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Exova ple

Strategic report
For the year ended 31 December 2013

The Darectars present thewr report on the affarrs of the Comipany together with the financial statements and independent auditors repart, for the year ended 31
December 2013

Review of the business
Exova pic {"the Company™) 1s a wholly ewned subsidiary of Exorva Holdings Lumited

The key financtal and performance indtcators dunng the year was as follows

(Restated}
2013 2012 Change
£m £m %
Retained Loss for the year 61 1) {534) {14%)

The princtpal activity of the Company continues to be as a holding and financing company The Company also receives and pays interest on loans held with other
Group undertahings Other than these transactions the Company did not undertake any other trading activities There have been no sigruficant changes in the
Company's pnincipal activities 1n the year under review

On behalf of the Board

M"v

lan Power
Duirector

30 June 2014




Exova ple
Directors’ report
For the year ended 31 December 2013

The Durectors present thewr report for the year ended 31 December 2013

Lirectors
The Directors who served the Company dunng the year and to the date of this repon were as follows

C Rochat (resigned 16/05/14)
E Rouzer (resigned 16/05/14)
F Kindle (resigned 16/05/14)
1 El-Mokadem

A Thorburn

1 Power (appointed 16/05/14)

Dividends
The Directors do not recommend the payment of a final dividend (2012 nul)

Future developments
The Directors do not expect any sigmficant change in the activines of the Company i the future

Principal risks and uncertainhies
The principal nsks and uncertainties facing the Company are financial nsks as outlined below

Fimancial risk

The Group Board being the Board of Exova Holdings Limuted, has the responsibility for setting the financial nsk management policies applied by the Company
The Company applies the policies of the Group as detasled below The pelicies are umplemented by the central treasury department which receives regular reports
from the Company to enable prompt identficanon of financial nsks so that the appropnate actions may be taken

(a) Interest rate risk
The Company 13 exposed to interest rate nsk en the semer bank facihities which are vanable rates of interest

The Company's borrowings are at a fixed rate of interest for the senior foan notes and at vanable rates of interest for the semor bank facilies Interest rate nsk 1s
regularly momitored to ensure that the mix of vaniable and fixed rate borrowing 15 appropnate in the short to medium-term

(b) Foreign exchange risk
Transaction foreagn exchange exposures anise when the Company enters inta contracts to pay or recerve funds in a currency different from Pounds sterhng It1s
Group policy not to hedge the translational exposure arising from profit and loss items

It 1s Group policy that all operanng umts ehiminate exposures on matenal comnutted transactions usually by undertaking forward foreign currency contracts through
the Group's treasury function

{c} Liqusdity risk
Liquidaty nisk 1s the nsk that the Company will be unable to meet 1ts habilities as they fall due This 15 managed by momtoring actual and forecast cash flows and
ensunng sufficient cash and commutted borrowing facihities are in place at all tmes and also that additienal headroom 1s available to meet possible downside

Gomng concern
The Company meets 1ts working capital requirements through its cash flow from operanons and through intergroup funding provided by the Greup Exova PLC 15

the principal borrower 1 respect of certain Group bank borrowings and semor loan notes which at 31 December 2013 amounted to £95 7m and £155m
respectively (2012 — £78 3m and £155 Om)

The Group mests its working capital requirements through mnternal cash generation comrmatted facilities overdrafis and nter group bommowings The overdrafis and
uncommutted facilities are repayable on demand and the commutted faciluies are due for renewal at vanous dates through to 2018 On 19 March 2014, Exova ple
entered into a new financing agreement for £260 mullion comprising a £170 million semior term loan facihty and a £90 million revolyving credit facility with Royal
Bank of Scotland as Agent  The new funding was used tn part to reduce the existing debt facality In addinon the ultunate parent undertaking Exova Group ple,
was admitted to trading on the London Stack Exchange on 16 Apnl 2014 and the pnmary proceeds of the share 1ssue paid down the remaining existing debt The
new financing agreement 18 for five years and has a termmanon date of Apnl 2019 There 15 sufficient headroom 1n the commutted facility covenants to assume that
these facilities can be operated as contracted for the foreseeable future and a1 least for a period of 12 months from the date of signing of these financial statements

The current economie condinions create a level of trading uncertainty in cenam sectors Howenver, the Group s forecast znd projections, taking account of reasonable
potential changes in trading performance show that the Group will be able to operate within the parameters of 1ts current commitied facilities for the foreseeable
future After making enquines, the Directors have a reasonable expectanon that the company has adequate reseurces to continue 1n eperattonal existence for the
foreseeable future

The Directors of Exova Group ple , a parent undertaking, have confirmed that 1t 1s their intention to continue to financially support Exova ple to meet its financial
obligations for a penod of at least 12 months from the date of this report As such the company s funding positton 15 considered to be secure for the foreseeable
future

Post balance sheet events

On 19 March 2014 Exova plc entered into a new financing agreement for £260 milhon compnsing a £170 mulhon semor tenm loan factlity and a £50 mulhon
revolving credit facility with Royal Bank of Scottand as Agent The new funding was used 1n part to reduce the existing debt facility  In addition, the ultimate
parent undertaking Exova Group plc was admitted to trading on the London Stock Exchange on 16 Apnl 2014 and the primary proceeds of the share 15sue pad
down the remamng exisung debt




Exova ple
Directors’ report (cantinued)
For the year ended 31 December 2013

Disclosure of information to the audrtors

So far as each person who was a Director at the date of approving this report 1s 2ware there 1s no relevant audit information, being information needed by the
auditor in connection with prepanng tts report, of which the awditor 15 unaware Having made enquines of fellow Directors and the Company s auduor each
Durector has taken all the steps that he 15 obliged to 1ake as a Director 1n order to make himself aware of any releyant andst information and to establish that the
anditor ts aware of that information

Appointment of auditors
[n accordance with section 485 of the Companies Act 2006, a resolution 1s to be proposed at the Annual General Meeting for reappowntment of Emst & Young LLP

as auditor of the Company

On behalf of the Board

A ™

lan Power
Drirector

30 June 2014




Exova plc
Statement of Directors’ Responsibilities
For the year ended 31 December 2013

Statement of Directors’ Responsibihities

The Directors are responstble for prepanng the Strategic Report, Directors  Report and the financial statements m accardance wath applicable law and regulatrons

Company law requires the derectors to prepare financial statements for each financial year Under that law the directors have elected to prepare the financial
statements wn accordance with United Kingdom Generally Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law) Under
company law the directors must not approve the financial statements unless they are sansfied that they give a true and fair view of the state of affairs of the company
and of the loss of the company for that period In prepaning those financial statements the directors are required to

- select switable accounting policies and then apply them consistently,
- make judgements and estimates that are reasonable and prudent

- state whether applicable UK Accounting Standards have been followed subject to any matenial departures disclosed and explained in the financial statements
and

- prepare the financial statements on the gomg ¢oncem basis unless 1t 1s inappropnate to presume that the company will continue in business

The Dhrectors are responsible for keeping adequate records that are sufficient to show and explain the Company § transachions and disclose with reasonable
accuracy at any time the financial position of the Company and enable them to ensure that the financial statements comply with the Companies Act 2006 They are
also responstble for safeguarding the assets of the Company and hence for taking reasonable steps for the prevention and detection of fraud and other irregulanties




INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF EXOVA PLC

We have audited the financial statements of Exova PLC for the year ended 31 December 2013 which compnse the Profit and Loss Account, the Statement of Total
Recognised Gains and Losses the Reconciliation of Movements in Shareholders® Equity the Balance Sheet and the related notes 1 to 18 The financial reporting
framework that has been apphed n their preparation (s applicable law and United Kingdom Accountng Standards (United Kingdom Generally Accepted
Accounting Practice)

This report 1s made solely to the company’s members, as & bedy 1n accordance with Chapter 3 of Part 16 of the Companies Act 2006 Our audit work has been
undertzken so that we might state to the company’s members those matters we are required to state to them in an auditor’s report and for no other purpose  To the
fullest extent permutted by law we do not accept or assume responsibility to anyone other than the company and the company's members as a body, for our audit
work, for this report, or for the opinions we have formed

Respective responstbilities of durectors and auditor

As explained more fully 1n the Directors' Responsibiltties Statement set out on page 4 the directors are responsible for the preparation of the financial statements
and for being satisfied that they give a true and fair view Qur responsibility 15 to audit and express an opimion on the financial statements in accordance with
apphicable law and Intemational Standards on Auditing (UK and [reland) Those standards reqenre us to comply with the Auditing Practices Board’s Ethical
Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures 1n the financial statements sufficient to give reasonable assurance that the financial
statements are free from matenal misstatement whether caused by fraud or ermor This includes an assessment of whether the accounting policies are appropnate
1o the company's circumstances and have been consistently applied and adequately disclosed, the reasonableness of significant accounting estimates made by the
directors and the overall presentanon of the financial statements In addinon, we read all the financial and non-financial information in the Report and Financial
Statements to 1dentify matenal inconsistencies wath the audited financial statements and to denufy any information that 15 apparently matentally incorrect based on
or matertally inconsistent with, the knowledge acquired by us in the course of performing the audit If we become aware of any apparent matenal misstatements or
inconsistencies we consider the tmplications for our report

Opinion on financial statements

In our optnion the financial statements
- give a true and fair view of the state of the company’s affairs as at 31 December 2013 and of its loss for the year then ended,
- have been properly prepared 1n accordance with United Kingdom Generally Accepted Accounting Pracuice, and
- have been prepared 1n accordance with the requirements of the Companies Act 2006

Opinon on other matter prescnbed by the Compantes Act 2006
In our epimon the informanon given in the Strategic Report and the Directors’ Report for the financial year for which the financial statements are prepared 1s
consistent with the financial statements

Matters on which we are required to report by exception
We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to report to you 1f 1n our opmion
- adequate accounting records have not been kept, or returns adequate for our audit have not been received from branches not visited by us or
- the financial statements are not 11 agreement with the accounting records and returns, or
- certain disclosures of directors’ remuneration specified by law are not made, or
- we have not recetved all the information and explanations we require for our audit

Sl s %"'3 LLP

Mark Harvey (Senio ory Auditor)

For and on behalf of Emst & Young LLP Statutory Audttor
Edinburgh

30 June 2014




Exova plc

Profit and Loss Account
For the year ended 31 December 2013

MNotes
Admimstrative expenses
Interest receivable and other income 6
Interest payable and sumlar charges 7
Dividends recervable
Loss on ordinary actrvities before taxation
Tax on less on ordinary activities 8

Retained loss for the year

The result for the year relates wholly to continuing activities

Statement of total recogmised gains and lesses
For the year ended 31 December 2013

Total recogmsed loss for the year
Prior year adjustment (as explamed tn note 2}

Total losses recogmsed since last annual report

Reconciliation of movements in shareholders’ equity
For the year ended 31 December 2013

Total recogmsed loss for the year
Shareholders' equity at beginning of the year

Shareholders' equity at end of the year

(Restated)
Year ended Year ended
3f December 2013 31 December 2012
£m £m
(3.3) @zn
127 134
(718) (64 7)
13 -
{611) (534)
(61 1) (53 4)
(Restated)
Year ended Year ended
31 December 2013 31 December 2012
£m £m
(611) (3534)
(035)
(539)
{Restated)
Year ended Year ended
11 December 2013 31 December 2012
£m £m
(611) (53 4)
(119 6) (66 2)
(180 7} (119 6)




Exova ple
Balance Sheet
As at 31 December 2013

Non-current assets

Inyvestments

Amounts owed by other group undertakings
Total non-current assets

Current assets

Debtors

Cash at bank and 1n hand

Total current assets

Credstors Amounts falling due vithin one year
MNet current assets

Total Assets less Current Liabilittes
Creditors Amounis falling due after more than one year
Net habihities

Capital and Reserves

Called up share capatal

Share premium

Capital contnbution resene

Profit and loss account

Shareholders' equity

Company Registration No 06674383

{Restated)

Notes 2013 2012
£m £m

9 2700 270 ¢
10 186 6 170 6
456 & 440 6

10 01 02
48 85

49 87

1 an (13
33 69

459 8 447 5

12 {640 5) (367 1)
(180 7) (119 6}

15 ot 01
15 14 24
15 1050 105 ¢
15 (288 2) (227 1)
(180 7} (119 6)

The financial statements of Exova PLC, registered number 06674383, were approved by the board of directors and authortsed for 1ssue on 30 June 2014

Signed on behalf of the Board on 30 June 2014

7P

lan Power
Director




Exova plc
Year ended 31 December 2013
Notes to the financial statements

Fundaments! Accounting Concept
Gomg Concern

The financial statements have been prepared on a going concem basis as having made reasonable enquiry the directors are of the: upmxon that the company has adequate resources 1o continue
n operatonal existence for the foreseeable fiture  Accordingly they continue to adopt the going basis n the i
The Company has received a letter of support from Exova Group ple 1o meeet all habilines of the Company #s they fall due for 12 months fiom the date of signing of these financial statements

Accounting Polreies and Prior Year Adjustment
The poncipal accounting policies applied consistently throughout the year are

Basis of preparahon

The Company financal statements have been prepared on a hustonical cost basis except for denvauve financial instruments which are stated at their fair value and in accordance with UK
GAAP and appheable accountng standards The Company 1s exempt under section 400 of the Campanies Act 2006 from the requirement to prepare and deliver Group financial statements as
1215 8 wholly owned subsidiary of Exova Holdings Limuted and 15 included in the lidated financial of that entity Accordsngly these financial statements present information
about the Company as an individual undertaking and not about rts Group

The Company has taken advantage of the exemption from prepanng a cash flow statement as permusted by FRS 1 Cash Flow Statements

The Company has taken advantage of the FRS 29 Fmancial Instruments Disclosures exemption and not provided denvative financial mstrument disclosures of the Company alone
The financial statements are presented 10 pound sterling (£} and all values are rounded to the nearest hundred thousand (£0 1m} except where otherwise indicated

Prior year adjustment

In prepanng the financial statements for the current year the Company bas considered its accounting pelicy in respect of Foretgn Currency Translation [t was noted that the Company had
been applying SSAP 20 "Foreign currency translaton” i respect of transactions denorminated 1n foretgn currency rather than FRS 23 *The effects of changes m foreign exchange rates” which
was required 1o be adopted along with FRS 25 "Financial Instruments Dhsclosure and presentaton” FRS 26 “Financial Instruments Measurement” and FRS 29 "Financal Instruments
Disclosure™ which were early adopted for the pened ended 31 December 2009

Previously all differences ansing on translaton for qualifying net investment hedges were deferred 1n equity along with any tax charges or ¢redits atinbutable to the exchange differences on
those bozrowings Followang adoption of FRS 23 The effects of changes in forergn exchange rates” any exchange differences on those borrowangs are recogrised through the Profit and Loss
Acoount in the period in whach those exchange differences arose unless they form part of an mdependent hedge relanonship

Consequently investments in the balance sheet have decreased by £2 Om at 3t December 2012 with admunistrative: expenses in the profit and loss account increasing by £0 1m for the year
ended 3| December 2012 In Shareholders Equuty the Currency translation reserve at 31 December 2012 has reduced by £1 4m, with the Profit and Loss reserve at 1 January 2012 reducing
by £0 5m

Investments
The investment Tepresents shareholdings 10 subsidiary undertakings shown at cost

Taxation

The tax expense represents the sunt of the current taxes payable and deferred tax.

The current tax charge 15 calculated on the basis of the tax laws enacted or substanntively enacted at the balance sheet date  M: pencdically eval posinons taken (n tax retuens
with respect to situations 1 which applicable tax regulation 1s subject 1o interpretation and establishes provisions where appropriate oo the basis of amounts expecied 1o be paid 1o the tax
authonties  The tax charge 1s included in the mcome statement except if it relates to an 1tem recogrased directly in equity or othes cemprehensive income

Deferred tax 15 recognised in respect of all iming differences tha1 have onginated but not reversed at the balance sheet date where transactions or events have occurred st that date that wall
result 1n an obligation to pay more or & nght to pay less or to recerve more tax, wath the following exceptions
provision 15 made for tax on gains ansing from the revaluaton {and similar fair value adjustments) of fixed assets and gains on disposal of fixed assets that have been rolled over into
wplacement assets only 1o the extent that st the balance sheet date there s a binding agreement to dispose of the assets concerned However no provision 15 made where on the basis of
all svaulable evidence at the balance sheet date 1215 more likely than not that the taxable gain wall be relled over into replacement assets and charged 10 tax only whers the replacement
assets arg seld
provision 15 made for deferred tax that would arise on remittance of the d earmings of baidianes and joint ventures only to the ¢xtent that 2t the balance sheet
date drvidends have been accrued as recervable and

- deferred tax assets are recogrised only to the extent thar the directars consider that 1115 more likely than not that there wall be suttablé taxable profits from which the Future reversal of the
underlying trung differences can be deducted.

Deferred tax 1s measured on an undiscounted basis at the tax rates that are expected 1o apply in the penods in which timung diffetences reverse based on tax rates and laws enacted or
substanhvely enacted at the balance sheet date

Foreign currency transkation

The presentanon end funcnonal ¢urrency of the Company 1s sterling Foreign currency transactions are translated into the functional currency of the Company using the exchange rates
prevailing at the date of the transachon  Monetary assets and Liabilines denomunated in foreign currency are retranslated at the exchange rate ruling at the balance sheet date All differences
anging on translation are taken to the profit and loss account except when deferred in equity as qualifyang cash flow hedgas

Fmance income and finance costs
Interest mcome and! interest costs which compnse interest expense on borrowangs are recogrised on a bime proportion basis using the effective interest method

Borrowings
Burrowmgs are recognised mma.lly al Falr value being the 1ssue p ds net of any costs incurred
g5 are sub ly d at amortised cost using the effecuve interest method  Amortised cost 15 adjusted for the amortisation of any transaction ¢osts  The amortisabion 1s

recognised (n finance casts
All borrowangs denonunated in curtencies other than sterling are translated at the 1ate ruling at the balance sheet date

Borrowangs are classified as current hizbilitzes unless the Company has an ditonal nght 1 defer settl of the habibity for at least twelve months after the balance sheet date

Financral agsels

The Company's firanctal assets compnise other receivables amourtis owed by group undertakings and cash at bank and 1o hand in the balance sheet Loans and recervables are non-derivanve
financial assets with fixed or determinzhle payments that ere not guoted in an active market They are included 1n current assets except for maturibes greater than 12 months afier the balance
sheet date whuch are classified as non current assets

Dernvative financial mstruments

The Company uses interess rate Swaps (o manage 1ts exposure to interest rate risk The Company does not hold or 1ssue denvatives for speculative trading purposes Denvative financial
nstrurtients are recogrused as assets and Lablities measured at therr fair values at the balance sheet date The fair value of interest rate swaps 15 cateulated as the present value of the eshmated
future cash flows Changes in thewr fur values have been recogmsed m the profit and loss account, except where hedge accounnng 1s used provided the conditions specified by FRS 26 are met
Hedge accounting ts apphied in respect of hedge relaucnships where it 15 both permissible under FRS 26 10 do 50 When hedge accounting 15 used the relevant hedging relatonships are
<lassified as a cash flow hedge

To the extent that the hedge 1s effective. changes in the far vatue of the hedging instrument wll be recognised directly m equity rather than i the profit and loss account When the hedged
1tem ts recognsed in the £ 1 the accumutated gains and losses recognised m equity will be either recycled to the profit and loss account or 1f the hedged 1tem results 1n 8 non
financial asset wall be recognised as adjustments to its mitiak camying amount Hedge accownting 1s dysconnnued when the hedging instrument expires or 1s sold termenated, exercised or no
longer qualifies for hedge accounung At that point m ome any cumulanve gam or loss on the hedging instrument recogrised in equity 1s kept 1o equity unul the forecasted transaction occurs
1f the hedged on 13 o longer expected to accur the net cumulative gain o loss recognised 1n the equuty 1s transferred to net profit o loss for the penod




Exova ple
Year ended 31 December 2013
Notes to the financial statements

Directors Remuneration Year ended Year ended
31D ber 2003 34 X ber 2012
fm £m

Durectors remuneration
Aggregate remuneration in respect of qualifying services 1.3 15

The aggregate remuneration of the highest patd Dtrector was £0 9 million (2012 £1 1 milhvon)
No Directors received shares or share options dunng the current or prior year n respect of qualifying services, and no share optrons were excised in the current or prior year by Directors
No company contributtons were made to a pension scheme on behalf of Directors' qualifying services

A management fee of £0 7 mullion (2012 £0 7 million) was paid to the private equity investor

Staff Costs

There were no individuals employed by the company duning 2013 (2012 ml)

Auditors Remuneration

Audit fees for the Company of £5,500 (2012 £5 000) were bome by a subsidiary undertaking  Dhstlosure of amounts payable for non audit services has been provided on g consolidated basis
10 the Group i 1| of Exova Holdings Limted

Interest Recervable and Other Income Year ended Year ended
31 December 2013 31 December 2012

£m £m

Interest recervable on loans to group undertakings 12.7 134
Interest Payable and Similar Charges Year ended Year ended
31 December 2013 31 December 2012

£im £m

Bank loan interest 39 (kX))
Senior loan note interest {16.3) (183
Other foans and charges (01 (03)
Amernsation of finance costs of detn nn (15)
Interest payable on loans from group undersakings {492) (327
(718) 647

Tax on Loss on Ordmary Acavities

Factors affecung current 1ax
The tax assessed on the loss on ordinary activinies for the period 13 different from the standard rate of corporation tax in the UK of 23 25% (2012 24 5%) The differences are reconciled
below

{Resiated)

Year ended tear ended

31 December 2013 31 December 2012

im £m

Loss on ordinary activities before tax {611) (53 4)

Tax credit at 23 25% (2012 24 5%) {14 2) (131}
Effect of -

Expenses nol deductible for tax purposes 73 68

Group rehef surrendered for ml payment 42 43

Unrelieved tax losses carried forward 17 20

Current tax charge -

Factors that may affect future 1ax charges

At the balance sheet date the pany has en grised deferred tax asset of £42 2m (2012 Restated £32 Sm) which 1s available for offset against future taxable profits of the comparny
The gaset has not been recognesed as they it 13 not expected to reverse 1n the foreseeable future

The government has announced thai 1t intends to reduce the rate of Uk corporation tax rate to 20% by | Apnl 2015 The rate of corporation 1ax reduced from 24% to 23% effective from |
Apnt 2013 and was enacted in July 2012 Further reductions in the corporation tax rate 10 21% effective from | Apnl 2014 and to 20% effective from ) Apnl 2015 were enacted on 17 July
2013 The reduction 1n the rate (0 20% was enacted as at the balance sheet date and reduces the tax rate expected 10 apply when turung dufferences reverse

Investments
{Ru stared
2013 202
£m im
Shares in group wnderiakings at cost
At 1 Janusry and 31 December 2700 2700
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Exova ple
Year ended 31 December 2013

Ngtes to the financial statements

4 st of the stpruficant investments in subsidianes mcluding the name country of Incorporation and proporhion of ownership interest 15 given below

Country of
Subsidiary undertalungs meorperation  Principal actmty Pertentage holdmg
Exova Group (UK} Limited ** UK Holding 100%
MTS Pendar Lumuted UK Holding 100%
Warmnngton Fure Research Group Lid Uk Holding 100%
Exova (UK} Limuted UK Testing 100%
Exova Warnngton Fire Consuling (Guemsey) Lid Channel Islands Testing 100%
Warrmgton Fire Research Gent NV Belgium Testng 65%
ExovaSro ** Czech Republic Testing 100%
ExovaMetechsro Czech Republic Tesung 100%
Exova Metech AS Denmark Testng 100%
Exova Metech Oy Finland Testng 100%
Exova SAS France Tesung 100%
Exova (Holdings) GmbH Germany Holding 00%
Exova Metech GmbH Germany Testing 100%
Exova GmbH Germany Testing 100%
Exova (Ireland) Licuted Ireland Testng 100%
Exova 8r Taly Testng 100%
Centro Tnveneto Richerche Sri laly Teshng 100%
Exova BY Netherlands Testing 100%
Exova (Holdings) B V ** Netherlands Holding 160%
Exova Rotterdam BV Nethertands Testing 160%
Exova A/S Norway Teshng 100%
Exova {(Sweden) Holdings AB ** Sweden Holding 100%
Exova AB Sweden Testing 100%%
CSM NDT Cerufication AB Sweden Testing 80%
Exova Metech AB Sweden Testng 100%
Exova (US) Holdings Inc ** us Helding 100%
Exova In¢ us Testing 100%
Defiance Testog & Engineenng Senvices Inc Us Testng 100%
Exova (Canada) Inc Canada Testing 100%
Exova Property Holdings Inc Canada Property Holding 100%
Exova {(Mexico) Testing Inc Mexico Testing 100%
Exova Wamngtonfire Middle East LLC * Dubat Testng 49%
Al Furtaim Exova LLC * Dubat Testng 49%
Exova Limited & Co 1LLC Oman Testing 0%
Exova (Qaar) LLC * Qatar Testing 49%
Exova (Saudi Arabia) Liuted * Saudi Arabia Testing 5%
Exova Wamngton Aus Pry Limited Australia Testing 100%
Exova (Caymian} Limuted Cayman Islands Testing 106%
Exova Warnngtenfire (HK) Ltd Hong Kong Testing 100%
Exova (Singapore) Pte Limited Singapore Testing 100%
* These are treated as subsidanes as effective control over therr operations exists as described in the sharehalder and management services agreements wath the relative parttes
The Company 15 takang the exemption avatlable under Section 410 of the Compantes Act 2006 10 only disclose pnncipal subsidiznes
** These companies sharcholdings are held directly whilst all others are held through wholly owned subsidiaries
Debtors Year ended Year ended
3 December 2613 31 December 2012
£m im
Amaunts folimy due within one vear
Other debtors 01 02
Amounis falling due after ane year
Amaunts owed by group undertakings 186 6 170 §
Credstors Amounts falling due within one year Year ended Year ended
Jf Decemnber 2013 31 December 2012
£m im
Orther creditors 01 01
Interest payable 16 17
17 18
Creditors Amounts fathng due after more than one year Year ended Fear ended
31 Decermber 2013 31 December 2012
£m im
Senor bank loans 957 783
Senior loan notes. 1550 1550
Debt 1ssue costs {7.5) {75)
Amounts owed to group undertakings 3873 3413
640 3 5671

10




Exova plc
Year ended 31 December 2013

Notes to the financial statements

Bank 2nd Other Borrowings

Amounts falling due 1 Total Amounts fallmg dec m Total

less than one  miore than ene less than one mare than ene
year Yenr 2083 year year 2312
fm £m im im £m £m
Senior bank loans - 957 957 - 783 783
Semor loan notes - 1550 155.0 - 1550 1550
Debt i1ssue costs - seuor bank loans - {21 {22) - {11} {11}
Debt tssue costs - senior loan notes - {5.3) 53 (CE}] (64)
R [ habal external b 25 - 1432 143 2 2258 2258
Financtal hiabsl:ties  loan due to parent undertaking - s 354.5 3062 306 2
Financtal habl:ties loans due to subssdiary undertakings - 428 418 351 351
- 05 05 5671 567 1

The Company has taken advantage of the P under Schedule | paragraph 61 (3) of the Large and Medium Sized Comparnies and Groups (Accounts and Reports) Regulations 2008 1o

only give & general indicauon of the repayment terms and rates of inicrest

Interest ts payable on loans under our semor facilitres agreement at a floating rate equal 10 LIBOR or 1 relation o any loan drawn wm euro EURIBOR plus, in each case the applicable
margin and mandaiory costs 1f any The applicable margin is between 2 75% and 4 50%. The semor bank loans are scheduled to mature on 17 October 2016 17 October 2017 and 17 Apnl
2018 The undrawn revolving credit facility 1s scheduled 10 mamure on 17 October 2015 The obligations Exova ple as the borrower are guaranteed on a senior basts by certain members of the
Group

The senior loar notes are at a fixed interest rate of 10 5% and are redeemable in 2018 They are fully and unconditionally guaranteed on a jomt and several basis, by Exova Holdings Ltd and
certain of its restncted subsidiaries

The loans due to parent undentakings mcur mierest at rates between 15% and 15 125%, are fully repayable in 2019 and are not secured

A ts owed to subsidiary co consist of d loans m a vanety of currencies repayable in 2019 wath inserest being charged either at three month London Interbank Offer

Rate (LIBOR} or ar three month Euro Interbank Offer Rate (EURIBOR)

The followmng anatysis detals dmng b gs the facil labie o the company and the indrawn amounts a1 the balance sheet date
Amounts falling due in Total
less than one between one  between two
year and two years and five years after five years 2013
Maturuy £m im im £m £m
Cash at bank (48) - - - {4.8)
Cash and cagh equivalents (48) - - - “%
Sentor bank loans - - 957 - 957
Senuor loan notes - - 1550 - 1550
Debt issue costs  semor bank loans - . z2) - 12)
Debt 1ssue costs  seruor loan notes - - {53) - {5.3)
Loan due to parent urdertalong - - - 3545 35458
Loans due to subsidiary underakings - - - 42.8 428
(48) - 2431 3973 6357
Undrawn facilines
Sentor bank lozn 299 - . - %9
Bank overdrafts 47 - - - 47
Revolving credit faciliry 1 - - - 301
Credut card facibity 02 - - - 02
Total facilines 649 - 23432 3973 T05 4
Amounts falling duein Total
less than one between one and  berween two
year two years  and five years after five years 2012
Maturity £m on &m im im
Cash at bank. {85) - - 8 5)
Cash and cash equivalents {85) - - (85)
Semor bank logns - - 783 783
Senuor loan notes . - - 1550 1550
Debt issue costs  seuor bank loans - - an (11}
Debt i1ssue costs  senuor loan notes - - - (64 (6 4)
Leoen due to patent undertalong - - 3062 3062
Loans due to subsidiary undertakungs - - 351 as
{8 5) 772 439 9 558 6
Undnawn facilines
Bank overdrafis 47 . . a7
Revolving credit facility 101 - 301
Credit card facihiny 02 - - 02
Total facilines 3590 772 439 9 602 1
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Exova plc
Year ended 31 December 2013

Notes to the financial statements

Called Up Share Capital

2043 2012
£ £
Authonsed
Ordmary shares of £1 each 50,000 50 000
Authonsed called up 1ssued and filly pad
Ordtnary sheres of £1 cach 55000 30 000
Reserves Capiral
Share Share  Commbution Profit & Loss Total
capal premium reserve Account
im im Lm Lm im
Ar 1 Janyary 2013 (Restated) ol 24 1050 @27 1) (119 6)
Loss for the penod - - (61 1) (61 1}
At 31 December 2013 01 24 1059 (288 2) {180 7)

Capital contnibution reserve

The capital contnbution reserve was created on 12 October 2010 following the exccution of a deed of release whereby Exova Haldings Limtted agrees to uncondrnonally and imevocably
release Exava plc from rts obligation to repay the sum of £105 000 000 from the current sum outstandireg under the group undertaking agreement  This amount rs distnbutable in future
penods subject to the provision of the Companies Act 2006

Related Parfies
The company has taken advantage of the p mFRS & p h C not to disclose transactions with other group compames which meet the cntena that all subsediary undertakings
which are pany 10 the ransactions are wholty owned by the ulimate parent undertaking  The company has not transacted with any other related parties in the year

Uttsm ate Holding Com pany and Controlling Party

The immediate parent imdentakang and controlling party 1s Exova Holdings Limited Clayton Dubtlser & Ruce LLC the manager of Clayton Dubilier & Rice Fund VIL LP 1s considered 1o be
the ulimate controlling party ‘The parent company of the smallest group of which the company 1s a member and for which group financial Bre prepared 18 Exova Holdings Lirnized

Post Balance Sheet Event

On 19 March 2014 Exova plc ensered into a new financing agreement for £260 nullion compnsmg a £170 million senior tern Joan facality and a £90 mullion revolving credit facthity wath
Royal Bank of Scotland as Agent The pew financeng agreement is for five years and has a temmunanon date of Apnl 2019 Interest 1s payable on loans under the agreement at a floanng rate
equal to LIBOR or 1n relanen 1w any loan 1 euro EURIBOR, or 1n rclation to any loan 1n Canadizn dol!ars CDOR or in relation to any loan i SER STIBOR plus mn each case the

app margin The applicable margin s between | 50% and 2 $0% The new funding was vsed in part to reduce the exashing debt facility In addimon the ulnmate parent undertaking
Exova Group ple was admutted o trading on the London Stock Exchange on 16 Apnl 2014 and the pnmary proceeds of the share 1ssue paid down the remaining existing debt
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