{continued)

Relations with Shareholders

The company places a great deal of importance on communication with its shareholders

John Markham has been dentified as the Company’s Sermor Independent Diractor He 18 avallable to sharaholders
who wish to raise any concerns that they have been unabtle to resolve through other channels and to attend mestings
betwesan management and major investors

The notice of the AGM will ba sent to shareholders at least 21 days before the Meeting At the forthcoming AGM, the
company will indicate the level of proxy voting and members of the Board will be avalable to answer questians

Internal Control

The directors acknowledge their responsibility for the Group's systems of imternal control

The Group maintains systems of internal control 10 provide reasonable but not absolute assurance against matenal
misstatement or loss

The system of internal control is structured around an assessment of pnanhisation of the vanous nsks to the business
The control environment Is designed to address particularly those risks that the Board considers to be matenal to the
business, in safeguarding the assets against unauthonsed use or disposiiion and mantaining proper accounting
records which produce rehable financial information

The Board has reviewed the seffactivaness of the system of nternal control for the accounting penod and the penod
to tha date of approval of the financial statements

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

L] An ongoing process of nsk assessment to identify, evatuate and manage business nsks
L] Management structure with clearly defined respensibiities and authonty mits
L] A comprehensive system of reporiing finzncial results to the Board

L Qualtty control systems certified under ISO 8001 and ISO 13485
L) Appraisal and authonsation of capital expenditure

Due 1o the size of the Company there are inherent control lmitations  The Company does not curently operate an
internal audt function At the Audit Committee meetings, the Finance Director presents a formal report on Internal
Controls and where apprapnate, a programme of work to ensure systems and processes are maintaned in an
appropnate manner for the operations

Going Concern

The group meets its day-to-day working capital requrements through its cash resources

The current economic conditions continue to create uncertanty particularly over the level of demand for the group's
products The group's forecasts and projections, taking account of reasonably possible changes in trading
performance, show that the group should be able to operate within the level of its current resources After making
enguines, the directors have a reasonable expectation that the group has adequate resources to continua In operational
existence for the foreseeable future The group therefore continues to adopt the going concern basis In prepanng s
consolidated financial statements
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Remuneration Report

Responsibilities

The Remuneration Committea comprises two mambers, John Markham {Chairman of the Committes) and Mark
Abrahams, and 1s rasponsible for the determination of the remuneration palicy of the group’s executive directors and
senior axecutives

Directors’ service contracts

Mr Bettles has a roling 12 month contract and Mr Smith a rolling 6 month contract There are no provisions for
compensanon if there 13 a change of control m either contract The seriice contracts do not contain any prowision for
compensation on sarly termination other than the notice penod In the event of any early termination, the Committee
would seek o mitgate cost o the Company whilst deating faidy with each indmdual case

Mark Abrahams, Chairman, has a letter of appontmant for a three-year term through to 8 December 2014 John
Markham, Non-Executve Director, was given a new latter of appointment on 9 March 2012 for a further three-year
term through to 13 March 2015 Under the terms of these letters, either party can serve 12 months wrtten notice to
terminate the amangement and the maximum compensation payable in the avent that appropnate notice 1s not given
will be the equivalent of 12 months director's fees

The detafls ot the service contracts In relation to the executive directors and letters of apponiment in relation to the
Charman and Non-Executve chrector are

Unexpired term at

28 March 2013 Notice penod
MS Abrahams 21 months 12 months
JH Markham 24 months 12 months
ND Bettles 12 months 12 months
ID Smith 6 months 6 months

Remuneration of Non-executive directors

Tha remunerabon for the Non-Executive Directors 1s determined by the Board as a whole and consists of feas for thew
services in connection with Board and Board Committee meetings and, where relevant, for additional serices such
as chainng a Board Committee Non-executive diractors do not participate in decisions about their own remuneration
They are not eligible to participate in the Company's pension, bonus or share option schemes

Executive remuneration policy

The Committee endeavours to offer competitive remuneration packages which are designed to attract, retain and
incentrise executve directors and semor executrves with the expenence and necessary skils to operate and develop
the Company's business to their maximum potential, thereby delivenng the highest level of return for the shareholders

Consstent with this policy, benefits packages awarded 10 executves are intended to be competitive and compnsae a
mix of contractual and performance related remuneration designed to incentvise 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-even or profitability




Remuneration Report
(continued)

The composition of each director's remuneration based on a maxumum payment under the terms of an annual
performance related bonus 1s as follows

Contractual entitlement Performance related

ND Bettles 67% 33%
ID Smith 67% 33%

Remuneration components for executwe directors

Remuneration packages are reviewed each year to ensure that they are in line with the Group's business objectives

No director participates in decisions about therr own remuneration package The main components in determining

pay are as follows

® Basie salary/fees and benefits
Tha basic annual salary 1$ subject to an annual review, which takes into account the performance of the
Cempany and the indvidual Benafits compnsa the prowsion of a vehicle allowance or the provision of a fully
expensed Company car, private healthcare insurance and a death in service Insurance scheme

L Annual performance relatad bonus
Demanding annual performance targets, which are congistent with both the short and long term objectives
for the business, are set for executive directors which must be achieved before the benus 1s payable The
target bonus for achievement of the annual budget for these measures 1s 35% and the maxmum potential
payment for the annual bonus I1s 50% of basic annual salary, excluding benefits 1n kind and pension
contrbutions

L Pensicns
Executve directars receve pension contnbutions of 5% of basic salary 1o a stakeholder or money purchase
scheme

L ] Executve share options schemes

Share options are granted to executve drectors 10 encourage them to delver sustained, long term growth
Except in exceptional crecumstances, the value of options granted in any year will not exceed one times basic
salary and the total value of oplions outstanding will not exceed five tmes salary

Umlateral concesgions

For the penad 1 November 2010 until 30 Apnl 2012, certain board members had made unilateral concessions with
regard to therr salares

Mark Abrahams

Mr Abrahams had made a voluntary concession to reduce his monthly remuneration by 10% Dunng the 18-month
peried in which the concession was in cperabon, the remuneration forgone was £5,250

John Markham

Mr Markham had made a voluntary concession to reduce hus monthly remuneration by 10% Dunng the 18-month
pencd in which the concession was in eperation, the remuneration forgone was £3,375

annual report 2012

ST e 11

W W



12

Inditherm ple

www inditherm com

Remuneration Report
(continued)

Nick Bettles

Mr Betiles had made a voluntary concession to reduce his monthly remuneration by 10% Dunng the 18-menth penod
n which the concession was in operation, the remuneration forgone was £16,506

As consideration for making this concession, Mr Bettles will recenve a concession payment equal to 2 5 tmes the total
amount already deducted in Ina with this concession If certain profit crtena are achieved or if the business, or part
thereof, 1s sold for sufficient value The cost of this to the Group (including Employees National Insurance) will be
£48,960 No provision has been made for this cost In the results to 31 December 2012 This item 1s disclosed in Note
18 Contingent Liabiities

Directors' detailed emoluments

The emoluments of the directors of the company were as follows

Pension Benefits 2012 2011

Salary Bonus cantnibution n kind Total Total

£'000 £'000 £'000 £°000 £'000 £'000

MS Abrahams 34 - - - 34 32
JH Markham 22 - - - 22 20
MND Bettles 106 - 5 13 124 122
10 Smith 91 - 5 13 109 113
253 - 10 26 289 287

Cantnbutions to a defined contnbuticn penston schems were paid on behalf of 2 directors {2011 2) dunng tha year
Na directors exercrsed share cptions dunng the current or prewous year

The increase in emoluments in 2012 reflects the ending of the voluntary concessions

Interests in share options

Details of options held by directors at 31st December 2012 are set out below

Option 2012 2011

Date of grant price Number Number

ND Bettlas 18/01/2012 5p 900,000 -
ND Bettlas 27/05/2008 10p 400,000* 400,000
ID Smith 18/01/2012 5p 350,000 -
ID Smith 27/05/2008 10p 200,000* 200,000
ID Smith 02/04/2004 52 5p 100,000 100,000

* These options were Iniially 1ssued on 21 December 2007 but were reissued on 27 May 2008 1o accommodate
registration conditions that Her Majesty's Revenue and Customs (HMRC) required in order Ihat the options qualfied
for Enterprise Management Incentive relief

** After an initial three-year qualification penod options are exercisable at any tme up to the tenth anniversary of the
date of grant Subject to a performance cniterion that requires the Company to have mada an operating profit {before
exceptional tems) in the audited financial accounts for the precesding12 month penod pnor to exercise of the options
There are also provisions which may allow exercise of the Options in the event of a change of controt, subject 1o the
agreement of the Remuneration Committee

The market pnce of the Company's shares at 31 December 2012 was 3 38p the range of market pnces dunng the
year was 3 38p to 4 88p
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Remuneration Report

{continued)
Directors’ interests in shares

The director's interests in the 1p crdinary shares of the Company at the end of the year were
2012 2011
Number Number
of shares of shares
MS Abrahams 301,546 301,546
JH Markham 29,368 29,366
ND Beattles 4,444 4,444
ID Smith 54,444 54,444

Thera have been no post year-end changes to these holdings

All drectors' interasts are beneficially held

JOHN H MARKHAM
Chairman, Remuneration Committee

28 March 2013
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Statement of Directors’ Responsibilities

The drrectors are responsible for prepanng the Annual Report and the Financial Statemsnts 1n accordance with
applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the directors
have prepared the Group and Parent Company financial statements in accordance wath International Financial
Reporung Standards (IFRSs} as adopted by the European Union Under company law the directors must not approve
the financial statements unless they are satished that they give a true and farr view of the state of affarrs of the Group
and the Company and of the profit or loss of the Company and Group for that peniod 1 prepanng these financial
statements, the directors are required to

[} select sutable accounting policies and then apply them consistently,
[ ] make judgements and accouniing estimates that are reasonable and prudant,
[ ] state whether applicable IFRSs as adopted by the European Union have been followed, subjact to any matenal

dapartures disclosed and explained in the financial statemants,

[ ] prepare the financial statements on the going concern basis unless 1 1s Inappropnate to presume that the
company will continue in business

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

The directors are responsible for the mantenance and integnty of the Company’s website Legislaton in the Unitad
Kingdom governing the preparation and dissemination of financial statements may differ from legisiation in other
Junsdictions

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

(a) so far as the director 1s aware, there s no relevant audtt information of which the Company's auditors
are unaware, and

{b) ha has taken all the steps that he ocught to have taken as a director i order to make himself aware
of any relevant audit Information and to establish that the Company's auditors are aware of that
information

By arder of the Board : E \ﬂ

IAN D SMITH
Finance Director and Company Secretary

28 March 2013
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Report of the Directors
for the Year ended 31 December 2012

The directors present their Annual Report together with the Group's audited financial statements for the year ended
31 Dacember 2012
Results and dividends

‘The Consolidated Statemant of Comprehensive Income s set out on page 20 and shows the loss for the year

As stated in previous years, the Board intends to 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 2012 and the
Board does not expect to declare a dvdend dunng the company's continuing developmant {2011 £ni)

Principal activity and business review

The prncipal actmty of the Group 1s the manufacture, sale, installation and licensing of specialised heating matenals
and products A review of the Group's development dunng the year and its prospaects are given in the Charman's
Statement and the Chief Executive’s Review on page 3

Principal nsks and uncertainties

The Group has a formal process for indentifying principal nsks and has a programme for reviewsng these nsks as part
of ts monthly board meeting business  The pnncipal nsks faced by the Group are

L} Business growth rates and global economic factors
The Group’s board review on a monthly basis the level of orders recenved, the absclute fevel of
prospects baing pursued, and through a weighted sconng system the quality, and trming of future
prospects

L) Liquidity and going concern
The Group's board review on a monthly basis the Group’s cashflow statement and the associated
performanca ratios for Inventones, receivables and payables  Closure labilities are calculated and
updated monthly and compared with the cash resources in hand

. Polymer productien and development programme
Whilst polymer production runs are on average currently done once a year becausa of the current
usage and batch size needed to utiise the coating equipment, there 13 an ongang programme of
waork mvolving the contract mixers and coaling suppliers to reduce set up wastage, mprove the
quality and consistency of the rasistanca of polymer over the fuli length of the run

. Patents infrngament
The Group constantly survey's the market for similar technologies and maintains a close contact

with all s markets to ensure that if something 15 seen that may appears to be comparable with
Inditherm 1t 15 Investigated from both a tachmical and patent law perspective

Key Performance Indicators

The board of drectors momtor the following key performance indicators in absolute and relative terms

2012 2011

OCrder growth rate (Year on year) -1% 16%
Small declne in orders raceived in both segments dunng 2012

Gross profit % (Annual percentage) 57% 60%

Small change in Gross profit as a result of the decision to retain production staff
needed te meet future demand and growth

Overheads £1,146k £1,131k
There 1s an on-going drive to contain overhead costs as the
business stnvas to becomea profitable

Cash resources available £1,578k £1,628k
Cash resources to finance operations through to breakaven

Directors

The drrectors of the Company who served dunng the year and up to the date of signing the report are shown on page
7

VNV -
W G Oy
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Report of the Directors

for the Year ended 31 December 2012 feontinued)

Substanhal interests

At 26 March 2013 the Company had been notrfied of the following mtarests (excluding the interests of the directors),
which amounted to 3% or more of the issued capital of the Company

Number of  Percentage

Shareholder shares holding
DG Steward 15,050,000 29 4%
P O'Grady 4,847,836 95%
Allanz Cornhill nsurance plc 4,600,000 90%
Amah VCT 2 plc 2,500,000 49%
Aviva plc 2,122,085 4 2%
First Phoenix VCT ple 3,400,000 6 7%
AXA Investment Managers Limited 2,112,085 4 1%

Creditor payment policy and practice

It 13 the Group and Company policy to settle all trade payables within the normal commercial terms of trade agreed
with each suppher The number of days’ purchases represanted by the Group and Company trade payables at the
year end was 42 (2011 42)

Research and development

Internal costs are expensed in the Consolidated Statement of Comprehensive Income

External costs incurred on speatfic development projects that are expected to result n commercially and economically
wviable products are capitalised and expensed over a penod of up to three years

Financial instruments

The Group's financial statements comprise cash and vanous items such as trade recenvables, trade payables, other
payables, other taxes and social secunty payables that are directly from its operations The man purpose of these
financial instruments 1s 1o finance the Group's operations

The main nsks ansing from the Group's financial nstruments are liquidity and credit nsk The Group ensures that it
has sufficent cash resources avallable to meet all short torm cash requirements and to meet 1ts capital expenditure
programme for the foreseeable future

At present the directors do not believe that the Group has sigrificant interest rate nsks and consequently does not
hedge against such nsk

Cradit imits are set for all customers having referred to payment history and in respect of UK customers the services
of a credit rating support service

The board reviewed and updated its investment strategy for its cash invesiments in the light of the 1ssues i the banking
sector This review established that no more than £1m would be placed on deposit wath any one institutron and that
allnstitutions should be rated AA or better for Long term investments and A1+ for Short term Investments The board
keeps this situation under review




Report of the Directors

for the Year ended 31 December 2012 (continued)

The Board has established a foreign currency hedging policy that ams to protect gross profit, when viewed in sterling
terms, for orders denominated in foreign currencies that have been awarded by customers or placed with supphers
At this stage of the Group's development the uncertanty of future business levels means that no hedgingis undertaken
for projected sales not contractually committed The policy allows the use of spot and forward foreign exchange
contracts, but does not allow the use of other dervatve instruments such as curency options The amount of cash
held In foreign currencies 1s not considered significant enough to require hedging arrangements The Board keeps
these nsks under regular review and considers the policy appropnate gven the relatvely low exposure to foreign
currency

Further information on financiat instruments 1s set out i note 14

Political and chantable donations

The Company does not make poliical or chantable donations

Indemnification of directors

The directors’ Gontracts of Employment and Letters of Appointmant do not indemnify directors The Company provides
Directors and Officers Insurance cover for £5,000,000 and 1s cantractually committed 1o provide cover for the period
of service and six years thereafter

Re-appomntment of auditors

PricewaterhouseCoopers LLP have expressed therr wilingnaess 1o continue in office and a resolution to re-appont
them 1s proposed for consideration at the Annual Genaral Meating

Special business

[ ] Resclution 4 1n the Notice of Annual General Meeting on page 40 renews the authonty of the Directors to allot
relsvant securities The nominal amount of secunhes to which the authority relates 1s £25,000, which
represents approximatety 5% of the Company's cumrent issued share capital Such authonty will expire at the
conclusion of the Annual General Meeting next following the passing of this Resolution or If earlier fifteen
months after the date of this Ordinary Resolution The Directors have no present intention of exercising this
authorty

[ ] Resolution 5 warves the statutory pre-emption nghts under s 561 of the Comparnves Act 2006 In respect of
the alletment of equity secunties for cash The nominal amount of equity secunties which may be ssued
without being offered to existing shareholders ts £25,000, as noted above for Resolution 4 There 1s no present
witention to make any such allctment of equity secunties, but the Directors consider it desirable to maintain
the flexibiity affordad by this power

The directors believe that the two Resolutions above are in the best interests of the Company and shareholders and
they therefore recommend Shareholders to vote in favour of the Resolutions

By order of the Board ‘/)
o A JoK

IAN D SMITH
Company secretary

28 March 2013

annual report 2012

L
vy iR

-7




18

Incitherm plc

whww nditherm com

Independent Auditors’ Report to the Members of
Inditherm plc

We have audited the Consolidated and Company financial statements (the “financial statements'') of Inditherm plc
for the year ended 31 December 2012 which compnse the Consolidated Statement of Comprehensive Income,
Consoldated and Company Balance Sheet, Consolidated and Company Statement of Changes in Shareholder Equity
and Consolidated and Company Cash Flow Statement and related notes The financial reporting framework that has
been applied n their preparation is applicable law and Internaticnal Financial Reporting Standards (IFRSs) as adopted
by the European Union and, as regards the parent Company financial statements, as appled n accordancs with the
provisions of the Companies Act 2006

Respective responsibilities of directors and auditors

As explaned more fully in the Statement of Directors’ Responsibilities Staternent set out on page 14, the directors are
responsible for the preparation of the financial staterments and for being satisfied that they gve a true and fair view
Our responsibility 1s to audi the financial statements In accerdance with applicable law and International Standards
on Auditing (UK and lreland) Those standards require us to comply wath the Auditing Practices Board's Ethical
Standards for Auditors

This report, Including the opnions, has been prepared for and only for the Company's members as a body m
accordance with Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose We do not, m gmng
these opinicns, accept or assuma responsibility for any other purpose or ta any other person to whom this repart 1s
shown or into whose hands it may come save where expressly agreed by our pnor consent in writing

Scope of the audrt of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial stalements sufficent to give
reasonable assurance that the financal statements are free from matenal misstatement, whether caused by fraud or
error This includes an assessment of whether the accounting policies are appropnate to the Group's and Company's
crrcumstances and have been consistently applied and adequately disclosed, the reasonableness of significant
accounting estimates made by the directors, and the overall presentation of the financial statements In addition, we
read all the financial and non-financial informatien in the directors report to identify materal ncensistancies with the
audited financial statements If we become aware of any apparent matenal misstatements or Inconsistencias we
consider the implications for our report

Opinion on financial statements

In Qur opinion

. the financial statements give a true and fair view of the state of the Group's and of the Company's affarrs as
at 31 December 2012 and of the Group's loss and Group's and Company's cash flows for the year then
ended,

[ ] the Group financial statements have been properly prepared in accordance with IFRSs as adopted by the
European Union,

[ ] the Company financial stataments hava been property prepared in accordance with IFRSs as adopted by the

European Union and as applied in accordance with the provisions of the Companias Act 2008, and
[ ] the financial statements have been prepared In accordance with the requirements of the Companies Act 2006

Opimon on other matter prescribed by the Companies Act 2006

In aur apinion the mfarmation given i the Directors’ Report for the financial year for which the financial statements are
prepared 18 congistent with the financial statements




Independent Auditors’ Report to the Members of
Inditherm plc eontnve

Matters on which we are required to report by axception

We have nothing to report In respect of the following matters where the Companies Act 2006 requires us to report to
yous If, N our opinon

[ ] adequate accounting records have not been kept by the Company, or returns adequate for our audit have
not been recaived from branches not wsited by us, or

[} the Company financial statements are not in agreement with the accounting records and retuns, or
L] certan disclosures of directors’ remuneration specified by law are not made, or
we have not received all the information and explanations we require for our audit

A hood

Anf Abmad (Senior Statutory Auditor)

for and on bshalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors

Leeds

28 March 2013
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Consolidated Statement of Comprehensive Income
for the year ended 31 December 2012

2012 201

Notes £'000 £'000
Revenue 2 1,673 1,659
Caost of sales (713) (B859)
Gross profit 960 1,000
Administrative expensas {1,146) (1,131}
Qperating loss 4 {186) (131)
Finance ncome 5 10 10
Loss on ordinary activities before taxation {176) {121)
Taxahon 3] 12 13
Loss for the year attributable to the owners
of the parant company (164} (108)
Loss per share from total Inditherm Group
attributable to the owners of the parent company
durmg the year - basic and diluted 7 {0.3p) {0 2p)

All recognised gains and losses are Included in the Consoldated Statement of Comprehensive Income As such there
15 no other comprehensve INcome

The notes on pages 23 to 38 are an integrated part of these consolidated financial statements

M it Knbfwzz

ND Bettles ID Smuth
Director Director




Consolidated and Company Balance Sheet
as at 31 December 2012

2012 2011
Notas £000 £'000
Assets
Non-current assets
Property, plant and equipment 8 23 26
Intangible assets 9 23 50
48 76
Current assets
Inventones " 179 165
Trade and other recevables 12 216 233
Current tax asset 12 13
Cash and cash equivalents 1,578 1,628
1,985 2,039
Liabilities
Current habilities
Trade and other payables 13 {311) {238)
{311) (238)
Net current agssets 1,674 1,801
Net assets 1,720 1,877
Shareholders’ equity
Share capital 16 511 511
Share premium account 9,929 0,929
Shareg hased payment reserve 18 141 134
Accumulated losses (8,861) (8,697)
Total equity 1,720 1,877

The financial statements on pages 20 to 38 were approved by the Board of Direclors on 28 March 2013 and signed

on its behalf by

(LN LS4

ND Bettles ID Smith
Director Director
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Consolidated and Company Statement of

Changes in Shareholder Equity

Share  Share based

Share premium payment Retained

capital account reserve eamings Total

£'000 £'000 £:000 £'000 £'900
At 1 January 2011 511 9,929 134 (8,589) 1,985
Loss for tha year - - {108) (108}
At 31 December 2011 511 5,929 134 18,627) 1,877
Credit for Shara based payments - - 7 - 7
Loss for the year - - - {164) (184}
At 31 December 2012 511 9,929 141 {8,861) 1,720

Consolidated and Company Cash Flow Statement

for the year ended 31 December 2012

Group and Company 2012 2011
£'000 £'000
Net operating loss for the perwod {186) {131}
Share based payments 7 -
Prefit on disposal of praperty, plant and equipment - (4}
Depreciation and amortisation 41 64
Wnitten oif development costs 3 -
Increase in Inventones (14 (33)
Decraase in frads and other racavablas 17 5
Increase In trade and other payables 73 -
Interast recewed 10 10
Tax refund 13 32
Net cash outflow from operating activities (36} (57
Cash flow from Investing activities
Purchase of property, plant and equipment (14) N
Capttalised development costs - (33)
Sala of proparty, plant and equipmant - 4
Net cash used in investing activities {14) {16)
Net decrease i cash and cash equivalents (50) (73)
Cash and cash equivalents at the beginming of the penod 1,628 1,701
Cash and cash equivalents at the end of the penod 1,578 1,628




annual report 2012

Notes forming part of the Financial Statements
for the year ended 31 December 2012

Accounting Polhicies
Basis of preparation

The Company was incorporated in England and Wales and 1s domiciled in England

The pnncipal accounting policies adopted in the preparation of these financial statements, which have been
applied consistently to all periods presented, are set out below

The financial statements have been prepared in accordance with International Financial Reporting Standards
(IFRSs) as adopted by the European Union (EL), International Financial Reporting Interpretations Committee
(IFRIC} nterpretations and with those parts of the Companies Act 2006 applicabls to companies reporting
under IFRS The standards used are those published by the International Accounting Standards Board (IASB)
and endarsed by the EU at the time of prepanng these statemenis The financial statements are prepared under
the hustoncal cost convention excapt for share based payments which are measured at farr value

Basts of consolidation

The financial statements of the Group consolidate the tinancial statements of Inditherm ple and its subsidiary
undertakings up to 31 December 2012 using acquisition accounting The results of subsidiary undertakings
acquired dunng a financial penod are included from the effective date of acquisiion All nra-group transactions,
balances, ncome and expenses are eliminated on consalidation

The Company has taken advantage of the exemption under Section 408 of the Companies Act 2006 and has
not presented its own income staternent The loss after taxation of for the year dealt with in the accounts of the
parent company was £164k (2011 £108k loss)

Subsichanes are all 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 voting nghts Consistent accounting policies
are used by all subsidianes

Going Concern basis
The Group meets its day-to-day working capital requirernents through its cash resources

The current economic conditions continue to create uncertainty particularly over the level of demand for the
group’s products The group’s forecasts and projections, taking account of reasonably possible changes in
trading performance, show that the group should be able to operate within the level of its current resources
After making enquines, the drectors have a reasonable expectation that the Group has adequate resources to
continue in operational existence for the foreseeable future The Group therefore continues to adopt the going
concern basis In prepanng #{s consolidated financial statements

Cntical accounting estimates and judgements

The preparation of these financial statements requires management to make estmates and judgements that
affect the reported amounts of assets and labilities at the date of the financial statements and the reported
amounts of costs and revenue dunng the reporiing penod Aciual results could differ from these estimates
Information about such judgements and estimates 1s contained i indmdual accounting policies

Key sources of estimation uncertainty that could cause an adjusiment to be required to the camying amount of
asset or llabties within the next accounting perod are

. Revenue recognition

The key area where management have to make estimates i order to determine the revenue to
be recognised 1s in respect of maintenance contracts The future income to be recogrised on
maintenance contracts was £45k at 31 December 2012 and the potential impact on profitability
in the next 12 months could be in the range plus or minus 10% of the gross value

] Warranty provisions

The performance of products 1s warranted against clearly defined performance specifications
established by reference to the technical and development testing camed out at the
manufactunng faciity The estimated cost of work te be performed under warranty on items sold
by the Group would be provided if management were aware of any field 1ssues that need
rectification At 31 December 2012 and 2011 management were not aware of any field issues
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Notes forming part of the Financial Statements
for the year ended 31 December 2012 (contnuea)

Accounting Policies {continued)

[ Allowances against the valuation of Inventones
Where stock has become obsolete or s slow moving a provision is made to wnte the stock down
to reflect management's estimate of net realisable value  Slow mowving stock 1s identified by
reference to histonc usage and when products are made obsolete the appropnate components
are identified at the time and fully provided against

. Deterred taxation

Note 6 Taxation explains the potential deferred tax assets which have not been recogrused due
to uncertainty and on-going operating losses

New and amended standards adopted by the Group or Gompany

There are no IFRSs or IFRIC mterpretations that are effective for the first tme for the financial year beginning on
or after 1 January 2012 that would be expected to have a matenal impact on the Group

New accounting standards and IFRIC interpretations

New standards, amendments and interpretations ssued but not effective for the financial year beginmng 1
January 2012 and not early adopted are

. IAS 12, ‘Income taxes' — deferred tax accounting for investment properties
] 1AS 1, ‘Presentation of financial statements’ — presentation of tems of other comprehensive ncome
- I1AS 19, ‘Emplovee benefits’

L] IAS 27 (revised), ‘Separate financial statérments’

. IAS 28 (revised), ‘Associates and joint ventures’

. IFRS 1, 'First-time adoption’ — government loans

[} IFAS 8, 'Financial nstruments'

. IFRS 10, Consoldated financial statements'

N IFRS 11, “Joint arrangements’

. IFRS 12 ‘Disclosures of interests in other entrties’

N IFRS 13, 'Far value measuremeant’

L) IAS 32, ‘Financial instruments Presentation’

. IFRIC 20, ‘Stnpping costs In the production phase of a surface mine’

MNone of these are expected to have a matenal impact on the Goup

There are no ather IFRSs or IFRIC interpratations that are not yet eftectve that would be expected to have a
matenal impact on the Group or Company

Revenue recognition

Revenue compnses the fair value of the consideration received or recevable from the sale of goods and services
in the ardinary course of the Group’s actmties Revenue 1s shown net of valug added tax, retums, rebates and
discounts Revenue 1s recogmised when title of the goods passes to the customer or when the seraces have
been prowded

The revenue and forecast gross profit on medical service and rental confracts 1s assessed at the
commencement of the contract on the basis of lkely costs and prowded the outcome of the contract can be
assessed with reasonable cerainty, the income and the gross profit 1s recogrised over the tie of the contract
on a straight ine time apportioned basis Prowision 1s made in full for any losses as soon as they ¢an be foreseen
Prowisions for cests not yet incurred are included in current labilibes  Costs meurred in advance of the time
apportioned assessment of the cost are charged 1o the income statement when ncurred

Provision 1s made in full for any iosses 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 hiabilities

Employee benefits

The Group operates a stakeholder pansion scheme and contnbutions are also paid into employees' personal
pension schemes Contnbutions are charged to the Consolidated Statement of Comprehensive Income in the
period in which they become payable The Group has no further payment obligations once the contnbutions
have been paid




Notes forming part of the Financial Statements
for the year ended 31 December 2012 (continued)

Accounting Policies (continued)
Share-based incentives

The Group 1ssues equity settled shara options to certain employees These are measured at far value at the
date of grant and recognised as an expense in the Consolidated Statement of Comprehensve Income over
the vesting penod based upon the Group's estimate of the number and value of options that will eventually
vest The far value is determined by using the Black-Scholes options pricing model

Research and development costs

Research expenditure 1s wntten off in the year in which it 1s ncurred Development expenditure 1s charged to
the Consolidated Statement of Comprehensive Income in the year in which it 1s incurred unless it meets the
critenia for caprtalisation in 1AS 38 ‘Intangible assets'

Product development costs
All internal costs of produst development are wnitten off In the penod In which they are iIncurred

Where the critena for caprtalisation in IAS 38 ‘Intangible assets’ are met costs incurred with thrd parties are
capitalised and amortised over ther useful economic Iives which 1s Intially considered to be 3 years from the
pont the preducts are launched to market

Leases

Payments made under operating leases, net of any Incentives receved from the lessor, are charged to the
Income staternent on a straight line basis over the period of the lease

Assets acqured under hire purchase contracts are capitalised in the balance sheet and depreciated over the
shorter of the lease term or therr expected useful Ives The capal element of future lease payments are included
in labilities The interest element 1s charged to the Consolidated Statement of Comprehensive Income over the
tarm of the cantract

Foreign currency transactions and balances

Foreign currency transactions are translated using exchange rates prevailing at the date of the transactions
Assets and liabilties are translated at exchange rates nuling at the end of each financial period, gains and losses
on retranslation are recognised in the Consolidated Statement of Comprahensive Income

Property, plant and equipment

Property, plant and equpment 1s stated at cost net of accumulated depreciation and any provision for
wmparment Cost compnses purchase cost together with any incidental costs of acquisiton Depreciation 1s
provided to write off the cost less the estimated residual value of the tangble fixed assets by equal instalments
over therr estimated useful economic Ives The asset's residual values and uselul economic Ives are reviewed,
and adjusted as appropriate, at each balance sheet date The following rates are appled

Fixtures and fittings - 10% - 25% per annum
Motor vehicles - 25% per annum
Ptant, machinery and office equipment - 20% - 33% per annum
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Notes forming part of the Financial Statements
for the year ended 31 December 2012 (continued)

Accounting Policies {continued)
Intangible assets

Intangible assets are recognised If it 1S possible 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 -dentifiable and
there is control over the use of the asset The cost of assets 1s amortised over the penod over which the Group
expects to benefit from these assets Prowision 1s made for any imparrment in value if applicable

Purchased intellectual property nghts are capitalisad and amortisad over the directors’ estimate of their useful
econcmic life of 10 years

Impairment of non=financial assets

Assets that are subject to amortisation or depreciation are reviewed for mparment whenever events or changes
In circumstances indicate that the carmying amount may not be recoverable Animpairment loss 1s recognised
for the amount by which the asset’s ¢carrying amount exceeds its recoverable amount The recoverable amount
15 the higher of an asset's far value lass costs to sell and value In use Non-financial assets that suffered an
impairment are reviewed for possible reversal of the mpairment at each reporting date

Taxation

Tha current ncome tax charge is calcutated on the basis of the tax laws enacted or substantively enacted at
the balance shest date, together with any adjustment in respect of previous years

Deferred taxation is recognised, using the full liability method, on temporary differences arising between the tax
bases of assets and liabiities and ther carrying amount in the consohdated financil statements Deferrad
taxation Is determined using tax rates {and laws) that have been enacled, or substantially enacted, by the
balance shest date, and are expacted to apply whaen the related deferred taxation asset 1s realised or deferred
taxation lability 1s settled

Deferred taxaton assets are recogrused only to the extent that it 1s probable that within a reasonable future
taxable profits wil be avalable against which the temporary differences can be utilised
Inventories

Inventones which include raw matenals, work In progress and fimshed goeods are stated at the lower of cost
and net realisable value Cost compnses direct matenal and, where applicable, direct [abour costs and those
overheads that have been incurred In bang inventornes to therr present locaton and condiion  Raw matenals
are valued on a first in first out basis

Net reahisable value 1s based on estimated seling price less additional costs to completion or disposal Allowance
18 made for obsolete, defective and slow mowving dems based on estimated future usage
Trade and other recevables

Trade and other recevables ara initially recognised at fair value and subsequently at amartised cost Provision
for impairment of trade recevables 1s established where there 15 evidence that the Group will not be able to
collect all the amounts due The amaunt of the provisian 15 the difference between the asset's carrying amount
and the cash flows expected 1o be receved

Investments

Investments held as non-current and current assets are stated at cost less provision for any mpairment in value




Notes forming part of the Financial Statements
for the year ended 31 December 2012 (continued)

Accounting Policies (continued)
Cash and cash equivalents

Cash and cash equwalents iInclude cash in hand, deposits held on call with banks, other short term hughly bquid
Investments with onginal maturities of three months or less, and bank overdrafts

Trade payables

Trade payables are recogrused initially at far value and subsequently measured at amortised cost using the
eflectiva intarast method

Grants

Revenue based grants are credited to the Consoldated Statement of Comprehensiva Income against related
expenditure whilst grants of a capital nature are treated as deferred income and are transferred to the
Consolidated Statement of Comprehensive Income over the expected useful Iives of the relevant assets

Provisions

Prowsions for labiliies are made where the timing or amount of settliement 15 uncertain A prowision 1s recognised
when the Group has a present legal or constructve obligation as a resutt of past events, 1t 1s probable that an
outflow of resources will be required to settle the obligation, and tha amount can be reliably estmated Provisions
are not discounted on the ground of matenality as penmitted under IAS 37 ‘Prowisions, Contingent Liabiities
and Contingent Assets’

Share caprtal

Ordinary shares are classified as equrty Incremental costs directly attnbutable 1o the 1ssue of new shares are
shown in equity as a daduction, net of tax, from the proceeds

Segmaentat analysis

Inditherm's actmities are organised into three segments, two trading segments, being Medical and Industnal
Standard Product, and Central and Unallocated costs Techmical and Engineening overhead costs are charged
against the segments based on time and usage Central and Unallocated costs are not allocated to trading
sogments

There 18 no inter-segmental trading
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Notes forming part of the Financial Statements
for the year ended 31 December 2012 (continued)

Sagmental analysis (continued)
The Group's operations are based in the United Kingdom The Medical business operates on a worldwide basis
and the Industnal segment oparates predominately in the UK market

The Group's Ghiel Operating Decision Maker 1s the Chiet Execuiive, Nick Betlles

The financial mnformation presented to the Chief Operating Decision Maker, including the financial information
of tha Group's reportable segments, 1S presented in accordance with International Financial Reporting Standards
{IFRSs)

Medical

The Medical segment of Inditherm specialises in warming solutions to prevent hypothermia and heat therapy
systems for the treatment of injunies and enhancing Intravenous therapies for both staff and patents The
Company has broadsned its offenngs n the targst markets with products that complement their warming
systems

Patient warming products offer significant benefits in oparating 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 gans This range achieved formal gudance from NICE in 2071

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

Heat therapy products had initrally focussed on physiotherapy and rehabulitation use, mostly outside the hospital
sector in sports related treatments There 1s now a growing use In chemotherapy departments where the
Inditherm systems help the cannulation process and reduce the pan for the patient

n general, Inditherm technology offers improved clinical performanca in our target markets, In some areas
combined with significant cost savings over tradiional preducis Products are sold inthe UK via a direct sales
force with the support of regional paniners and intemationally through a broad netwaork of overseas distnbutors

Industnal

The company currently focuses its attention on standard products for heating contaners such as industry
standard IBCs and drums The bespoke solutions business area, which targets sectors such as confactionery
manufacture, 15 handied by our partner organisation, ADI Group, with Inditherm supplying the heating elements
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Notes forming part of the Financial Statements
for the year ended 31 December 2012 continued)

Segmental analysis {continued)

Central and Unallocated costs (Central costs)

This segment includes the costs of the Board of Directors, costs attnbutable to the business's status as a
public imited company on the AIM market, together with shared support functions such as accounting and
sales administration An allocation of these costs to the two trading segments has not been done because it 1S
the Board's opinion that it would be too subjsctive and could lead to distorted decision making

Segmental Information for the year ended 31 Decembar 2012 and 2011 1 as follows
Industnal Central and
Standard Unallocated
2012 Product Medical costs ‘Total
£000's £000's £000's £000's
Orders 232 1,385 - 1,617
Revenue 236 1,437 - 1,673
Operating profit/{loas} 55 433 {674) {186)
Trade receivables 42 133 - 175
Industnal Caniral and
Standard Unallocated
2011 Product Medical costs Total
£000's £000's £000's £000's
Crders 238 1,403 - 1,641
Revenue 265 1,394 - 1 659
Operating profit/loss) 84 466 (681) {131)
Trade recevebles 56 142 - 198

Reconciliation of segmental operating loss for the year attributable to the owners of the parant

company
2012 2011
£000's £000 s
Operating loss (186} {131)
Finance income 10 10
Taxatton 12 13
Loss for the year attnbutable to the owners of the parent company {164) (108)
Reconcihiation of Segmental trade recevables to total net assets
2012 2011
£000’s £000's
Total Trade recewvables (note 12) 175 198
Prepayments and accrued income 4 35
Property, plant and equipment 23 26
Intangible assels 23 50
Inyentones 178 165
Current tax asset 12 13
Cash and cash equivalents 1,578 1,628
Trade and other payables {311) {238)
Neat Assets 1,720 1877
Geographical analysis of revenue
arap by 2012 2011
£000’s £000's
UK 836 732
Rest of the World 837 927
1,673 1,659
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Notes forming part of the Financial Statements

for the year ended 31 December 2012 (continued)

3 Employees

2012 2011
Group £000's £000's
Aggregate employee costs are as follows
Wages and salanes 688 615
Social secunty costs 79 72
Other Benefits 27 27
Pension costs - defined contnbution schemes 19 15
Share based payment 7 -
Total 820 729
Employee costs included the costs of the executve directors but not the Non-executve directors
Monthly average number cf persons including Executive Directors employed
2012 2011
Number Number
Management and Administration 4 4
Medical Sales 7 6
Industnal Sales 1 1
Development and Quality 2 1
Production 10 8
Total 24 20
Directors' emoluments
The emoluments of the directors of the Company are
2012 2011
£'000 £'000
Aggregate emoluments 279 277
Contributions to defined contnbution pension schema 10 10
289 287

The emoluments of the highest paid director were £124k (2011 £122k}, coninbutions to pension arrangements

for the highest paid director were £5k (2011 £58k)

No directors exercised share options dunng the year (2011 noneg)




Notes forming part of the Financial Statements
for the year ended 31 December 2012 (continued)

Operating loss

Operating loss has been amived at after charging/{crediting)

2012 2011
£'000 £'000
Depreciation of property, plant and equipment — owned assets 17 26
Amortisation of intangible fixed assets 24 38
Profit on disposal of property, plant and equipment - 4
Property lease payments 71 71
Other operating leases 31 28
Research and development costs 51 50
Grant iIncome - 6}
Auditor s remuneration
For audit services — statutory 25 25
Other serces - tax fees 3 3
Total — Audttor’'s remuneration 28 28
Finance income
2012 2011
£'000 £'000
Bank interast recenable 10 10
Taxation
{a) Analysis of credit in the year
2012 2011
Current tax £'000 £'000
UK corporation tax credit — Cutrent year 13 13
Adjustment n respect of prior yaar 1) -
12 13
{b) Factors affecting tax credit for year
The tax assessed for the year 15 explained below
2012 2011
£°000 £'000
Loss on ordinary actwities before taxation {176} 121y
Loss on ordinary activities multiplied by expected rate of
corporation tax of 20% {2011 20 25%) (35) (25)
Effects of
Expenses not deguctable for tax purposes 3 3
Deprectation and Amortisation In excess of capital allowances
not recognised as deferred tax assel )] {3
Loss utilised on Research and Development claim 10 10
Tradmng losses for which no deferred tax has been recogrused 32 15
Adjustmant 'n respect of prior year 1] -
Research and development tax credit - current year 13 13
Research and development tax credit = prior year {1) -
Total tax crednt 12 13

The Research and development tax credit i1s effectively at an enhanced rate to the expenditure at the expected

rate of corporation tax of 20% (2011 20 25%)

annual report 2012

~n ndithann ram

31




32

Inditherm plc

WA Incitherm com

Notes forming part of the Financial Statements
for the year ended 31 December 2012 (contnued)

Taxation {continued)

(c) Factors that may affect future tax charges
The group has tax losses estunated at £7,069k (2011 £6,970k) availlable for relief against future trading profits
Deferred taxation

The group has the following potenual deferred tax assets which have not been recognised due to uncertainty
and on-going operating losses

2012 2011
£'000 £ 000
Accelerated capital allowances and other tming differences 60 a4
Losses 1,414 1,411
1,474 1,494

Nete that the effective future tax rate 1s 20% (2011 20 25%)

Loss per share

The calculation of loss per ordinary share is based on a weaighted average 51,112,581 {2011 51,112,581)
ordinary shares In 1ssue during the yaar The share options are anti-dilutive due to the loss in the year, and have
therelore been excluded

The loss per share for the total Inditherm Group atinbutable to owners of the parent company 15 based on the
loss tor the year atinbutable to owners of the parent company of £184k (2011 £108k)

Property, plant and equipment

Group and Company Plant,
machinery,
Fixturaes office Motor
and fithngs equipment vehicles Total
£'000 £000 £000 £:000

Cost
1 January 2011 232 186 58 476
Additions 1 6 - 7
Disposals - (3) (48) o1
31 December 2011 233 189 10 432
Addrtions 1 13 - 14
31 December 2012 234 202 10 448
Accumutated depreciation
1 January 2011 208 165 58 431
Depreciation charge i6 i0 - 26
Disposals - (3} (48) (51)
31 Decernber 2011 224 172 10 406
Depreciation charge B 11 - 17
31 December 2012 230 183 10 423
Net baok amount
31 December 2012 4 19 - 23
31 December 2011 ] 17 - 26

Dapreciation of Property, plant and equipment 1s included within Cost of Sales within the Consolidated
Statement of Comprehensive Income
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Notes forming part of the Financial Statements
for the year ended 31 December 2012 (continued)

Intangible assets

Group Intellectual Product
property development

rights costs Total

£'000 £'000 £°000
Cost
1 January 2011 136 116 252
Additions - 13 13
31 December 2011 136 129 265
Written off - 3 (3)
31 December 2012 136 126 262
Accumulated amortisation and impairment
1 January 2011 136 41 177
Amortisation charge - 38 38
31 December 2011 136 79 215
Amortisation charge - 24 24
31 Dacember 2012 136 103 239
Neét boock amount
31 December 2012 - 23 23
31 December 2011 - 50 50

Product davelopment costs will be fully amortised within three years

Only product development costs are held in the Company balance sheet Intellectual property nghts are held
In a Group subsidiary

Amortisation of intangible assets 18 included within Cost of Sales within the Consolidated Statement of
Comprehensive Income

Investments in subsidianes - Company

Investment in subsidianes at cost ol

At 1 January 2012 and 31 December 2012 104

Provisions of £104 have been made against the investment (2011 £104)

Inditherm plc has tha foltowing wholly owned subsidiaries registered and operating n England and Walas

Name Nature of business Class of share
Inditherm {Medical) Limited Holding company for inteliectual progerty nghts Qrdinary
Inditherm (UK) Limited Dormant Ordinary
Indnherm Construction Limited Darmant Ordinary
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Notes forming part of the Financial Statements
for the year ended 31 December 2012 (continued)

11 Inventories
Group and Company 2012 2011
£'000 £'000
Raw matenals 124 17
Work In progress ] 5
Firushed Goods 46 43
179 165
inventores are presented net of provisions to wnte down the values to management's estimate of net realisable
value
The amount charged 16 the Consolidated Statement of Gomprehensive Income In respect of the writing down
of nvertones was €11k {2011 £48%) The amount credied 1o the Consohdated Statement of Comprehensive
Income In respect of reversals of wnte-downs was £1Ck (2011 £69k) The cost of nventonies recognised as
an expense and included In cost of sales was £620k (2011 £594K)
12 Trade and other recewables

Group and Company 2012 201
£°000 £'000

Trade recevables 175 198
Prepayments and accrued ncome 4 35
216 233

Trade and other recewvables are non-interest beanng There 1s no matenal difference batween the carrying
amount and the farr value of trade and other recevables

Trade recewables are presanted net of prowision for doubtful trade recesvables of £rul (2011 €1k}, all provisions
for doubtful debts are against specific customers’ accounts

Movements on the Group and Company prowsion for impairment of trade recevables are as follows

Group and Company 2012 2012
£'000 £ 000
At 1 January 1 5
Prowvgion made for impawed recewvablas - -
Unused provision reversed 1) -
Recewables wntten off dunng the year as uncollectable - {4)
At 31 December - 1

Other recevable balances do not contain impared assets

At 31 December 2012 trade recewvables of £nil (2011 £1k) were impaired The amount of prowsion was £nil
(2011 £1k)

The ageing of these recewvables 18 as follows

Group and Company 2012 2011

£'600 £'000
Under one year - -
Over ona year - 1
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Notes forming part of the Financial Statements
for the year ended 31 December 2012 (continued)

Trade and other receivables (continued)

A1 31 December 2012 trade recevables of £61k (2011 £92k) wera past due but not impaired Thege recenvable
balances are not considered imparred because the balances have been acknowledged as payable by the
customers and are within credit imits set up for the respectve customers The ageing of these recevables 1s
as follows

Group and Company 2012 2011
£000 £'000

Up to thres months 59 g2
Between four and twelve months 2 -
a1 92

The carrying value of recenables that would have been past due or impared, but whose terms have been
renegotiated 15 £ril (2011 Eail)

Recewables that are neither past due or mparred are within credit hmits for the respective customer and having
made reasonable enquines the directors are not aware of any reasons that indicate the amounts due are
disputed or not collectable

The maximum exposure to credit nsk at the reporting date s the fair value of each class of recewvable shown
above The Group does not insure recevables or hold any collateral as secunty

The Company's recevable due from subsidianes of £903k (2011 £803k) 1s fully impaired

The carrying amounts of the Group's and Company™s recenables are denominated n the following currencies

Group and Company 2012 2011
£'000 £'000

Pounds sterling 21 233
Euro 5 -
218 233

Trade and other payables

Group and Company 2012 2011
£'000 £'000

Trade payables 119 101
Other payables 3 2
Other taxes and social secunty 25 26
Accruals 164 109
311 238

Trade and other payables are non-interest beanng There 1s no matenal difference between the carrying amount
and the far value of trade and other payables
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Notes forming part of the Financial Statements
for the year ended 31 December 2012 fcontinuea)
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Financial sk management

The Group's financial nsiruments comprise cash and vanous items such as trade recenables, trade payables,
other payables, other taxes and social secunty payables that anse drectly from ts operatons The main pumpose
of these financial iInstruments 1s 10 finance the Group's operations The policies to address the risks associated
with the group’s financial nstruments are reviewed and approved by the Board, a summary of the nsks is set
out below

Liqquichty nisk
In the normal course of business the Group 1s exposed to kquidity nsk The Group's objective 1s to ensure that
sufficient resources are avalable to fund short term working capital and longer term strategic requirements
This 1s achieved through the use of an appropnate mix of short, medium and long term deposits and
Investments

The ageing of group s financial labilities and cash and cash equwalents 1s as follows

Under 4 to 12 Greater than
2012 3 months months 12 months Total
£'000 £'000 £'000 £'000
Financial habilities {281) 27) 3) 311)
Cash and Cash Equivalents 1,578 - - 1.578
Under 4to12  Greater than
2011 3 months months 12 months Total
£'000 €000 £'000 £'000
Financial habiities 213} {20} (5} (238)
Cash and Cash Equivalents 1,628 - - 1,628

Credit nsk

Credit nsk principally anses on cash deposits and trade recervables The credit nsk ansing on cash depostts is
lmited because the counterparties are financial instiiutions with hugh credit ratings assigned by international
cradit rating agencies The credit nsk ansing on frade recevables is assessed on each indmdual customer
taking into 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 placed on deposit
with any one institution and that all institutions should be rated AA or better for Long term investments and
A+ for short term investments The board keeps this situation under review In the light of new developments

Interest rate nsk

Tha Group does not behieve that its financial stability 1s threatenad bhecauss of an exposure to interest rate nsk
and consequently does not hedge aganst them The Board keeps these nsks under regular review

Foreign currency nsk

ft 15 recognised that the company has a growing exposure 1o the foregn currency 1eks as export levels nse
and it 1s appropriate to use spot and forward foreign exchange contracts, as part of its strategy for foreign
currency nsk management, 10 protect the value of the trading margins and cash flow At the year end the
exposures i the balance sheet amount (o £66k (2011 £35k)

The far values of the financial assets and tabilities are not matenally different from thar book values

Capital nsk management

The Group establishes credit kmits for all financial nstruments taking into account ndependent ratings, past
expenence and other factors The Group's investment policy 1s to Invest In fixed rate/low nsk investrents whara
the capital element 1s not at nsk to market changes The capital risk of cash deposits 1s further reduced by
spreading investment across a number of banks
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Notes forming part of the Financial Statements
for the year ended 31 December 2012 (continued)

Share capital
2012 2012 20 2011
Number £2000 Number £'000
Issued, called up and fully paid
Ordinary shares of 1p each 51,112,581 511 51,112,581 511
Authonised share capital
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 1,000

Commitments under operating leases
Quistanding commitments for future minmum lease payments under non-cancellable operating leases fall due
as follows

Land and buildings Other
Group and company 2012 2011 2012 2011
£'000 £'000 £'000 £2°000
Within one year 7 A 17 18
In the second to fifth years inclusive 214 286 12 8
285 357 28 26

Contingent habilities

Included within cash and cash equivalents s a deposit for £250,000 that 1s used as collateral for bank facilities
provided by HSBC Bank plc Bank faclities provided by HSBC Bank plc nclude a bank guarantes 1ssued to
Highbridge (Houndhill) Industnes Limited for £142,920, being a roling two year's rent on the manufactunng
facility at Rotherham The Company entered the lease on 11 March 2002 for an intial penod of fiteen years
which ends on 10 March 2017

in April 2007 the Company introduced a Bonus Scheme, for all employees (excluding Directors) that were in
the Company's employment at that tme, to reward loyalty and encourage on-gomng commitment 1o the
Company In recognition af ther contnbution to achieving break-even n a half year accounting penod, seven
employees will recerve a total of £33k, which together with Employers National Insurance would cost £38k
{2011 £38k) had the conditions been fulfiled at 31 December 2012 The break-even condition 1s after bearing
a charge for the costs of the bonus

Under the terms of the Unilateral Concession arrangement between Mr Bettles and the Company, the total
salary forgone to the end of the arrangament on 30 Apnl 2012 was €17k (2031 £13k} Had the profit
performance critena been achieved at 31 December 2012, the value of the concessionary payment (ncluding
Employers National Insurance) would have been £47k (2011 £32k} For the bonus payment to payout the profit
criena 1s after beanng a charge for the cost of the concesstonary bonus arrangement

Under the terms of an agreemant with Canaccord Genuity Limited (formalty Colins Stewart Europe Limited)
dated 18 January 2011 the annual retainer for NOMAD services were reduced from £30k to €15k  In the event
that the company’s share price achieves a pre-determined amount ag a result of a corporate transaction or
shareholders receve 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 become payable Had erther of these conditions
been satisfied at 31 December 2012 the value of the amounts due were £60k

During the normal course of business, the company offers warranties against clearly defined performanca
specifications

annual report 2012

na anvbitharn feun

k14



Inditherm plc

WAWW NOITErTN COMm

Notes forming part of the Financial Statements
for the year ended 31 December 2012 (continued)
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20

Share-based payments

On 18 January 2012 1,425,000 share options with a strike pnce of 5p were 1ssued to executive directors and
a senior manager as follows

NOD Bettles 900,000
ID Srmith 350,000
N Hellingwerth 175,000

The fair value of the share options granted on 18 January 2012 was determined by the Black-Scholes pneing
model at £21k and this will be recognised on a straight ine basis over the three yaar vesting penod The key
assumptions used were the share pnce at the date of 1ssue, the strike price of the options, Iife of the options,
histonc volatility and benchmarkung other AIM Iisted companies

The number of share options that are in1ssue at 31 Decernber 2012 1s 2,521,907 {31 Dec 2011 1,104,807},
of which 1,096,907 (31 Dec 2011 1,104,907) were exercisable at 31 December 2012 The exercisable share
options have stnke prices of between 10p and 97p, with a weaighted average exercise pnce of 45 4p (2011
46 6p)

The weighted average contractual Iife of all outstanding share options on 31 December 2012 1s 3 7 years
{31 Dec 2011 4 7 years)

The expense recognised in the year from equity settled share based payments was £7k (2011 £nil)

There were no cash settled share based payment transactions

Related party transactions
Key management

Key management comprise the group's executive and non-executiva diractors Remuneration of executive and
non-executive directors 1s set out In note 3 and the Remuneration Report on page 10 There wers no other
transactions with key management

Cornpany - transactions with subsidianes
Royalties amounting 1o £mil {2011 E£mil) were payable by Inditherm plc to its subsidiary Inditherm (Medical)
Limited in relatien to the use of intellectual property

Amounis due from Inditherm {Medical} Limited at 31 Decernber 2012 of £803k (2011 £903k) have been
provided for in full




Other Shareholder Information

SHAREHOLDER ENQUIRIES

Shareholder enquines should be directed to the Company's registrars, Capita Registrars, at The Registry, 34
Beckenham Road, Beckenham, Kent, BR3 4TU {telephone 0871 664 0300 - calls cost 10p per minute plus netwark
extras, ines are open 8 30am to 5 30pm, Monday - Friday, emal ssd@captaregistrars com)

FINANCIAL DIARY

Announcement of 2012 annual results 28 March 2013
Annual General Meeting 2 May 2013
Announcement of 2013 intenm results 26 September 2013
Announcement of 2013 annual resulis 27 March 2014
CAPITA REGISTRARS

The Company’s registrars, Capita Registrars, prowide a number of services that, as a sharsholder, might be useful to
you

Registrar’'s On-Line Service

By logging onto www capitashareportal com and following the prompts, shareholders can wiew and amend vanous
detals on therr account You will need te register to use this senace for which purpose you will require your unique
investor code, which can be found on your share certificata

Share Dealing Services

Capita offers an on-line and telephone share dealing service which 1s available by logging on to www capitadaal com
or telephoning 0871 864 0346 (calls cost 10p per minute plus network extras, lines are open Bam to 4 30pm, Monday
- Frday) For the on-line service, Capita’s commission rates are 1% of the value of the daal (minmum £20 00, maximum
£75) and for the telephone service, Capita's commussion rates are 1 50% of the value of the deal (mnimum £25 00,
maximum £102 50)

Duplicate Share Register Accounts

If you are receving more than one copy of our report, it could be your shares are registered In two or more accounts
on our register of members If that was not your intention, please contact Capita who will be pleased to merge your
accounts
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Notice of Annual General Meeting

Notice 1s given that the 2013 Annual General Meeting of the Company will be held at The Cusworth Suite, Holiday Inn
Doncaster A1{M) junction 38, High Road Warmsworth, Doncaster, South Yorkshire DN4 9UX on Thursday 2 May 2013
at 12 00 pm for the following purposes

ORDINARY BUSINESS

1 To recenve and adopt the accounts of the Company for the year ended 31 Decemnber 2012 together with the
Report of the Directors and the Independent Auditors’ Report and to consider the recommendation of the
directors that no dwidend be declared n respect of the year

2 To reappoint PncewaterhouseCoaopers LLP as auditors of the Company unti the conclusion of the next general
meeting of the Company at which accounts are laxd before the members and 1o authonse the directors to
determine thetr remunerabon

3 To re-appoint Mr John Markham, retinng by rotation, as director in accordance with the provisions of the
Articles of Association

SPECIAL BUSINESS

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

4 Generally and unconditionally to authonse the Directors (subject to the passing of Resolution 5 below and in
substitution for all existing authonties) to exercise all the powers of the Company to allot relevant secunties,
within the meaning of Section 551 the Companies Act 2006 (“the Act”) up to an aggregate nominal amount
of £25,000 Such authorty will expire at the conclusion of the Annual General Meeting next fallowing the
passing of this Resolution or, if earlier, 15 manths afier the date of this Crdinary Rssolution Nevertheless the
Company may, bafore the expiry of the authonty conferred hereby, make an offer or agreement which would
or might raquire relevant securtties to be allotted after the expiry of the authonty conferred hereby and the
Dirgctors may allot the relevant secunties, n pursuance of such offer or agreement, as f the authonty conferred
hereby had not expired

5 To empower the directors {subject 1o the passing of Resolution 4 above) pursuant to Section 571 of the Act
to allot equity secunvies (as defined in Section 560 the Act} pursuant to the authenty conferred by Resolution
5 as If sub-section {1} of Section 561 the Act did not apply to the allotment of equity secunties for cash up to
an aggregats nominal amolmnt of £25,000

DN

By Order of the Board Registered Office
ID Smith inditherm House
Company secretary Houndnill Park
28 March 2013 Belton Road

Wath-upon-Dearne
Rotherham
363 7LG
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Notice of Annual General Meeting
continued

NOTES

1 Members entitied to attend and vote at the Annual General Meeting are entitled to appoint oneg or more proxies
to attend and, upen a poll, vote in therr place A proxy need not be a member of the Company To appaoint
more than one proxy you may photocopy the Proxy Form Please indicate next to the proxy holder's name,
the number of shares in relahon to which you authonse them to act as your proxy and complete alf voting
nstructions Please also indicate by ticking the box provided if the proxy s one of multiple nstructions being
grven All such Proxy Forms should be returned together in the same envelope

2 To be valid a proxy form together with any power of attorney or other wntten authonty under which it 1S signed
or a duly certified copy of it {fating presvous registration with the Company) must be lodged with the Company's
registrar, Capita Registrars, The Registry, 34 Beckenham Road, Beckenham, Kent, BR3 4TUby 12 00pm on
30 Apnl 2013 Completion and return of proxy forms will not preclude shareholders from attending and voting
at the Meeting in person should they wash to do s¢

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

4 In the case of a carporation this form of proxy must be given under 4s common seal, or signed by two directors
or by a directer and the secretary, or signed on its behalf by an attorney or a duly authonsed officer of the
corporation

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

vote of the senior who tenders a vote, whether in parson or by proxy, will be accepted to the exclusion of the
votes of the other joint holders and for this purpose senonty will be determined

B The withheld option on the Proxy Form is prowided to enable you to abstan on any particular resolution
However, a vote withheld I1s not a vote In law and will not be counted in the calcutation of the proportion of
votes “For” and “Against” a resolution

7 Corporate representatives must make themsetvas known before the start of the Annual General Meeting

8 The CREST electronic proxy appointment service 1s avadable for this Annual General Meetng To use this
service CREST members should transmit a CREST proxy instruction so as to reach Capita Registrars, CREST
participant ID RA10, by not later than 12 00pm on 30 Apnl 2013 or In the case of any adjournment no later
than 48 hours before the time fixed for the adjourned meeting

9 In accordance with regulation 41 of the Uncertificated Securiies Regulations 2001, only those members
entered on the Company's register of members not later than closs of busingss on 30 Aprl 2013 or, if the
meeting 1§ adjourned, shareholders entered on the Company’s register of members not kter than 48 hours
before the time fixed for the adjourned meeting shall be entitled to attend and vote at the meeting
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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-mail sales@indithermplc com
website www inditherm com




