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Inditherm at a glance

Based near Rotherham, South Yorkshire and incorporated in the United Kingdom, Inditherm
plc designs and manufactures 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 voltage (6V to 50V) DC or AC power
supply, it can reach temperatures of up to 120°C

Inditherm — Target markets

Medcal

In the Medical market, inditherm specialises in warming solutions to prevent hypothermia and
heat therapy systems for the treatrment of Injuries and improving Intravenous treatments such
as chemotherapy Patient warming products are primarily used in operating theatres, recovery
and intensive care, accident & emergency, and neonatal areas They offer improved chinical
performance, combined with significant cost savings over traditional technologies Products
are sold internationally through a network of distributors Products are sold in the UK via a
direct sales force with the support of regional distributors

Industnial

in the Industrial market, Inditherm specialises in providing heating solutions for critical
temperature management and frost protection for pipelines, portable storage contamners, tanks,
valves and pumps The Company currently focuses its attention on standard products for
heating containers such as industry standard Intermediate Bulk Containers {"IBC’s"} and
drums The bespoke solutions business sector, which targets markets such as confectionery
manufacture, 18 handled by a partner organisation, ADI Inditherm Limited with Inditherm plc
supplying the heating elements

In construction applications Inditherm has developed products to accelerate concrete curing
Our technology can provide the benefit of improved cycle times, reduction in lost production,
avording project delays and significant savings on enargy and cement costs
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Chairman’s Statement

Overview

Fallowing the economic challenges of 2008, market conditrons improved for our businegss In 2010, with the Medical
business benefitung 1n particular

The Medical business returned io histonc growth rates, with better than average improvement in the UK market We
beheve this segment continues o offer our fastest route to break-even

The standard product sector of our Industnal business centinued to make a positive contnbution, however, the process
solutions sector did not make the expected progress In light of these conditions premotion and support for the
Process Solutions business of the Industnal segment has been assigned to a third party, leading to a reduction In
overhead costs Inditherm retains the IP nghts, supply of heating elements and all aspects of the industnal standard
product ranges

The year showed a substantizl reduction in Ipsses and the implementation of our stated intention to focus on the
GCompany's medical product activities

Results

The resufis present the continung operations of the business and also reflect the disposal of the Process Solutions
business, they are presented in terms of ongoing cperations

The turnaver of continuing operations for the year rose by 47% 1o £1,324k (2009 £902k) Gross profit increased by
58% to £805k {2009 £510k} due to growth of the Medical business

Overheads were reduced shightly durning the year, 1o £1,222k (2009 £1 260K), rasutting n an operating loss of £417k
{2008 £750k) The post-tax loss on continumng activities was £382k (2009 £884k). with additonal loss from
discontinued activities of £106k (2009 £398k)

The year end cash balance was £1,701k (2009 £2,092k), representing a signficantly improved cash outflow from
both conbinuing and discontinued operations of £391k (2009 £1,023K)

Operations

Despite key approvals from some major international companies the Process Solutions business falled to secure
expected orders This was as result of conservative attitudes and continued project delays due to economic
uncertanty In ight of this situation the Board decided to withdraw from direct actmvity in this market to allow resources
to be focussed on core activities, predominantly cur medical products We have retained the standard product ranges
in our Industnal busmess and assigned the process solutions actvities to the ADI Group We are confident that this
leaves the Process Solutions busingss in the nght hands, whilst the integnty of the technolegy 1s maintained by
Inditherm ple retaning responsibilily for rmanufacture and supply of polymer in a standard pad formn

Overall Medical orders in 2010 grew by 50% This compnsed 38% growth in orders from our non-US distnbutors and
90% growth in the UK Sales in the US amounted to £17k, reflecting some inmal success from our more recently
apponted distnbuior Budget pressures within the NHS helped 10 stimulate growing interest in the cost savings our
products offer in the operaung theatre, leading te a number of substantal orders The same cost constrants did
howaever resinct growth in the neonatal sector

A draft recommendation by the UK's National Institute for Health & Clinical Excellence (NICE) 1s positive about the
benefits of Inditherm’s patient warming systems and should lead 1o accelerated uptake of our medical products in
the NHS The process for confirming final guidance 1s still underway and so whilst these are encouraging developments
no firm conclusions can be reached at this stage
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Chairman’s Statement
continued

Dividends

As stated 1n previous years, the Board intends to devote the Company’s financial resources 1o business development
This intention, which the Board bebeves 1s In the best interest of the shareholders, has continued dunng 2030 and the
Board does not expect to declare a dvidend dunng the Company’s continung déevelopment

Management

As part of the divestment process for the Process Solutions business dunng the year, our Industnat Business Manager
rasigned and has not been replaced

Employees

We continue to invest in our workforee to ensure we have the appropnate skills wilth which to grow the business On
behalf of the Board, | thank our stafi most sincerely for therr continued support

Outlook

The return to histonc growth levels in our Medical business dunng 2010 was encouraging There has been an Increase
In uptake with growing acceptance of our technelogy and recognition of our brand in the UK market over the last
year Once the current cost pressures within the NHS have been absorbed, we believe further progress should be
made stmulated by cost savings offered by using the Inditherm product, combined with existing NICE guidelines on
warming patients and further potental recormmendations

We would expect oppariunities to emerge fram this NICE study albert due to the thorough and professional process
that NICE undertake betore releasing final recommendations, it may be several months before benefits start flowing

it & difficult to predict trends in our oversecas business through independent distributers, however we bave been
expanding our international network and expect that this will allow us to continue to grow It 1s clear that market
condibons In a number of regions have been and reman dificult but we hope that a wider geographical spread will
help compensate for that In addition, if successful, some OEM agreements could start 1o contribute in the current
year

The retained standard product Industrial activiies are expected to defiver a positive contrbution 1o the business and
with strong perfarmance over the last six months we anticipate that this will continue to grow in 2011

The disposal of our Process Solutions business will alfow us to focus our resources on the Medical segment We
believe that this gwes us the opportunity te reach a break-even trading pasiticn

N P—

MARK ABRAHAMS
Chairman

31 March 2011




Chief Executive’s Review

Overview

Turnover on continuing activities increased by 47% 1n 2010, with a 58% increase in gross profit, as a consequence of
returrung to histonc growth rates in the Medical sector Losses for the year on continuing acimities fell by 44% to
£382k (2009 £684k) and the total deficit attnbutable to equity holders fell by more than half, year on year

Our increased focus an the Medical business helped us to deliver good growth beth in the UK and export markets
This was achieved despite continued difficult trading conditions in the NHS and in a number of overseas terntones

QOur efforis to grow the Process Salutions business in the Industnal sector were frustrated by market conditions and
we were unabls to deliver the expected progress As a result we have exited this busingss, allowing us to reduce
costs, focus our rescurces on meve profitable core activities and remove the uncertainty associated with the industrel
process solutions market whilst retaining contrel over our core tachnology

Sales and Marketing

The Company entered 2010 with encouraging signs from seme of our major Industrial customers, Including a
substantial project for gne major international confectionery manufacturer and global technical approval for our product
from another, with the prospect of significant orders to follow Despite this, the expected opportunities falled to
rmaterialise and it became clear that any progress was likely to be protracted The Board believed that this situation
would continue to be a drain on the business resources and that the best interests of the Company would be served
by inding a partner to front this business secter The agreement subsequently signed with ADI Group leaves Inditherm
in contrel of the care technology and able to benefit from any future sales, whilst alowing us to focus on the more
immediate opportunities offered by the Medical business and standard Industral preducts

In the Medical segment the Company saw a welcome return to sales growth In the UK we secured a number of large
orders with hosprtals making a complete conversion to our technology for ther operating rooms Cne of these larger
orders was on a rental basis and will therefore deliver continuing revenue over the coming years, this 1s a business
model we continue 1o offer the NHS, to help where capital spending 1s constramed We have increased our sales and
marketing resource dunng 2010 in order to further drive growth

Considerable effort has been made throughout the year to obtain approval from the UK's National Inststute for Health
& Cinical Excellence (NICE) for our aperating room product range  After detaled submissions and careful analysis,
NICE has issued draft recommendations that are very pasitive, endorsing the clinical evidence and highlighting the
very substantal cost savings our tachnology delivers The draft guidance has to complete the public consultation
process, but we are hopeiful of a positive cutcome  The recommendations are specific 1o the Inditherm product only
and should help to stmulate faster uptake in the NHS f confirmed

We continued to expand our mternational distnbution network dunng the year, with particular emphasis on the Middle
East region There s an nevitable start-up penod associated with such acivty but we expect this effort to stan to
yield results in 2011 A number of our overseas markets continued to be affected by econormic constrants in 2010,
including some of our histerically strongest regions Howevaer, the breadih of our geographic distnbution network has
helped to overcome this downturn gvng an overall growth in export orders of 38% We will be helding a distnbutor
conference earty In the second quarter of 2011, which we beleve will give us the opportunity to stmudate further export
actmty n the year ahead

The US market has remaned challenging over the past year There have been some encouraging signs from our more
recenily appointed distrbutor in recent months with customer orders receved but the rate at which progress can be
achieved remains uncertain with our limited resotirces

Thera have heen positve signs that our technofogy 1S becoming more widely recognised in the medical industry, with
a number of manutacturers consdenng incorporation of our warming nto their products Most discussions are stll at
a relatively early stage, but this does give potential for additional growth [rom OEM agreernents whilst also increasing
brand recognition
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Chief Executive’'s Review
continued

Product Development

We continued to enhance our Medical product range dunng the year, culminating with the medical device approval
and release of a new control unit with battery option tc create mobility for warming patients This should open new
opportunities for us, particulary In applications that involve the transport of patients inside and outside the hospital

We have managed to broaden our Industnal standard product range to cater for wider applications and cusiomer
demands This allows us to meet more market needs without the distraction of bespoke designs

Operations

The focus on our Medical business and only standard Industnal products has allowed Inditherm to further streamiine
our production organisation and processes We are now able to concentrate on shorler delivery times, faster
conversion of orders (o sales and increasing customer satisfaction

Feadback from our customers and distributors confirms that they consider Inditherm ta have high quality products
with excellent senice and support

Outlook

Uncertainty In the NHS continues and, therefore, desprte our good growth in the UK market last year, we cannot be
certain the trend will continue at the same rate However, the draft recommendations from NICE f confirmed in finat
form, should give us a good chance of further progress in the second half of the current year and beyond

The economic situation N overseas markets remains uncertain In many regions, exacerbated more recently by the
political creumstances i the Middle East We believe that the breadth of our Medical distributor network should allow
us lo make furiher progress despite these difficulies, but at this stage 1t 1s not clear whether growth can be contnued
at the same rate

We have made good progress with our Industrial standard product business aver the last year and believe that this
perfarmance can be sustaned n 2011 We beliave that ADI Group s well placed to exploit cur technology in the
Process Solutions markets and we are hopeful that profitable business for Indithernm will result from the partnership
this year

NICK BETTLES

Chief Executive

31 March 2011




Directors and Board Committees

Directors

Mark Abrahaims {Aged 56, Non-executive Chairmary)

Mark 1s currently the Chairman of Fenner Pl having been Chief Executive for 18 years until February 2011 At Fenner
he led a strategy of converting the group from a power transmissions manufacturer to a world leader in reinforced
polyrners Mark s also Vice Charrman of Leeds Teaching Hospitals Trust He was formerly non-executive charman of
the Darby Group Plc He 1s a Chartered Accountant and a Companion of the Institute of Management

Nick Bettles (Aged 55, Chief Executive)

Nick joined the Company in Apnl 2004 as Medical Dmision Director and was promoted to Chief Executive in November
2007 He s a Charered Engineer with BSc and MSc degrees in electneal and elsctronic engineernng from Bnstol
University Nick has held executive management positions within the Medical divsion of Vickers ple, and in the industrial
fiedd with the Combustion & Environmental diision of Land Instruments International, in addition to his experience at
Inditherm

John Markham OBE {Aged 64, Non-executive director)

John joined the Company in March 2002 He has an honours degres in Chemical Engineenng and «s a Fellow of the
Institute of Charmical Engmneers He 1s a Chartered Engineer and Chanrtered Scientist He was awarded the OBE in
1995 for services to Bntish industry He has a wealth of exparence n industnes related to the Company's products
and applications having spent 20 years with | C | and more recently holding the position of Chief Executive of Hickson
International PLC John 1s Charman of West Northamptonshire Development Corporation

fan Smuth {Aged 54, Finance Drrector and Company Secretary}

lan joned the Company in January 2004 He s a Chartered Accountant and qualified Corporate Treasurer and has
extensive international industnal expenence ganed at both group and operating company level Pror to joining
Inditherm, lan was Finance Directar for Portakabin Ltd and Holset Engineernng Co Ltd, the turbocharging division of
Cummins Engine Co Inc

Board Committees

The prncipal standing commitiees appointed by the Board are as follows

Audit committee Remuneration commuittee Nominations committee
Mark Abrahams Chairran John Markham Chairman Mark Abraharms Chairrmnan
John Markham Mark Abrahams John Markham

Nick Betiles
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Statement of Corporate Governance

As a company whose shares are traded in AIM, we are not requested to comply with all the requirements of ithe UK
Corporate Governance Code published by the Finance Reporting Council on June 2010 However, the Board 1s
committed to the highest standards of corporate govarnance in relation to its size and sets out below details of how
It has applied the prowsions of the UK Corporate Governance Code of 2010

Board Composition
The Board has two executive directors and two non-executwe dwectors who are considered by the Board to be

Independent notwithstanding the length of service Details of the Beard members are on page 7

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

The non-executive directors are considered by the Board to be independent of management and free from any
relationship which could matenally interfere with the exercise of their Independent judgement They receve a fixed fee
for their services The continuity of service by the non-executive directors 1s considered appropriate given the imited
rasources avaiable to the Company and the board believe that Independence i1s not prejudiced by this

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

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

Board Commuittees

The Board has three standing commitiees, the membership of which 1 set out on page 7

Audit Committee

The Audit Committee meets as required, but at least twice a year In addition to reviewing the annual report and
financial statements and the intenm statement prior to ther subrmission to the Board for apoioval, it keeps the scope,
cost effectiveness, independence and abjectivity of the external audrtors under review This Includes monitoring the
level of non-audd fees

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

Remuneration Commitiee

The report of the Remuneration Committee 1s set out on page 10

Nomunations Commitiee

The Nomnations Commuttee considers succession planning, reviews the structure, size and compostition of the Board
and nominates candidates to fill Board vacancies

Board Appotntments

Any decision to appoint further directors to the Board 1s taken by the entire Board in a formal meeting Where it is
deemed necessary new members of the Board are provided with appropriate traimning in respect of ther roles and
duties as a public company director




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 Senior Independent Director He 1s available 1o shareholders
who wish 10 raise any concerns that they have been unable to reschve through other channels and to atiend meetings
batween management and major investors

The notice of the AGM will be sent to shareholders at least 21 clear days before the Meeting At the forthconng AGM,
the Company will indicate the leval of proxy voting and members of the Board will be available tc answer questions

Internal Control

The directors acknowledge ther responsituty for the Group's systems of internal contrel

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

The system of internal controls structured around an assessment of priontisation of the vanous nsks to the business
The control environment 1s designed to address particularly those nsks that the Board considers to be matenal to the
business, In safeguarding the assets against unauthonsed use or disposition and mantaming proper accounting
records which produce rehiable financial information

The Board has reviewed the effectiveness of the system of internal ¢ontrel for the accounting pened and the perod
to the date of approval of the financial staterments

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

An angoing process of ask assessment to identify, svaluate and manage business rnisks
Management structure with clearly defined responsibilities and authonty krmits
A comprehensve system of reporting financial results to the Board

Quality control systems certified under 1ISC 9001

Appraisal and authonsation of capital expenditure

Dua to the size of the Company there are inherent control imitations The Company does not curently operate an
internal audit function At the Audit Committee meetings the Finance Director presents a formal report on Internal
Controls and a programme of work to ensure systems and processes are mamntamned in an appropnate manner for
the operations

Going Concern

After making enquines, the dectors have a reasonable expectation that the Group has adequate resources to continue
In operational existence for the foreseeable future For this reason, the going concern basis has been adopted in
prepanng the financial statements
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Remuneration Report

Responsibilities

The Commuttee comprises of two members, John Markham (Charman of the Committeg} and Mark Abrabams, and
1s responsible for the determination of the remuneration policy of the group’s executive directors and senior executives

Directors' service contracts

Mr Bettles has a roling 12 month contracts requinng 12 months wntten notice to be gven by either party There are
no provisions for compensation if there 1s a change of control The service contracts do not ¢contan any provision for
compensation an early termination other than the notce penod The Comrmittee will seek to mitigate cost to (the
Company whilst dealing farty with each indvidual case

The Company has notified Mr Srmuth that it 1s ther intention to terminate his Service Agreement in accordance with
the terms of the Agreement Mr Smith's notice penod will expire on 18 October 2011

The Chairman and Non-Executive Director arc usually apponted for a fixed two year term

The detalls of the service contracts in relation to the executive directars and letters of appantment in relation to the
Charrman and Non-Executive Director are

Unexpired term at

31 December 2010 Notce penod
N Beitles - 1 year
1D Smith 9 months 9 months
MS Abrahams 11 months Fixed term
JH Markham 14 months Fixed term

Remuneration of Non-executive directors

The remuneration for the Non-Executive Directors 1s determined by the Board as a whole and consists of fees for ther
sarvices in connechion with Board and Board Committes meetings and, whers relevant, for additronal services such
as chainng a Board Committee Non-exacutiva directors do not participats in decisions about their own remuneration
They are not eligible for pension scheme membership or bonus schemes but they do participate in the Company's
share option scheme

Executive remuneration policy

The Committee endeavours to offer competitve remuneration packages which are designed to attract, retain and
incentivise executive directors and senior executives with the expenence and necessary skills to operate and develop
the Company's business 1¢ theirr maximurm potential, thereby delivenng the highest level of return for the shareholders

Consistent wiih this policy, benefits packages awarded to executives are intendsd 1o be competitive and comprnise a
mix of contractual and performance related rermuneration designed to Incentvise them, but not to detract from the
goals of corporaie governance

The remuneration packages reflect the fact that the Company has not yet reached break-even or profitability




Remuneration Report
continued

Tha composition of each director's remuneraticn based on a maximum payment under the terms of an annual

perfarmance related bonus s as follows

Contractual entitlement Performance related

N Bettles 657% 33%
10 Smith 67% 33%

Remuneration components for executive directors

Remuneration packages are reviewed each year 1o ensure that they are in ine with the Group's business objectives

No director participates in decisions about ther own remuneralion package The main components m determining

pay are as follows

Basic salary/fees and benefits

The basic annual salary s subject to an annual review, which takes into account the performance of the
Company and the individual Benefits compnse the prowision of a vehicle allowance or the provision of a fully
expensed Company car, private healthcare insurance and a death in service insurance scheme

Annual performance related bonus

bPemanding annual performance targets, which are consistent with both the short and long term objectives
for the business are set for executive directors which must be achieved before the bonus 1s payable The
target bonus for achievement of the annual budget for these measures 15 35% and the maximum potential
payment for the annual bonus s 50% of basic annual salary, excluding benefits in kind and pensicn
contnbutions

Pensions

Executive directors recave pension contributions of 5% of basic satary to a stakeholder or money purchase
scheme

Executive share options schemes
Share options are granted to executive directors 10 encourage them to deliver sustained, long term growth

Except in exceptional circumstances the value of options granted in any year will not exceed ane times basic
salary and the total value of options outstanding will not exceed five imes salary

Directors’ detalled emoluments

The emoluments of the directors of the Company were as follows

Pension Benefits 2010 2009

Salary contnbution in kind Total Total

£'000 £'000 £'000 £'000 £'000

MS Abrahams 34 - - 34 35
JH Markham 23 - - 23 23
N Bettles 108 5 12 125 126
1D Smith 91 5 13 109 109
256 10 25 291 283

Contnbutions to a defined contnbution pension scheme were pard on behalf of two directors (2009 two) dunng the
year No drrectors exercised share options dunng the year
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Remuneration Report
continued

Umilateral Concessions

On ihe 29 Ocleber 2010 the {ollowing concessions were made by certain board members taking effect on the
1 November 2010

Mr Mark Abrahams

Mr Abraharms has offered a concession 1o reduce the monthly remuneration by 10%, which will take the annual cost
down from £35,000 to £31,500 This congession is voluntary and for all contract matters in respect of his letter of
appointment, the annual remuneration would be £35,000 The concession can be revoked at any time in wnting

Mr John Markham

Mr Markham has offered a concession to reduce the monthly remuneration by 10%, which will take the annual cost
down from £22,500 to £20,250 This concession 1s voluntary and for all contract matters in respect of his letter of
appoiniment, the annual remuneration would be £22,500 The concession can be reveked at any time i wnting

Mr Nick Bettles

Mr Bettles has offered a concession ¢ reguce the monthly remuneration by 10%, which will take the annual cost
down from £110 000 to £99 000D This concession s voluntary and for all other contractual matters in respect of his
service contract the annual remuneration would be £110 000 The concession can bea revoked at any tme in witing

As consideration for making this concession Mr Bettles will receve a concessicn payment equal to 2 5 times ihe total
amount already deducted If profil performance cntena are achieved orif the business or part thereof 1s sold for sufficient
value

Mr lan Srmith

In view of the serving of notice under the terms of Mr Smith's sennce contract he was not nvited to participate in the
concessionary arrangements

Interests in share options

Detals of options held by directors at the year end are set out below

Option 2010 2009

Date of grant price Number Number

MS Abrahams 10/12/01 97p 207,540 207,540
JH Markham 08/04/02 222p 30,000 30000
N Bettles 2112/07 10p 400,000 400,000
ID Smith 02/04/04 52.5p 100,000 100,000
ID Smith 21/12/07 10p 200,000 200 000

After an iniial two year qualfication penod oplions are exercisable at any time up to the tenth annwersary of the date
oi grant

The market price of the Company’s shares at 31 December 2010 was 3 5p the range of market pnces dunng the
year was 3 25p to 9 0p




Remuneration Report

continued
Directors’ interests in shares
The director’s interests in the 1p ordinary shares of the Company at the end of the year were
2010 2009
MS Abrahams 301,546 301,546
JH Markham 29,366 29,366
N Bettles 4,444 4,444
ID Srith 54,444 54,444

There have been no post year end changes to these holdings
All directors’ interests are beneficially held

AN

MARKHAM
Remuneration Commutteg

31 March 2011
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Statement of Directors’ Responsibilities

The directors are responsible for prepanng the Annual Report and the financial statements In accordance with
applicable law and regulations

Cormpany law requires the directors to prepare financiaf statements for each financial year Under that law the directors
have prepared the Group and parent Company financial statements in accordance with International Financial
Reporting Standards {IFRSs) as adopted by the European Union Under Company law tha direciors must not approve
the financial statements unless they are satisfied that they give a true and far view of the state of affars of the Group
and the Company and of the profit or loss of the Cermpany and Group for that penod In prepanng these financial
staternents, the directors are required to

. select suitable accounting policies and then apply them consistentty
* make judgements and accounting estimates that are reasonable and prudent,
[ ] state whether applicable IFRSs as adopted by the European Union have been followed subject to any matenal

departures disclosed and explained in the financial statements,

] prepare the financial statements on the going concern basis unless it Is inappropriate to prasume that the
Company will continue in business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
Company's transactions and disclose with reasonable accuracy at any time the financial posiion ¢f the Company
and the Group and enable them to ensure that the financial staternents comply with the Comparues Act 2006 They
are also responsible for safeguarding the assets of the Company and the Group and hence for taking reasonabile
steps for the prevention and detection of fraud and other irregulanties

The directors are responsible for the maintenance and integnty of the Company’s website Legislation in the United
Kingdom governing the preparabion and dissemination of financial statements may difter from legislation in other
Junsdictions

In accordance with Seclion 418, directors' reports shall inchude & statement, in the case of each director In office at
the date the directors' report 1s approved, that

{a) s0 far as the director 1 aware, there 1s no relevant audit information of which the Company s auditors
are unaware, and

(o3} he has taken all the steps that he ought to have taken as a diractor in order ta make himself aware
of any relevant audit information and to establish that the Company s auditors are aware of that
information

By order of the board

JAN D SMITH a(\
Z» m_ﬁ

Finance Director and Company Secretary

31 March 2011




Report of the Directors
for the Year ended 31 December 2010

The directors present ther report together with the Group’s audited financial statements for the year ended
31 December 2010

Results and dividends

The income staterment 1s 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 rescurces to business dovelopment
This intention, which the Board believes 1s in the best interest of the shareholders, has continuad dunng 2010 and the
Board does not expect to declare a dvidend dunng the Company’s continuing development {2009 i)

Principal activity and business review

The prncipal activity of the Group is the manufacture, sale and licensing of specialised heating materials A review of
the Group's development dunng the year and its prospects are given in the Charman's Statement on page 3, the
Chief Executive’s Review on page 5

Principal risks and uncertainties
The Group has a formal process for indentifying principal nsks and has a programrme for reviewing these risks as part

of its maonthly board meeting business The principal nisks faced by the Group are

Business growth rates and global economic factors
Liguidity and going concern

Polymer production and development programme

Patents nfnngement

Key Performance Indicators

The board of directors monitor the followsng key performance indicators in absalute and relatwve terms

2010 2009
Order growth rate (Year on year) 56% 7%
Significant progress in order win rates in 2010 1n all segments
Grass Margin % (Annual percentage} 61% 56%
The improverment in margins 1s the results of a higher proporticn of Medical
business and eccnomies of scale which result in fixed factory overheads baing
a smaller percentage of sales
Qverheads £1,222k £1,260k
There 1s an on-going drive to reduce overhead costs through efficiency savings
and contract negetiations for costs and services
Cash resources avallable £1,701k £2,092k

Cash resources to finance operations through to breakeven
Directors

The directars of the Company who served during the year are shown on page 7
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Report of the Directors

for the Year ended 31 December 2010 (contmued)

Substantial interests

AL 28 March 2011 the Company had been nothed of the following interests (excluding the interests of the directors),
which amounted 1o 3% or more of the 1ssued capital of the Company

Number of Percentage

Shareholder shares helding
D G Steward 10,400,000 20 3%
Cazenove Fund Management Limited 7,595,000 14 9%
Patrick O'Grady 4 804,994 96%
Alhanz Cornhill Insurance plc 4,600,000 9 0%
Amat VCT 2 ple 4,000,000 7 8%
Aviva plc 3,722,085 7 3%
First Pheonix VCT plc 3,400,000 6 7%
AXA Investment Managers Limited 2,112,085 4 1%

Creditor payment policy and practice

It 1s the Group’s and Company's policy to setile all trade creditors wathin the normal commercial terms of trade agreed
with each suppler The number of days’ purchases represented by the Group and Cornpany trade crediters at the
year end was 45 (2009 45)

Research and development

The Group continues to Invast in research and development, in order to Ncrease its product offering and improve the
effectiveness of its technology internal costs are expensed in the Income Statement

Whare the cntena for capitalisation i IAS 38 'Intangible assets’ are met, costs incurred with third parties are capiialsed
and amortised over tharr useful economic Iives which 1s Inially considered to be three years from the pomit the products
are launched to market

Financial instruments

The Group's financial nstruments comprise, cash and cash eguvalents and vanous items such as trade debtors,
trade creditors that anse directly from its cperations The main purpose of these financial nstruments 1s to finance the
Group's operations

The main nsks ansing from the Group's financial instruments are lquidity and credit nsk The Group ensures that it
has sufficient cash resources avalable to meet all short-term cash requirements and to meet its capital expenditure
programme for the foreseeable future

At prasent the directors do not believe that the Group has significant interest rate nsks and consequently does not
hedge aganst such nsk

Credit hmits are set for all customers having referred to payment history and the services of a credit rating support
service

The Board reviewed and updated its investment strategy for its cash investments in the ight of the 1ssues In the
banking sector This review established that no more than £1m would be place on depost with any gne institutron
and that all institutions should be rated AA or better for Long-term investments and A1+ for Short-term investments
The Board keeps this situation under review




Report of the Directors
for the Year ended 31 December 2010 fcontinueq)

The Board has established a foreign currency hedging policy that ams to protect gross marging, when viewed in
stering terms, for orders denominated in foreign currencies that have been awarded by customers or placed with
suppliers At this stage of the Company s development the uncertainty of future busingss levels means that no hedging
1s undertaken for projected sales not contractually cormmitted The policy allows the use of spot and forward foreign
exchange contracts, tut does not allow the use of other denvative instruments The amount of cash held in foreign
currencies 1s not consklered significant enough to require hedging arrangements The Board keeps these nsks under
regular review The Board conskders the policy appropriate gven the relatively low exposure to foregn currency

Further information on financial instruments 1s set out I note 15

Political and Charitable Donations

Tha Company does not make poltical or chantable donations

Indemnification of directors

The directors’ Contracts of Employment and Letters of Appointment do not ndemnify directors The Company provides
Directers and Officers Insurance cover for £5,000,000 and I1s contractually committed to provide cover for the penod
of service and six years thereafter

Re-appomtment of auditors

PncewaterhouseCoopers LLP have expressed ther wilkngness to continue in office and a resolution 1o re-appoint
them i1s proposed will be proposed at the Annual General Meeting

Special business

[ ] Resoluton 4 1n the Notice of Annual General Meeting on page 43 renews the authonty of the directors Lo allot
relevant secunties The nominal amount of secunties to which the authonty relates 1s £25,000, which
represents approxmately 5% of the Company's current 1ssued share capital Such authority will expire at the
conclusion of the Annual General Mesting next following the passing of this Resclution or if earher fifteen
months after the date of this Crdinary Resclution The directors have no present intention of exercising this
authority

[ ] Resolution 5 waves the staiutory pre-emption nghts under s 561 of the Companies Act 2006 in respect of
the allotment of equity securities for cash The nominal amount of equity secunties which may be 1ssued
without being offered to existing shareholders 1s £25k as noted above for Resolution 4 There 1s no present
intention 1o make any such allotment of equity secunties, but the drectors consider it desrable to mantain
the flexiblity atforded by this power

® The directors believe that both of the above Resolutions are In the best inleresis of the Company and
shareholders and they therefore recommend Shareholders’ to vote in favour of the Resolutions

By order of the Board

1AN D SMITH
Secretary O 4

31 March 2011
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Independent Auditors’ Report to the Members of
Inditherm plc

We have audited the Consolidated and Parent Company financial staternents {the "financial statements’ ) of Inditherm
plc for the year ended 31 December 2010 which compnse the Consolidated Income Staternent, the Consolidated
and Parent Company Balance Sheets, the Consoldated and Parent Company Statement of Cash Flow, the
Conscldated and Parent Company Statement of Changes in Equity and the related notes The financial reporting
framework that has heen applied in ther preparation 1s applicable law and International Financial Reporting Standards
(IFRSs) as adopted by the European Urion and, as regards the parent Company financial statements, as appled in
accordance with the provisions of the Companies Act 2006

Respective responsibtlities of directors and auditors

As explained more fully in the Statement of Directors’ Responsibilities, the directors are responsible for the preparation
of the financial statements and for being satisfied that they give a trus and far view Qur responsibility 1s to audt and
express an opiron on the financiat statements In accordance with applicable law and International Standards on
Auditing (UK and Ireland) Those standards require us to comply with the Auditing Practices Board's Ethical Standards
for Auditors

This report, including the opinicns, has been prepared for and only for the Company's members as a body in
accordance with Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpese We do not, In giving
these opinions, accept or assume raespansibility for any other purpose or to any other person to whom this report is
shown or into whose hands it may come save where expressly agreed by our prior consent in writing

Scope of the audit of the financial statements

An audtt involves obtaining evidence about the amounts and disclosuros 1n the financial statemnents sufficient to give
reasonable assurance that the financial statements are free from matenal misstaterment, whether caused by fraud or
error This includes an assessment of whether the accounting pobicies are approprate to the Group's and parent
Company's creumistances and have been consistently applied and adequately disclosed the reasonableness of
sigruficant accounting estimates made by the directors, and the overall presentation of the iinancial staternents

Opinmion on financial statements

In our apirion

. the firancial statements give a true and fair view of the state of the Group's and of the parent Company’s
affars as at 31 December 2010 and of the Group's loss and Group s and parent Company’s cash flows for
the year then ended,

[ ] tha Group financial statements have been properly prepared 10 accordance with IFRSs as adopted by the

European Union,

[ ) the parent Company financial statements have been properly prepared in accordance with IFRSs as adopted
by the European Union and as applied 1n accordance with she provisions of the Companies Act 2006, and

[ ] the financial statements have been prepared in accordance with the requirements of the Companies Act 2006

Opinion on other matter prescribed by the Companies Act 2006

In our opinion the information gven in the Directors” Report for the financial year for which the financial staternents are
prepared 5 consistent wath the financal staterments
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Independent Auditors’ Report to the Members of
Inditherm pIc¢ (continued)

Matters on which we are required to report by exception

We have nothing to report in respecl of the following matters where the Comparues Act 20086 requires us Lo report to
you If, In our opinion

L] adeguate accountng records have not been kept by the parent Company, or returns adequate for our audit
have not been recewved from branches not visited by us, or

L] the parent Company financial statements are not In agreement with the accounting records and retums, or
® certain disclosures of directors' remuneration specified by law are not made, or
[ ] w not receved all the information and explanations we require for our audit

V=L W
Randal Casson (Senior Statutory Auditor)

for and on behalt of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
Leeds

31 March 2011
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Consolidated Income Statement

for the year ended 31 December 2010

2010 2009

Notas £'000 £'000
Revenug 3 1,324 902
Cost of sales (519) {392)
Gross profit 805 510
Admirnistratve expenses (1,222) (1,260)
Operating loss 5 (417) (750)
Finance ncome 6 8 27
Loss on ordmary actwities before taxation (409) (723)
Taxation credit from loss on grdinary actmties 7 27 39
Loss for the year on continuing activities {382) (684)
Loss from discontinued activities 2 (106) (398)
Total deficit for the year attributable to equity holders (488) (1,.082)
Loss per share from continuing operations
attnibutable to equity holders of the Company
during the year — basic and dituted a8 {0 7p) (1 3p)
Loss per share from total Inditherm Group
attributable to equity holders of the Company
during the year - basic and diluted 8 {10p) 2 1p)

All Income and expenditure has been recogrised n the Incoma statement and therefore no staterment of

comprehensive Income 1S required

The results above are presented on the basis of continuing operations A reconciliation of the comparatives to

previously reported numbers 1s contained In note 2

N Gt

N BETTLES
Director

NS

1D SMITH
Dwrector

The notes on pages 20 1o 41 are an integrated pan of these consolidated financial staternents
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Consolidated Statement of Changes in
Shareholder Equity

Share  Share based

Share premium payment Retained

capital account reserve earnings Total

£'000 £°000 £ 000 £'000 £000
Al 1 January 2009 511 9,929 122 {7 M%) 3,543
Crednt for share based payments - - 12 - 12
Loss for the year - - - (1,082} {1,082)
At 31 December 2009 511 9,929 134 8,101} 2,473
Loss for the year - - - (488) (488)
At 31 December 2010 511 9,929 134 (8,589) 1,885

Statement of Changes in
Shareholder Equity — Company

Share  Share based

Share premium payment Retasned
capital account reserve earnings Totat
£'000 £ 000 £'000 £'000 £ 000
At 1 January 2009 511 9,928 122 (7,020 3542
Credi for share based payments - - 12 - 12
Loss for the year - - - {1.081) (1,08M
At 31 December 2009 511 9929 134 {8,101) 2,473
Loss for the year - - - {488) (488)
At 31 December 2010 511 9,929 134 (8,589} 1,985
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Consolidated Balance Sheet
as at 31 December 2010

2010 2008
Notes £'000 £'000
Assets
Non-current assets
Property plant and equipment 9 45 52
Intangible assets 10 75 g5
120 147
Current assets
Inventones 12 132 144
Trade and other receivables i3 238 265
Tax recoverable 32 79
Cash and cash cquivalents 1,701 2,092
2,103 2,580
Liabihities
Current habilities
Trade and other payables 14 (2338) {249)
(238) {249}
Net current assets 1,865 2,331
Non-current habilities
Provisions for liabilities and charges 17 - 5)
Net assets 1,985 2,473
Shareholders’ equity
Called up share capital 18 511 511
Share premiurmn accouni 9,929 9,829
Share based payment reserve 134 134
Retained earnings (8,589} (8,101)
Total equity 1,985 2473

The financial statements on pages 20 o 41 were approved by the Board of Directors on 31 March 2011 and signed

NS

‘i;tfja" by
N Bettles
Drrector

Company Number 3587944

22 www inditherm com

ID Srith

Director




Company Balance Sheet
as at 31 December 2010

2010 2009
Notes £'000 £'000
Assets
Non-current assets
Property plant and equipment 9 45 52
Intangible assets 10 75 95
Investments in subsidianes 11 - -
Amounts due from subsidiary 13 - -
120 147
Current assets
Inventores i2 132 144
Trade and other recevables 13 238 2G5
Tax recewvable 32 79
Cash and cash equvalents 1,701 2,092
2,103 2,580
Liabilities
Current habiities
Trade and other payables 14 (238) {249)
(238) 249}
MNet current assets 1,865 2,331
Non-current habilittes
Provisions for liabilities and charges 17 - )
Net assets 1,985 2,473
Shareholders’ equity
Called up share capital 18 511 511
Share premium account 9,929 9,929
Share based payment reserve 134 134
Retained earnings {8,589) (8,101)
Total equity 1,985 2,473

The financial statements on pages 20 to 41 were approved by the Board of Directors on 31 March 2011 and signed

on its behalf by

N Bettles
Director

Company Number 3587944

4 NS =

ID Smith
Director
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Cash Flow Statement
for the year ended 31 December 2010

Group and Company 2010 2009
£'000 £'000

Net operating loss for the penod from continuing operations {417} (750)
Profit on disposal of property, plant and equipment - {3)
Depreciation and amortisation 46 81
Write off of development costs - 18
Share based paymenis - 12
Increase in iInventories {35) (18)
Dacreasa In trade and othar racaivables 18 31
Decraase n trade and other payables {7} (38)
{Decrease)INCrease N pProvisions {5) 5
Interest received 8 27
Taxation receved 74 -
Net cash outflow from operating activities -

continuing operations {318) (655)
Net cash outflow from operating activities -

discontinued operations {49) (327}
Cagh flow from Investing activities - continuing operations
Purchase of property, plant and equipment (21) (4
Capitalised development costs (3} (40)
Sale of property, plant and egquipment - 3
Net cash used in investing activities — continuing operations {24) 41)
Net cash {used in)/generated from investing activities -

discontinued operations - -
Net decrease in cash and cash equivalents (391) {1023)
Cash and cash eguivalents at the beginning of the penod 2,092 3,115
Cash and cash equivalents at the end of the period 1,701 2,092




Notes forming part of the Financial Statements
for the year ended 31 December 2010

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

The principal 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 bean prepared 1N accordance with International Financial Reporting Standards
{IFRS) as adopled by the European Union, Internaticnal Financial Reporting [nterpretations Committee (IFRIC)
interpretations and with those parts of the Companies Act 2006 applicable to companies reporting under IFRS
The standards used are those published by the International Accounting Standards Board (IASB) and endorsed
by the EU at the tme of preparing these statements The financial statements are prepared under the historical
cost convention, except for share based payments and denvatve financial instruments which are measured at
far value

Basis of consolidation

The financial statements of the Group consolidate the financial statements of Inditherm ple and its subsidiary
undertakings up to 31 December 2010 using acquisition accounting The results of subsidiary undertakings
acquired dunng a financial period are ncluded from the effective date of acquistion All intra-greup transactions,
balances, income and expenses are ehminated on consclidation

The Company has taken advantage of the exemption under Section 408 of the Companies Act 2006 and has
not presented its own income statement The loss after taxation of for the year dealt with in the accounts of the
parent company was £488k {2009 £1,081k loss)

Subsidiares are ali entities cver which the Group has the power to govern the financial and operaiing policies
generally accompanying a shareholding of mere than one half of the voting nghts Consistent accounting policies
are used by all subsidiaries

Accounting estimates and judgements

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

Key sources of estiration uncertainty that could cause an adjustment to be required to the carrying amount of
asset or labibties withun the next accounting penod are

. Revenue recognition and assessment of long-term contract performance,
[ Warranty provisions,
. Allowances against the valuation of inventones, and

. Debtor valuation

New accounting standards and IFRIC interpretations

The following new standards and interpretations to existing standards are mandatory for accounting periods
begnning on or after 1 January 2010 but are not relevant to the Group s or Company's operations

. IFRS 3 {revised) ‘Business combinations’, and consequential amendments to 1AS 27, 'Consolidated and
separate financial statements’, IAS 28, 'Investments in asseciates’, and 1AS 31, ‘Interesis in joint
ventures', are effective prospectively to business combinations for which the acquisition date 1s on or
after the beginning of the first annual reporting penod beginning on or after 1 July 2009,

. IFRIC 17, ‘Distribution of non-cash assets o owners’,

. IFRIC 18, ‘Transfers of assets from customers’,
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Notes forming part of the Financial Statements
for the year ended 31 December 2010 (continued)

Accounting Policies (contimued)

. IFRIC 9, ‘Reassessment of embedded denvatives and 1AS 39, Financial instrurments  Recognition and
measurement’,

IFRIC 16, 'Hedges of a net investment in a foreign operation’,

1AS 1 (amendment), 'Presentation of financial statements',

IAS 36 {amendment), 'Impairment of assets’,

IFRS 2 (amendment) ‘Group cash-settled share-based payment transaction’, and

IFRS & (amendment), 'Non-current assets held for sale and discontnued operations’

The following standards and interpretations to existing standards have been published but are not mandatory
for the year ended 31 December 2010 and consequently have not been adopted by the Group or Company in
tha year

. IFRS 9, 'Financial nstruments’

- Revised IAS 24 (revised) Related party disclosures’,

[ 1AS 32 (amendment}, 'Classification of nghts 1ssues’,

. IFRIC 19, 'Extinguishing financial habiliies with equity instruments , and

. IFRIC 14 {amendment), ‘Prepayments of a minimurn funding requirernent’

Ne standards have been adopted early by the Group or Company

Revenue recogmtion

Revenue compnses the fair value of the consideration receved or recevable from the sale of goods and services
in the ordinary course of the Group s acivities Revenue 1s shown net of value added tax, returns, rebates and
discounts Revenue 1s recogmsed when tutle of the goods passes to the customer or when the services have
been provided

The revenue and forecast margin on rmedical service and rental contracts (s assessed at the commencerment
of the contract on the basis of likely costs and provided the outcome of the ¢ontract can be assessed with
reasonable cerlainty, the income and net margin 1s recognised over the Iife of the contract on a straight ine
time apportioned basis Provision 1s made in full for any losses as soon as they can be foreseen Prowsions for
costs not yet incurred are included in current labilties Costs incurred in advance of the time apportioned
assessment of cost are charged to the Income statement when incurred

Turnover and attnbutable profit on long-term contracts is recognised according to the percentage of estimated
total contract value completed, provided that the outcome of the contract can be assessed with reascnable
certainty Percentage of completion s calculated as costs incurred compared 10 total estimated costs expected
to be incurred Amounts recognised as revenue In raspect of work done but not yet billed are included within
current assets net of progress payments received and provisions for foreseeable losses Costs incurred
including an appropriate allocation of gverheads, in respect of long-term contracts are included in work in
progress net of amounts recegnised in cost of sales i the income statement, progress payments receved and
provisions for foreseeable losses

Prowvision 15 made in full for any losses as soon as they can be foreseen Any payments on account or ProviSions
for foreseeable losses in excess of contract balances are included in current habilities
Exceptional items

Exceptional stems are non-recurnng and/or matenal items which are either outside of the Group s ordinary
activities or that due to therr size or nature require separate disclosure in order for the financial statements to
provide a better indication of the undertying results of the busingss

Employee benefits

The Group operates a stakeholder pension scheme and contnbutions are also paid nto employees' personal
pension schemes Contributions are charged o the income statement in the penod 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 2010 (continued)

Accounting Pohlicies {(continued)
Share-based incentives

The Group 1ssues equity settled share options to certan employees These are measured at far value at the
date of grant and recogrusad as an expenss in the ncome statement over the vesting penod based upen the
Group's estimate of the number and value of options that will eventually vest The farr valug s determined by
using the Black-Scholes options pricing modsel

Research and development costs

Research expenditure 15 wntten off in the year in which it is incurred Development expendilure 13 charged 1o
1he ncome statement N the year in which it 1s incurred unless i1 meets the cntena for capttalsation in 1AS 38
'Infangible assets’

Product development costs

All internal costs of product developrnent are expensed In the Income Staterment in the penod In which it 15
neurred

Where the cnitenia for capitalisation in 1AS 38 ‘Intangible assets’ are meet costs incurred with third parties are
capiahsed and amortised over ther useful economic Iives wiuch s intially considered to be three years from
the pont the products are launched to market

Leases

Payrments made under operating leases, net of any incentives receved from the lessor, are charged to the
ncome statement on a straight Ine basis over the pened of the lease

Assets acquired under hire purchase contracts are captalised in the balance sheet and depreciated over the
shorter of the lease term or their expected useful ives The capital element of future lease payments are included
in liabikties The interest element 1s charged to the Income staterent over the term of the contract

Foreign currency transactions and balances

Foraign currency transactions are translated using exchange rates prevailing at the date of the transactions
Assols and llabiities are transtaled at exchange rates ruling at the end of each financial penod, gains and losses
on retranslation ara recognised in the income statement

Property, plant and equipment

Property, plant and equipment 1s stated at cost net of accumulated depreciation and any prowsion for
wnparment Cost compnses purchase cost together with any incidental costs of acquisition Depreciation 3
provided to write off the cost less the estimated residual value of the tangible fixed assets by equal instalments
over therr estimated useful economic ives The asset's residual values and useful economic lives are reviewed,
and adjusted as appropriate, al each balance sheet date The following rates are apphed

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

Intangible assets

Intangible assets are recognised if it 1s possible that there will be future economic benefits attinbutable to the
asset, the cost of the asset can be measured reliably, the asset 1s separately wdentifiable and there 15 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 assels Prowision 1s made for any umparrment in value if applicable

Purchased witellectual property nghts are capitaksed and amortised over the Drectors' estimaie of therr useful
economic life of 10 years
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Notes forming part of the Financial Statements
for the year ended 31 December 2010 (continuea)

Accounting Policies {continued)
Impairment of non-financial assets

Assets thal are subject to amortisabion are reviewed for imparment whenever events or changes in
circumstances iIncicate that the carrying amount may not be recoverable An imparment loss s recognised for
the amount by which the asset s carrying amount exceeds its recoverable amount The recoverable amount is
the hugher of an asset s far value less costs 1o sell and value In use Non-financial assets other than goodwill
that suffered an impairment are reviewed for possible reversal of the impatirment at each reporting date

Taxation

The current Income tax charge is calculated on the basis of the tax laws enacted or substantvely enacted at
the balance sheet date, together with any adiustment i respect of previous years

Deferred taxation 1s recognised, using the full habiity method, on temporary differences ansing between the tax
bases of assets and labtties and ther carrying amount In the consclidated financial statements Deferred
taxation 1s determined using tax rates {and laws} that have been enacted, or substantially enacted, by the
balance sheet date and are expected to apply when the related deferred taxation asset 1s realised or deferred
taxation habiity 1s settied

Deterred taxation assets are recognised only to the extent that it 1s probable that within a reasonable future
taxable profits will be avalable against which the temporary differences can be utibsed

inventories

Inventories which include raw matenals and work in prograss are stated at the lower of cost and net realisable
value Cost comprises direct matenal and, where applicable, direct labour costs and those overheads that have
been mcurred 0 bnng inventones to thew present location and condition Raw matenals are valued on a first In
first out basis

Net realisable value 1s based on estimated seling pnce less additional costs to completion or disposal Allowance
1s made for obsolete, defective and slow mowving itemns based on estimated fulure usage

Trade and other receivables

Trade and other recevables are stated at cost less provisions for Impayment, where approprate Provision for
impairment of irade recevables 1S established where thera is evidence that the Group will not be able to collect
all the amounts due The amount of the prowvision 1s the difference hetween the asset's carrying amount and
the cash flows expected to be recaved

Investments

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

Cash and cash equivalents

Cash and cash equivalents nclude cash in hand, deposits held on call with banks, other short term highly kquid
investments with original matunties of three months or less, and bank overdrafts Bank overdraits are shown
within borrowings on the balance sheet

Derivative financial mstruments

Denvative financial instrurmants are initially recogrised at far vatue on the date a contract 1s entered into and
are subsequently re-measured al ther far value at each balance sheet date The resulling gain or loss 15
recognised directly in the income statement The Group does not apply hedge accounting in respect of its
financial nstruments, nor does it trade 1 any linancial nstruments

Trade payables

Trade payables are recognised intially at fair value and subsequently measured at amortised cost using the
effective interest method




Notes forming part of the Financial Statements
for the year ended 31 December 2010 continued)

Accounting Policies {(continued)
Grants

Revenue based grants are credited to the income statement aganst relaled expenditure whilst grants of a
capital nature are treated as deferred income and are credited to the income statement over the expected
useful ives of the relevant assets

Provistons

Provisions for labilities are made where the timing or amount of settlement 1s uncertain A provision is recogrised
when the group has a present legal or constructive abligaticn as a result of past events, it 18 probable that an
outflow of resources will be required to settle the obligation and the amount can be reliably estmated Provisions
are not discounted on the ground of matenalty as permitted under IAS 37 ‘Provisions, Contingent Liabilites
and Contingent Assets’

Warranty provision

The performance of products 1s warranted against clearly defined perfoermance specificatiens established by
reference to the technical and development testing carnied out at the manufactunng faciity in Wath upon Dearne
and in the field The estimated cost of work to be performed under warranty on items sold by the Group 1s
provided for when the above cnteria are met

Share capital

Ordinary shares are classified as equity Incremental costs directly attnbutable to the 1ssus of naw shares are
shown In equity as a deduction, net of tax, from the proceeds

Discontinued operations
The following analyses the result of the discontinued operations,

Continutng Discontinued
Operations Operations Total Tolal

2010 2009 2010 2009 2010 2009

£'000 £'000 £'000 £'000 £'000 £'000
Revenue 1,324 a0z 324 250 1,648 1,152
Cost of sales (519) {392) (227) (284} (746) {676)
Gross profit 805 510 97 {34} 902 476
Administrative
expenses (1,222) (1,260) {203) (364} {1,425) (1,624)
Operating loss (a17) {750) (106) {398} (523) (1,148}
Finance ncome 8 27 - - 8 27
Loss before taxation (409) (723} (1086) (398) {515) (1,121)
Taxation credit from
loss on ordinary
aclivities 27 39 - - 27 39
Total deficst for the
year attributable to
equity holders (382) (684) (106) (398) (488} (1,082)
Loss per share -
basic and diluted {0 7p) (1 3p) [0 3p) {C 8p) {10p} 2 1p)

The business discontinued was only pan of the actmities of the company Inditherm plc It 1s the directors’ opinion
that any apportionment of Finance income and Taxauon credit would be highly subjective and potentially
misleading
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Discontinued operations (continued)

Ne cash consideration was receved for the process solutions business Costs incurred by Inditherm plc
associated with the legal agreement totalling £10,000 will e rembursed Three employegs transferred with the
business under the Transfer of Undertakungs (Protection of Employrment) Regulations For an nitial penod of six
months there will be an ntroduction fee on the value of orders placed upon ADI Inditherm Lirnited as a result
of any commercial discussions pnor to the completion of the deal

Included in the above are costs that had previcusly been disclosed as exceptional costs in results for the six
moenths ended 30 June 2010 and Year ended 31 December 2009
30 June 31 December

2010 2009
Exceptional costs £000's £000's
Charged against cost of sales
Prowisions agamst inventory 40 81
Prowvisions against property, plant and equipment 5 11
Charged as admimistrative expenses
Cost of redundancy prograrmme - 36
Provisions against property plant and equipment - 11
Total Charged 45 109

Segmental analysis

Inditherm s activities are organised nto three segments, two trading segments, teng Medical and Industnal
Standard Product, and Central and unallocated costs Techrucal and Engineenng overhead costs are charged
aganst the sagments based on time and usage Central costs are not alloccated to trading segments

There 1s ne inter-segmental trading

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

The Group's chief operating decision maker is the Chief Executive, Nick Bettles

The financial nformation presented to the chief operating decision maker, including the financial information of
the Group's reportable segments, 1s presented in accordance with International Financial Reporting Standards
(IFRS)

Medical

The Medical segrment of Inditherm specialises In warming solutions 1o prevent hypothermia and heat therapy
systems for the treatment of imuries and wounds Patient wamung products are pnmarnly used in operating
theatres, recovery and Intensive care, accident & emergency, and nec-natal applicatons They offer improved
chinical performance, combined with significant cost savings over tradiional technologies Products are sold
internationally through a network of distributors Products are sold in the UK via a direct salas force with the
support of regional agents

Industrial Standard Products

This segment consists of a range of Drum and Intermediate Bulk Container (IBC) heaters based on Inditherm’s
core low voltage technology These are sold to a wide vanety of industnes including food and beverage,
contectionery, pharmaceutical and chemical Products are sokd predominately in the UK

Central and Unallocated costs (Central costs)

This segment includes the costs of the board of directors, costs attnbutable to the business’ status as a public
lirited company on the AIM market, together with shared support functions such as accounting and sales
adrnistration An allocation of these costs to the two trading segments has not been undertaken bacause it
1s the Board s opinion that it would be 100 subjective and could lead to distoried decision makng
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Segmental analysis (continued)
Segmental information for the year ended 31 December 2010 and 2009 1s as follows

Industnal

Standard Central 2010

Product Medical COsis Total

£000's £000's £000's £000's

Orders 213 1,198 - 1,411
Revenue 205 1,119 - 1.324
Operatng profit/(loss) 60 286 (763) {417)
Trade receivables 38 89 - 127
Industnal Represented

Standard Central 2009

Product Medical CcOosts Totad

£000's £000's £000's £000's

Orders 105 801 - 906
Revenue 11 701 - 802
Operating profit/{loss) before exceptional costs {21) 118 (847) {750}
Trade receivables 16 i15 - 131

The segmental analysis for 2009 has been represented to reflect the discontinuation of the Industnal process
soluticns business As a result fixed overheads of the manufactunng facility that were previously allocated to
the Industnal segment are now borne by the Medical segment

Reconcihation of segmental cperating profit to deficit for the year attributable to equity holders

2010 2009
£000's £000's
Operating loss on continuing actvities (417} {750}
Loss on discontinued activities (see Note 2) (106} {398}
Finance income 8 27
Taxation credht from loss on ordinary activities 27 39
Deficit for the year attnbutable lo equity holders (488) (1,082}
Recencibation of Segmental trade recesvables to total net assets
2010 2009
£000's £000's
Trade receivables — Continuing operations 127 131
Trade recevables — Discontinued operations 63 99
Total Trade recewvables 190 230
Prepayments and accrued income 43 35
Property, plant and equipment 45 52
Intangible assets 75 95
Inventories 132 144
Current tax asset 32 79
Cash and cash equwvalents 1,701 2,092
Trade and other payables {238) {249
Provisions for habilities and charges - {5
Net Assets 1,985 2473
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Employees

Group and Company 2010 2009
Aggregate employee costs are as follows £'000 £'000
Wages and salares 639 613
Social security costs 64 85
Pension costs - defined contribution schemes 15 14
Share based payment - 12
Total continuing cperations 718 704
Total discontinued operations 183 317
Tota 901 1,021
Average number of persons including executive directors employed
2010 2008
Number Number
Management and administration 4 4
Medical sales 6 g
Industnal sales 1 1
Development 1 |
Production 7 7
Total continuing operations 19 18
Total discontinued operations 5 7
Total 24 25
Directors’ emaolumonts
The emcluments of the directors of the Company are
2010 2009
£°000 £'000
Aggregate emoluments 281 283
Contnibutions to defined contribution pension scheme 10 10
291 293

The ernoluments of the highest pard director were £125k (2009 £126k), Contnbuticns o pension arrangements

for the highest paid director were £5k (2008 £5K)

No directors exercised share options during the year (2009 none)
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Operating loss

Operating loss for continuing operations has been arrived at after

charging/{crediting) 2010 2009
£'000 £'000
Cepreciation of property, plant and
equipment — owned assels 23 42
Armortisation of intangible fixed assets 23 19
Profit on disposal of property, plant
and equipment - 3
Property loase payments 74 71
Qther operating leases 35 a0
Research and development costs® 104 100
Grant incomg {18} {3}

Auditor's remuneration

For audit senaces -slatutory 24 24
For non-audit services = tax lees 3 3
Total — Auditor’s rernuneration 27 27

* These are the revenue items only Product development costs that have been capitalised also qualiy for
Research and Development tax credits

The figures for 2009 have been represented to remove costs relating to discontinued operations

Finance income

2010 2009
£'000 £'00C
Finance income
Bank interest recevable 8 27
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Notes forming part of the Financial Statements
for the year ended 31 December 2010 continued)

Taxation

{a)  Analysis of credit in year

2010 2009
Tax credt £'000 £'000
UK corporation tax credit — Current year 26 39
— Prior year 1 -
27 39
(b}  Factors affecting tax credit for year — continuing operations
The tax assessed for the year 1s explaned below
2010 2009
£000 £'000
Loss on continuing actvities before taxation (409) {723)
Loss on ordinary actvlies multiplied by expected
rate of corporation tax of 219 (2009 21%) (86} (152)
Effects of
Expensas not deductible for tax purposes 2 3
Depreciation and Amoertisation in excess of capital
allowances not recognised as deferrod tax asset 10 {7}
Research and development expenditure surrendered 22 39
Trading losses carried forward 26 156
Prior year adjustment (41 -
27 39

The Research and developrment tax cradit 1s effactively at an enhanced rate to the expanditure at the expectsd
rate of corporation tax of 21%

{c) Factors affecting tax credit for year — discontinued operations

2010 2009
£'000 £'000
Loss on discontinued activities before taxation {106) {398)
Loss on crdinary actvities muttiplied by expecied
rate of corporation tax of 21% (2009 21%) {22) 83)
Eftects of
Trading losses carned forward 22 83

{d} Factors that may affect future tax charges
The Group has tax losses estimated at £6,849k (2009 £6,497k} avallable for relief against future trading profits

Deferred taxation

2010 2009
£'000 £ 000
Accelerated capital allowances and other timing differences 100 95
Losses 1,413 1365
1,513 1,460




Notes forming part of the Financial Statements
for the year ended 31 December 2010 (continued)

Loss per share

The calculations of loss per ordinary share are based on a weighted average of 51,112,581 (2009 51,112,581}
ordinary shares n issue dunng the year The share options are anh-dilutive due to the Ioss in the year, and have
therefore been excluded

The loss per share from total Inditherm Group attnbutable to equity helders of the Company 1§ based on the
total deficit for the year attnibutable to equity holders of £488k (2009 £1,082K)

The loss per share from continuing operations attnbutable to equity holders of the Company is based on a loss
for the year on continuing actvties of £382k (2009 £684kK)

The loss per share from discontinued operations attnbutable to equity holders of the Company 1 based on a
loss for the year on disontinued activities of £106k (2009 £398k)

Property, plant and equipment

Group and Company

Plant,
machmery,
Fixtures office Motor
and fittings equipment vehicles Total
£'000 £'000 £'000 £'000

Cost
01-Jan-0g9 236 185 67 488
Additions - 4 - 4
Disposals - (2} - (2)
31-Dec-09 236 187 67 490
Additions 1 20 - 21
Disposals (5) (21) 9 (35)
3t-Dec-10 232 186 58 476
Accumulated depreciation
01-Jan-09 165 144 B4 373
Depreciation charge 20 22 3 a5
Provision for diuminulion 1 value 11 i1 - 22
Disposals - {2) - {2
31-Dec-09 196 175 67 438
Depreciation charge i5 8 - 23
Provision for ciminution in value 2 3 - 5
Disposals 5 (21) S {35)
31-Dec-10 208 165 58 431
Net book amount
31-Dec-10 24 21 - 45
31-Dec-09 40 12 - 52
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Notes forming part of the Financial Statements
for the year ended 31 December 2010 (continued)

10

11

Intangible assets

Group Inteflectual Product
property development

rights costs Total

£'000 £000 £'000
Cost
01-Jan-09 136 o1 227
Additions - 40 40
Ahorted development costs - (18 {18)
31-Dec-09 136 113 249
Additions - 3 3
31-Dec-10 136 116 252

Accumulated amortisation and impairment

01-Jan-09 135 - 135
Amortisation charge 1 18 19
31-Dec-09 136 18 154
Amortisation charge - 23 23
31-Dec-10 136 a1 177

Net book amount
31-Dec-10 - 75 75

31-Dec-02 - g5 a5

Only proguct development casts are helkd in the Company balance sheet Intellectual property nghts are held
in a Group subsidiary

Amortisation of intangible assels 15 ncluded within cost of sales withun the Income statement

Inteflectual property nghts were fully amortised n the prior year

Investments in subsidiaries - Company

Investment n subsidianes at cost £

At 1 January 2010 and 31 December 2010 104

Provisions of £104 have been made against the rwvestment (2609 £104)

Inditherm plc has the following wholly owned subsidiaries regrstered and operating in England ang Wales

Name Nature of business Class of share
Inditherm (Medical) Limited Halding company for intellectual property nghts Orchnary
Inchitherm (UK) Limited Dormant Ordinary
Incitherm Canstruction Limited Dormant Qrdinary
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Notes forming part of the Financial Statements
for the year ended 31 December 2010 gontinued)

Inventories
Group and Company 20190 2009
£°000 £'000
Raw materials 126 139
Work in progress 6 5
132 144

Inventones are presented net of provisions to wite down the values to management’s estimate of net realisable
value

In 2008 a provision of £51k was made to reflect the change in business strategy anncunced on 27 Juty 2009
which reduced the emphasis on the Industnal segment As explain in the Charrnan’s statement after faling to
secure key orders for the Industnal process sector the business decided to exit the Industnal Process sector
and a further provision was made for £40k was dunng the year This was highkghted in the Intenm report for
the six months ending 30 June 2010 Both provisions have been treated as exceptional items in the respective
penods and are disclosed in note 2 Discentinued operations

The amount charged to tha incorme statement in respect of the wnting down of inventones was £25k (2009
£20Kk) The amount creditad to the iIncome statement in respect of reversals of write downs was £59k (2009
£22k) The cost of matenals included in cost of sales was £291k {2009 £216k}

Trade and other receivables

Group and Company 2010 2009
£000 £000

Trade recevables 190 230
Prepayments and accrued income 48 35
238 265

Trade and other recevables are non-interest beanng There 1s no matenal difference betwean tha carrying
amount and the far vatue of trade and other receivables

Trade receivables are presented net of provision tor doubtful trade recevables of £8k (2000 £3Kk), all provisions
for doubtful debts are against specific customers’ accounts

Movernents on the Group and Company provision for impairment of trade recevables are as follows

Group and Company 2010 2009

£'000 £'000
At 1 January 3 6
Provision made for impatred recevables 6 3
Unused prowvision reversed 1) &)
Recewables written off dunng the year as uncollectable (3) -
At 31 December 5 3

Other receivable balances do not contain impaired assets
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13

14

Trade and other receivables (continued)
At 31 December 2010 trade recevables of 5k {2009 £3k) were impaired The amount of provision was £5k
(2009 £3K)

The ageing of these recevables is as follows

Group and Company 2010 2009
£'000 £'000

Under one year 5 3
5 3

At 31 December 2010 trade recenvables of £58Kk (2009 £105k) were past due but not mpared These recevable
balances are not considered impared because the balances have been acknowledged as payable by the
customers and are within credit limits set up for the respective custemers The ageing of these recevables s
as follows

Group and Company 2010 2009
£000 £'000

Up to three rmonths 58 108
58 105

The carrying value of recevables that would have been past due or impaired, but whose terms have been
renegotiated 1s Cril {2009 Cril)

Recevables that are nerther past due or impaired are within credit limnits for the respective customer and having
made reasonable enquiries the directors are not aware of any reasons that indicate the amounts due ars
disputed or not collectable

The maximum exposure to credit nsk at the reporting date 1s the fair value of each class of recevable shown
above The Group does not insure debtors or hold any collateral as secunty

The Company's recevable dus from subsidianies of £903k (2008 £803K) 1s fully impared

The carrying amounts of the Group’s and Company s recevables are denominated in the following currencies

Group and Company 2010 2009
£'000 £'000

Pounds sterling 224 256
US Dollar - 4
Euwo 14 5
238 265

Trade and other payables

Group and Company 2010 2009
£'000 £°000

Trade payables 100 83
Other payables 3 8
Cther taxes and social secunty 22 34
Accruals 113 124
238 249

Trade and other payables are non-interest beanng There s no matenal difference between the camying amount
and the farr value of trade and other payables
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Notes forming part of the Financial Statements
for the year ended 31 December 2010 (continued)

Financial nsk management

The Group's financial nstruments compnse cash trade recevables and trade payables that anse directly from
its operations The main purpose of these financial nstruments is to finance the Group's operations The policies
1o address the nisiks associated with the Group's finangial nstruments are reviewed and approved by the Board
a summary of the nsks is set out below

Liquichty nsk

In the normal course of business tha Group 1S exposed to iquidity nsk The Group s objective I1s 10 ensure that
sufficient rescurces are avalable to fund short term working capital and longer term strategic requirements
This 1s achieved through the use of an approprate mix of short, medium and long term deposits and
investments

The Group's financial iabilities all fall due withun one year

Credit nsk

Credit nsk principally anses on cash deposits and trade recevables The credit risk ansing on cash deposits
Iimited because the counterparties are financial INstitutions with high credit ratings assigned by nternational
credd rating agencies The credit nsk ansing on trade recevables 1s assessed on each ndvidual customer
talung Into account independent ratings, its fnancial posikon, past expenence and other facters

The Board's investment strategy for its cash investiments ts that no more than £1m would be place on deposit
with any one institution and that all institution should be rated AA or betler for Long-tenn investments and At+
for Short-term investmeants The board keeps this situation under review in the hght of new developments

Interest rate nsks

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

Foreiqn currency risks

It 1s recognised that the Company has a growing exposure to the foreign currency nsks as export levels nse
and It 1s appropriate to use spot and forward foreign exchange contracts, as parnt of 1s strategy for foresgn
currency nsk management, to protect the value of the trading margins and cashfiow

The far valuss of the financial assets and habilites are not matenally different from therr book values

Capital nsk management

The Group establishes credit imits for all financial instruments taking nto account Independent ratings past
expenence and other factors The Group's investment policy 1s to invest in fixed rateflow nsk investments where
the capital elernent 1s not at nsk to market changes The capital nsk of cash deposits 1s further reduced by
spreading investment across a nurnber of banks
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19

20

Provision for habilities
Movements In the prowvision are as follows

Group and Company

Warranty Warranty
provision provision
2010 2009
£'000 £'000
At 1 January 5 ~-
New provtsicn charged to the income statement - 5
Provision not required released dunng the year 5 -
At 31 December - 5
Share capnal
2010 2010 2009 2009
Number £'000 Number £'000
Issued, called up and fully paid
Crdinary shares of 1p each 51,112,581 511 51,112,581 511
Authornised 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

Outstanding commitments for future minmum lease payrnents under non-cancellable operating leases fall due
as follows

Land and builldings Other
Group and company 2010 2009 2010 2009
£'000 £'000 £000 £°000
Within one year 1 ba| 26 22
In the second to fifth years ncluswve 286 286 26 9
After five years 72 143 - -
429 500 52 31

Contingent habilities

The Company recewved revenue and capital grants totaling £133k in 2003 and 2004 of which £nil has been
recognised In the current year (2009 £3k} The grant may become repayable, under certain conditions f vanous
targets are not achwaved The directors do not expect any loss to anse

Included withun cash and cash equivalents 1s a deposit for £250,000 which1s used as collateral for bank fachities
provided by HSBC plc Bank facilities provided by HSBC plc nclude a bank guaraniee issued to Highbndge
{Houndnill} Industnes Limited for £142 820, being a roling two years' rent on the manufacturing facility at
Rotherham

Durning the normal course of business the Company offers warranties aganst clearly defined performance
specifications
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Notes forming part of the Financial Statements
for the year ended 31 December 2010 (continued)

Share based payments

No share cptions were granied, exercised or forfeited dunng the year The nurnber of share options thal are in
issue at 31 December 2010 1s 1 727 297 (2009 1,727,297), of which 1,727,297 (2009 1,727,287} are
exercisable at 31 December 2010 Share options are exercisable at prices between 10p and 222p, with a
weaighted average exercise price of 42 4p The weighted average contractual Iife of outstanding share options
15 3 8 years (2009 4 8 years)

The expense recogrused in the year from equity settled share based payments was Enil {20098 £12k} in respect
of 800 000 share opticns granted on 21 December 2007, and this completes the charges in respect of the
issue of those options The fair value of the share options granted in 2007 was deterrmined by the Black-Scholes
pricing model The key assumptions used were the share price at the date of issue, the strike price of the
options, ke of the options, historic volatility and benchmarking other AIM hsted companies

There were no cash settled share based payment transactions

Related party transactions
Key management

Key management comgnse the group's executive and non-executive directors Remuneration of executive and
non-executive drrectors 1S set out In note 4 and the Rernuneration Report ¢n page 10 There were no other
trangactions with key management

Company — transactions with subsicharies

Royalties amounting to £ nil (2009 £2k) were payable by Inditherm plc to its subsidiary Inditherm {(Mechcal)
Limited in relation to the use of intellectual property

Amounts due from Inditherm (Medical) Limited at 31 December 2010 of £903k (2009 £903k) have been
provided for in full
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Other Shareholder Information

SHAREHOLDER ENQUIRIES

Shareholder enguines should be drected to the Company's regisirars, Capita Registrars, at The Registry
34 Beckenham Road, Beckenharmn, Kent, BR3 4TU (telephone 0871 664 0300 - calls cost 10p per minute plus network
exiras, ines are open 8 30am to 5 30pm, Monday-Fnday, email ssd@capitaregistrars com}

FINANCIAL DIARY

Anncuncerment of 2010 annual resulis 31 March 2011
Annual General Meeting 5 May 2011
Announcement of 2011 inienm resulls 29 September 2011
Annocuncement of 2011 annual resulis 29 March 2012

CAPITA REGISTRARS

The Company's registrars Capita Registrars provide a number of services that, as a shareholder, might be useful to
you

Registrar’s On-Line Service

By logging onto www capitashareportal com and following the prompis shareholders can view and amend vanous
detals on ther account You will need to register to use this service for which purpcse you will require your unique
investor code, which can be found on your share certificate

Share Dealing Services

Capita offers an on-line and telephone share dealing service which i1s avallable by logging on to www capitadeal com
or telephoning 0871 6684 (0346 (calls cost 10p per minute plus network extras, ines are open 8am to 4 30pm,
Monday — Fnday} For the on-line service, Capita’s comimission rates are 1% of the vatue of the deat {minimum £20 00,
maximum £75) and for the telephone service, Capita's commission rates are 1 50% of the value of the deal (miimum
£25 00, maxmum £102 50)

Duplicate Share Register Accounts

If you are receiving more than one copy of our report 1t could be your shares are registered In Iwo or mere accounts
on our register of members If that was not your ntention, please contact Capita who will be pleased to merge your
accounts




Notice of Annual General Meeting

Notice 18 given that the 2011 Annual General Meeting of the Company will be held at The Cusworth Suite, Holday Inn
Doncaster A1{M} juncticn 36, High Road Warmsworlh, Doncaster, South Yorkshire, DN4 UX on Thursday 5 May
2011 at 12 Q0 pm for the following purposes

ORDINARY BUSINESS

1

To recove and adopt the accounts of the Company for the year ended 31 Decernber 2010 together with the
Directors’ Report and the Auditors’ Report and to consider the recommendation of the directors that no
dividend be declared in respect of the year

To reappoint PncewaterhouseCoopers LLP as auditors of the Company untl the conclusion of the next general
masting of the Company at which accounts are laid before the members and to authornse the directors to
determing therr remuneration

To re-appomnt Mr Nick Beitles, retiring by rotation as director in accordance with the provisions of the Articles
of Association

SPECIAL BUSINESS

To consider and 1f thought if fit, pass the following resolutions, of which Resolution 4 will be preposed as an ordinary
resciution and Resolubon 5 will be proposed as a special resolution

4

Generally and unconditionally to authenise the Directors (subject to the passing of Resolution 5 helow and in
substitubion for all existing authonties) to exercise all the powers of the Company 1o allot relevant securnties,
within the meaning of Section 551 the Companies Act 2006 the Act ') up to an aggregate nominal amount of
££25,000 Such authority will expire at the conclusion of the Annual General Meeting next following the passing
of thus Resolution or, if earler 15 moniths after the date of this Ordinary Resolution Nevertheless the Company
may, before the expiry cf the authonty conferred hereby, make an offer or agreement which would or might
reguire refevant securities to be allotted after the expiry of the authorty conferrad hereby and the Girectors
may allot the refevant secunties, in pursuance of such offer or agreement, as if the authonty conferred hereby
had not expired

Te empower the directars (subject to the passing of Resolution 4 above) pursuant to Section 571 the Act to
allot equity securties (as defined in Section 560 the Act) pursuant to the authonty conferred by Resolution 5
as If sub-section (1} of Section 561 the Act did not apply to the allotment of equity securities for cash up to
an aggregale nominal amount of £25,000

By Order of the Board Registered Office
1 D Smith Inditherm House
Secretary a. L ' M‘% Houndhilt Park

31 March 2011 Bolton Road

Wath-upon-Dearne
SB3 7LG
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Notice of Annual General Meeting
continued

NOTES

Members entitled to attend and vote at the Annual General Meeting are entitled to appoint one or more proxies
to attend and, upon a poll vote in ther place A proxy need not be a member of the Company To appoint
mare than one proxy you may phatocopy this Proxy Form Please indicate next to the proxy holder's name,
the number of shares in relation to which you authonse them to act as your proxy and complete all voting
nstructions Please also indicate by ticking the box provided if the proxy 1s one of multiple Instructions being
given Al such Proxy Forms should be returned together in the same envelope

To be vakd a proxy form together with any power of attorney or other written authonty under which it is signed
or a duly cerlified copy of it {faling previous registration with the Company} must be lodged with the Cornpany's
registrar, Capiia Registrars, PXS, 34 Beckenham Road, Beckenham Kent, BR3 4TU by 12 00pm on 3 May
2011 Completion and return of proxy forms wilt not preclude shareholders from attending and voting at the
Meeting in person should they wish to do so

Chnly holders of ordinary shares or ther proxies are entitled to attend and vote at the Annual General Mecting

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

In the case of joint hoiders, any one of them may sign but the names of all joint holders should be stated The
vote of the sermor who tenders a vote, whether In person ar by proxy, will be accepted to the exciusion of the
voles of the other joint holders and for this purpose seniornty will be determined

The withheld option on the Proxy Form 1s provided to enable you to abstain on any particular resolution
Hawever, a vete withheld 1s not a vote in law and will not be counted in the calculation of the proportion of
votes “For” and “Against” a resolution

The CREST electronic proxy appointment service s avalable for this Annual General Mesling To use this
service CREST members should transmit a CREST proxy nstruction so as to reach Capia Registrars, CREST
participant 10 RA10, by not laler than 12 00pm on 3 May 2011 or In the case of any adjournment no later
than 48 hours before the time fixed for the adjourned meeting

In accordance with regulation 41 of the Uncertificated Securities Regulations 2001, only those members
enterad on the Company's register of members not later than close of business on 3 May 2011 or, If the
meeting 1s adjourned, sharehalders entered on the Company's register of members not later than 48 hours
before the time fixed for the adjourned meeting shall be entitied to attend and vote at the meeting
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