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H2 PVC TOPCO LIMITED

GROUP STRATEGIC REPORT
FOR THE PERIOD ENDED 31 DECEMBER 2013

Business review

The company was incorporated on 16 August 2013 On 11 September 2013, H2 PVC Bidco, a wholly owned
subsidiary undertaking, signed an agreement with Tessenderlo Chemie to transfer ownership of the Eurocell
Group of Companies Under that agreement, economic ownership passed to H2 PVC Bidco Limited on 1
September 2013

The principal activity of the company 1s to act as a holding company which provides management and other
services to its subsidianes

The principal aclivities of the group 15 the extrusion of UPVC window and building products te the new and
replacement window market and the sale of building plastics matenals across the United Kingdom

In the opinion of the directors, the company's trading subsidiaries have performed satisfactorily in the current
economic climate with both trading subsidianies exceeding expectations

In 2012 previous owner of the Eurccell Group, Tessenderlo Chemie S A, announced its intention to divest all of
its profiles businesses on the basis that these did not fit wath the new group strategy Prior to the sale there had
been uncertainty and speculation over the future of the Eurocell Group Now that the group is owned by H2
Equity Partners, and its future 18 more certain, the board consider that they can now focus on developing the
business The economic climate meant that trading continued to be tough in the first Quarter of 2013. The drive
to improve operating efficiencies and strategic initiatives in earlier years meant that when the economic chimate
began to improve in Quarter 2, 2013, the Group was well placed to take full advantage of the upturn The
company opened two new branches during the year In order 10 best capiialise on the expanding branch
network, focus was towards improving the performance of the existing branch network The Board are pleased
with the results for the year which have exceeded expectations

Overleaf attached 1s a memorandum consolidated profit and loss account compiled from the management
accounts representing the position of the group were 1t to have been acquired on 1 January 2012 The directors
have included this information as to show the underlying group trading position year on year As noted within the
audit report on pages 6 - 7 all financial and non-financial information included wathin the Group strategic report
and the Directors' report has been read by our auditors to dentify material inconsistencies with the audited
financia! statements and to identify any information that 1s apparently matenally mncorrect based on, or matenally
inconsistent with, the knowledge acquired by them in the course of performing the audit
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H2 PVC TOPCO LIMITED

GROUP STRATEGIC REPORT (continued)

Memorandum consolidated profit and loss account

Turnover

Changes n stock of fintshed goods and work 1n progress

Raw materals and consumables

Staff costs

Depreciation and amortisation
Group recharges
Non recurring costs
Exceptional operating charges
Other operating charges

Total other operating charges
Operating Profit
Exceptional tem ~ impairment of property

Profit on ordinary activities before interest

Interest recewvable and similar income
Interest payable and similar charges

Profit on ordinary activities before taxation

Recurring EBITBA

Non-recurring costs relate to amounts incurred on acquisiton of Eurocell Plc and its subsidianes
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2013 2012
£ £
157,004 140,166
85 (431)
157,069 139,735
(85,114) (78,246)
(33,994) (30,995)
(5,154) (5,721)
(1,138) {1,249)
(1,163) -
(700) (792)
(22,702) (20,811)
(25.70%) (22,852)
7,104 1,921
(2,433) -
4,671 1,921
2,414 2,075
(4,924) (3.644)
2,181 352
15,259 9,787



H2 PVC TOPCO LIMITED

GROQUP STRATEGIC REPORT (continued)
Principal nsks and uncertainties
The group conbinues to offset the nsk of competitive pressure through continuing to focus on customer needs
Price 15 an important consideration and the group sinves to reduce costs by identifying non value added

processes whilst continuing to exceed customer expectations

The group business may be affected by fluctuations in the price and supply of key raw matenals Purchasing
policies and practices seek to mitigate these nisks where practicable

The group’s pension schemes are all defined contnibution schemes as noted in note 29

The group 1s financed by Asset Based Lending fram PNC Financial Services Group Inc, loans from other group
companies and shareholders loans

Environment

H2 PVC Topco Limited recognises the importance of its environmental responsibilites, monitors its impact on
the environment, and designs and implements polictes to mitigate any adverse impact that might be caused by
its activites Iniiatives aimed at mimimising the company's impact on the environment include safe disposal of
manufacturing waste, recycling and reducing energy consumption

Employees

Details of the number of employees and related costs can be found in note 5 to the financial statements
Applications for employment by disabled persons are consdered fully, bearing in mind the aptitudes of the
applicant concerned In the event of employees becoming disabled, every effort 1s made to ensure that therr
employment with the company continues and that appropriate training I1s arranged It s the policy of the company
that the training, career development and promotion of disabled persons should, as far as possible, be identical
with that of other employees

The company participates in Eurccell Group's policies and practices to keep employees informed on matters
relevant to them through appropniate means, such as employee meetings and newsletters

This report was approved by the board on o WMoy Daty and signed on its behalf

P Bateman
Director W
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H2Z PVC TOPCO LIMITED

DIRECTORS' REPORT
FOR THE PERIOD ENDED 31 DECEMBER 2013

The directors present therr report and the financtal statements for the period anded 31 December 2013

Directors’ responsibilities statement

The drrectors are responsible for preparing the Group strategic report, the Directors' report and the financial
statements in accordance with applicable law and regutations

Company law requires the directors to prepare financial statements for each financial year Under that law the
directors have elected to prepare the financial statements in accordance with United Kingdom Generally
Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law) Under company
law the directors must not approve the financial statements unless they are sahsfied that they give a frue and
farr view of the state of affairs of the company and the group and of the profit or loss of the group for that
period In preparing these financial statements, the directors are required to

. select surtable accounting policies and then apply them consistently,

. make Judgments and accounting estimates that are reasonable and prudent,

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

. prepare the financial statements on the gaing concern basis unless it 1s inapproprate to presume that

the group 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 position of the
company and the group and enable them to ensure that the financial statements comply with the Companies
Act 2006 They are also responsible for safeguarding the assets of the company and the group and hence for
taking reasonable steps for the prevention and detection of fraud and other rregulantes

Results

The profit for the period, after taxation, amounted to £597,000 The directors do not recommend the payment
of a final dwvidend

Directors

The directors who have held office during the period were as shown on the company informaton page
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H2 PVC TOPCO LIMITED

DIRECTORS' REPORT
FOR THE PERIOD ENDED 31 DECEMBER 2013

Disclosure of information to auditors

Each of the persons who are directors at the tme when this Directors’ report 1s approved has confirmed that

. so far as that director 1s aware, there 15 no relevant audit information of which the company and the
group's auditors are unaware, and

. that director has taken all the steps that ought to have been taken as a direclor 1in order to be aware of
any relevant audit nformation and to establish that the company and the group's auditors are aware of
that information

This report was approved by the boardon L2 ﬂ/]% oQO/If— and signed on its behalf

—i

P Bateman
Director
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H2 PVC TOPCO LIMITED

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF H2 PVC TOPCO LIMITED

We have audited the financial statements of H2 PVC Topco Limited for the period ended 31 December 2013, set
out on pages Bto 30 The financial reporting framework that has been applied in ther preparation 1s applicable
law and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

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

Respective responsibilities of directors and auditors

As explaned mare fully in the Directors' responsibilittes statement, the directors are responsible for the
preparation of the financial statements and for being satsfied that they gwve a true and far view Our
responsibility 15 to audit and express an opirion on the financial statements in accordance with applicable law
and International Standards on Auditing {UK and lreland) Those standards requre 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 in the financial statements sufficient to
give reasonable assurance thal the financial statements are free from matenal misstatement, whether caused by
fraud or error This tncludes an assessment of whether the accounting policies are appropniate to the group's
and the parent company's circumstances and have been consistently applied and adequately disclosed, the
reasonableness of significant accounting estimates made by the directors, and the overall presentation of the
financial statements 1n addition, we read all the financial and non-financial information In the Group strategic
report and the Directors' report to identify matenal inconsistencies with the audited financial statements and to
identify any information that 1s apparently materially incorrect based on, or matenally 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 implications for our report

Opinion on financial statements

In our opimion the financial statements

. give a true and farr view of the state of the group's and the parent company’s affairs as at 31 December
2013 and of the group's profit for the period then ended,

. have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice, and

. have been prepared in accordance with the requirements of the Companies Act 2006
Opinion on other matter prescribed by the Companies Act 2008

In our opinion the infermation given in the Group strategic repart and the Directors’ report for the financial period
for which the financia! statements are prepared 1s consistent with the financial statements
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H2 PVC TOPCO LIMITED

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF H2 PVC TOPCO LIMITED
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 1o you if, 1n our opinion

- adequate accounting 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

. the parent company financial statements are not in agreement with the accounting records and returns, or

. certain disclosures of directors’ remuneration specified by law are not made, or

. we have not recewved all the information and explanations we require for our audit

Colin Shaw (Senior Statutory Auditer)

for and on behalf of
PKF Cooper Parry Group Limited

Chartered Accountants
Statutory Auditor

Nottingham
Date 1L WAaw 2014
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Turnover

H2 PVC TOPCO LIMITED

CONSOLIDATED PROFIT AND LOSS ACCOUNT
FOR THE PERIOD ENDED 31 DECEMBER 2013

Changes In stock of fimshed goods and work in progress

Raw matenals and consumables

Staff costs

Depreciation and amortisation

Other operating charges

Exceptional other operating charges

Total other operating charges

Operating profit

Interest recevable and similar income
Interest payable and similar charges

Profit on ordinary activities before taxation
Tax on profit on ordinary activittes

Profit for the financial penod

All amounts relate toc operations acquired on 1 September 2013

Note

10

22

4 months
ended

31 December

2013

£000

55,096
111

55,207
(28,579)
(12,233)

(1,678)

(9.883)
(700)

(10,583)

2,134
76
(1,569)

641
(44)

597

There were no recegnised gains and losses for 2013 other than those included in the profit and loss account

The notes on pages 12 to 30 form part of these financial statements
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H2 PVC TOPCO LIMITED
REGISTERED NUMBER. 08654028

CONSOLIDATED BALANCE SHEET
AS AT 31 DECEMBER 2013

2013

Note £000 £000
Fixed assets
Intangible assets 11 11,379
Tangible assets 12 29,515

40,894
Current assets
Stocks 15 156,245
Debtors 16 22,650
Cash at bank 3,308
41,203
Creditors- amounts falling due within one year 17 {43,367)
Net current liabilities (2,164)
Total assets less current liabilities 38,730
Creditors. amounts falling due after more than one year 18 36,733
Provisions for habilities
Other provisions 20 1,299
Capital and reserves
Called up share capital 21 2
Share premium account 22 09
Profit and loss account 22 597
23 698
38,730

The financial statements were approved and authorised for 1ssue by the board and were signed on its behalf on
I May Lo

Vip
P Bateman ﬁéz ;

Director

The notes on pages 12 to 30 form part of these financial statements
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H2 PVC TOPCO LIMITED
REGISTERED NUMBER: 08654028

COMPANY BALANCE SHEET
AS AT 31 DECEMBER 2013

2013
Note £000 £000
Fixed assets
Investments 13 90
Current assets
Debtors 11
Net assets 101
Capital and Reserves
Called up share capital 21 2
Share premium account 22 99
23 101
101

The financial statements were approved and authorised for issue by the board and were signed on its behalf on

. Maw, L0

P Bateman
Director

The notes on pages 12 to 30 form part of these financiat statements
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H2 PVC TOPCO LIMITED

CONSOLIDATED CASH FLOW STATEMENT
FOR THE PERIOD ENDED 31 DECEMBER 2013

Net cash flow from operating activities

Returns on investments and servicing of finance
Captal expendniure and financial investment
Acquisitions and disposals

Cash outflow before financing
Financing

Increase 1n cash in the period

RECONCILIATION OF NET CASH FLOW TO MOVEMENT IN NET DEBT

FOR THE PERIOD ENDED 31 DECEMBER 2013

Increase in cash in the period
Cash inflow from increase in debt

Change in net debt resulting from cash flows
Other non-cash changes

Movement in net debt In the period

Net debt at 31 December 2013

The notes on pages 12 to 30 form part of these financial statements
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Note

25
26
26
26

26

26

4 months
ended
31 December
2013
£000
6,816
(191)
{1,896)
(49,869)

(45.140)
46,900

1,760

4 months
ended

31 December

2013

£000

1,760

(46,900)

(45,140)
1,548

(43,592)

(43,592)



H2 PVC TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2013

Accounting Policies

11

12

13

14

16

16

Basis of preparation of financial statements

The financial statements have been prepared on a going concern basis, In accordance with
applicable accounting standards and under the historical cost accounting rules

Basis of consolidation

The financial statemenis consolidate the accounts of H2 PYC Topce Limited and all of sts subsidiary
undertakings ('subsidiaries’)

The resuits of subsidiartes acquired during the period are included from the effective date of
acquisition being 1 September 2013

Intangible fixed assets and amortisation

Intangible fixed assets purchased separately from a business are capitaksed at their cost Patents
are amaortised over their estimated useful hife of five years in equal instalments

Goodwill represents the excess of cost of acquisition on the fair value of the net assets of the
business acquired Goodwill 1s amortised through the profit and loss account in equal instaiments
over Its estimated useful life of 10 years Impairment considerations are made annually which can
result in goodwill being amortised at a rate shorter than a useful economic Iife of 10 years

Acquisittons
Businesses acquired are accounted for in accordance with FRS 6 "Acquisitons and Mergers”

Impairment of fixed asset and goodwill

The carrymg amounts of the Group's assets are reviewed for imparment when events or changes in
circumstances indicate that the carrying amount of the fixed asset may not be recoverable If any
such indication exists, the asset's recoverable amount 1s estimated

An mparment loss 1s recognised whenever the carrying amount of an asset or its income-
generating unit exceeds its recaverable amount Imparrment losses are recognised in the profit and
loss account unless It anses on a previously revalued fixed asset An imparrment loss on a revatued
fixed asset is recognised in the profit and loss account f it 1S caused by a clear consumption of
economic benefits Otherwise impairments are recognised in the statement of total recognised gains
and losses until the carrying amount reaches the asset's depreciated historic cost

Imparment losses recognised in respect of iIncome-generating units are allocated first to reduce the
carrying amount of any goodwill allocated to income-generating unlts, then to any capitalised
intangible asset and finally to the carrying amount of the tangible assets in the unit of a2 pro rata or
more appropriate basis An income-generating unit 1s the smallest identfiable group of assets that
generates income that 1s largely independent of the income streams from other assets or groups of
assets

Calculation of recoverable amount

The recoverable amount of fixed assets 1s the greater of their net realisable value and value in use
In assessing value n use, the expected future cash flows are discounted to their present value using
a pre-tax discount rate that reflects current market assessments of the rate of return expected on an
equally nsky investment For an asset that does not generate largely independent income streams,
the recoverable amount 1s determined for the income-generating unit to which the asset belongs
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H2 PVC TOFPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2013

Accounting Policies (continued)

17

18

Reversals of impairment

An impairment loss Is reversed on intangible assets and goodwill only If subsequent external events
reverse the effect of the orniginal event which caused the recognition of he impairment or the loss
arose on an intangible asset with a readily ascertainable market value and that market value has
increased above the imparred carrying amount For other fixed assels where the recoverable
amount increases as a result of a change in economic conditions or 1n the expected use of the asset
then the resuitant reversal of the impairment loss should be recognised inthe current period

An imparment loss 1s reversed only to the extent that the asset's carrying amount does not exceed
the carrying amount that would have been determined, net of depreciabon or amortisation, f no
imparment loss had been recognised

Tangible fixed assets and depreciation
Tangble fixed assets are stated at cost less depreciaton Deprecation 1s provided at rates

calculated to wnte off the cosl of fixed assels, less therr estimated residual value, over their
expected useful ives on the following bases

Land - No depreciation ts provided on freehold land
Freehold property - 2 5% on cost or valuation

Leasehold property - Equal instaiments over the period of the lease
Plant, machinery and equipment - Between 10% and 25% on cost

Motor vehicles - Between 20% and 25% on cost

Computer equipment - Between 20% and 25% on cost

Mixing plant - 13 years based on production usage
Extruders - 5lo 10 years based on production usage
Stillages and tooling - 5 years

1.9 Investments

Investments held as fixed assets are shown at cost less provision for irmparment

110 Stocks

Stocks are valued at the lower of cost and net realisable value In determining the cost of raw
materials, consumables and goods purchased for resale, the weighted average purchase price I1s
used For work in progress and fimished goods, cost Is taken as production cost, which includes an
appropriate proportion of attributable overheads

1 11 Deferred taxation

Full provision 1s made for deferred tax assets and hablites ansing from all tming differences
between the recognition of gains and losses in the financial statements and recognition In the tax
computation

A net deferred tax asset 1s recognised only If if can be regarded as more Ikely than not that there will
be suitable taxable profits from which the future reversal of the underlying timing differences can be
deducted

Deferred tax assets and habilities are calculated at the tax rates expected to be effective at the tme
the timing differences are expected 1o reverse

Deferred tax assets and habilities are not discounted
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H2 PVC TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2013

Accounting Paolicies {continued)

112 Foreign currencies
Transactions in foreign currencies are recorded using the rate of exchange ruling at the date of the
transaction Monetary assets and lhabilities denominated in foreign currencies are translated using
the contracted rate or the rate of exchange ruling at the balance sheet date and the gains or losses
on translation are included in the profit and loss account

1.13 Operating leases

Rentals under operating leases are charged to the Profit and loss account on a straight line basis
over the lease term

Benefits received and recewvable as an incentive to sign an operating lease are recognised on a
straight line basis over the period untl the date the rent 1s expected to be adjusted to the prevailing
market rate

1 14 Pensions

The group operates a defined contribution pension scheme The assets of the scheme are held
separately from those of the group in an independently administered fund The amount charged to
the profit and loss account represents the contributions payable to the scheme 1n respect of the
accounting period The group has no obligation to pay future pension benefits

1.15 Turnover
Turnover comprises revenue recogrised by the group In respect of goods and services supplied
during the period, exclusive of Value Added Tax and trade discounts Turnover i5 recognised on
dispatch of goods

1 16 Research and development
Research and development expenditure 1s written off in the year in which it 1s incurred

1.17 Dividends on shares presented within shareholders' fund
Dwvidends unpaid at the balance sheet date are only recognised as a hability at that date te the
extent that they are appropnately authorised and are no longer at the discretion of the company

Unpad dividends that do not meet these criteria are disclosed In the notes to the financial
statements
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H2 PVC TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2013
Turnover

An analysis of turnover by class of business 1s as follows

Extrusion of UPVC window and building products
Sale of building plastic matenals

A geographical analysis of turnaver 15 as follows

United Kingdom
Rest of European Union

Operating profit
The operating profit 1s stated afier charging/{crediting)

Amortisation - intangible fixed assets
Depreciation of tangible fixed assets

- owned by the group
Operating lease rentals

- plant and machinery

- other operating leases
Research and development expenditure
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2013
£000

23,152
31,944

55,096

2013
£000

53,600
1,496

55,006

4 months
ended

31 December
2013

£000

240
1,438
1,041

1,103
74



H2 PVC TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2013

Auditors’ remuneration

Fees payable 1o the company's auditor for the audit of the parent company's annual
accounts
Fees payable to the cormpany's auditor in respect of
The auditing of accounts of the subsidiary companies
Taxation compliance services

Staff costs

Staff costs, including directors’ remuneration, were as follows

Wages and salares
Social secunty costs
Other pensian costs

4 months
ended

31 December

2013

£000

4

48
8

4 months
ended

31 December
2013

£000

10,433
1,013
787

12,233

The average monthly number of employees, including the directors, during the period was as follows

Office and admimistration
Selling and distnbution
Production
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4 months
ended

31 December

2013

No.

115
497
362

974




H2 PYC TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2013

Directors’ remuneration

4 months
ended

31 December
2013

£000

Remuneration 178

Company pension contnbutions to defined contribution pension schemaes 28

Dunng the period retirement benefits were accruing to 4 directors in respect of defined contribution
penston schemes

Interest receivable and similar income

4 months
ended

31 December

2013

£000

Foreign exchange gamns 76

Exceptional items

4 months
ended

31 December

2013

£000

Costs related to the divestment from Tessenderlo Group 700

Interest payable and similar charges

4 months
ended

31 December
2013

£000

Bank loans 815
Shareholder and Management Loans 754

1,569
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Hz PVC TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2013

Taxation
4 months
ended
31 December
2013
£000
Analysis of tax charge in the period
Current tax (see note below)
UK corporation tax charge on profit for the period 23
Deferred tax (see note 19)
Ongination and reversa! of timing differences 21
Tax on profit on ordinary activities 44

Factors affecting tax charge for the period

The tax assessed for the penod 1s lower than the standard rate of corporation tax in the UK of 23 25%
The differences are explained below

4 months
ended
31 December
2013
£000
Profit on erdinary activities before tax 641
Profit on ordinary actvities multiphed by standard rate of corporation tax in the UK of
23 25% 149
Effects of
Expenses not deductible for tax purposes (126)
Current tax charge for the period {see note above) 23

Factors that may affect future tax charges

A reduction in the UK corporation tax rate to 21% (effective from 1 Apnl 2014) and 20% (effective from 1
Apnl 2015) were substantively enacted on 2 July 2013 This will reduce the company's future current tax
charge accordingly The deferred tax asset at 31 December 2013 has been calculated based on the rate
of 20% substantively enacted at the balance sheet date
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H2 PVC TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 3t DECEMBER 2013

Intangible fixed assets

Group
Cost
Additions (nole 24)

On acquisition of subsidianes (note 24)

At 31 December 2013

Amortisation

At 16 August 2013
Charge for the period

At 31 December 2013

Net book value
At 31 December 2013

Goodwilil
£000

10,241
1,378

11,619

240

240

11,379

During the penod goodwill of £10,241,000 arose in respect of the acquisition of Eurocell Plc and subsidiary

companies (note 24)

Tangible fixed assets

Group
Cost

Addtions
Disposals
On acquisition of subsidianes

At 31 December 2013

Depreciation
Charge for the period

At 31 December 2013

Net book value
At 31 December 2013

Freehold Leasehold Plant and Motor

property property machinery vehicles Total
£000 £000 £000 £000 £000
. - 1,923 - 1,923

- - - (27) (27)
13,232 89 15,678 58 29,057
13,232 89 17,601 31 30,053
112 16 1,306 4 1,438
112 16 1,306 4 1,438
13,120 73 16,295 27 29,515

Included within land and bulldings 1s non-depreciable land of £6,150,000

During the year assets with a net book value of £29,057,000 were acquired (note 24)
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H2 PVC TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2013

Fixed asset investments

Company
Cost
Additions

At 31 December 2013

Net book value
At 31 December 2013

Details of the principal subsidianes can be found under note number 14

Principal subsidiaries

Name
H2 PVC Bidco Limited

Eurocell Plc
Eurocell Building Plastics Limited
Eurocell Profiles Limited

Northampton Profiles Limited
Cavalok Buillding Products Limited
Merntt Engineering Limited
Merntt Plastics Limited

Peninsula Plastics Limited

Sheet Plastic UK Limited
Farrbrook Limited

Eurocell Holdings Limited
Eurocell Window Systems Limited
Eurocell Plastics Limited

Brunel Bullding Plastics Limited
Reversible Systems Limited
Deeplas Limited

Deeplas Building Plastics Limited

Pnncipal activity

Management and holding
Company

Management and holding
Company

Distribution of plastic bullding
products

Manufacture of plastic window
and building preducts

Dormant

Dormant

Dormant

Dormant

Dormant

Dormant

Dormant

Dormant

Dormant

Dormant

Dormant

Dormant

Dormant

Dormant

All of the subsidiary companies are incorporated in England and Wales
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Investments
in
subsidiary
companies
£000

a0
a0

g0

Holding
100%

100%
100%
100%

100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
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H2 PVC TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2013

Stocks

Raw matenals
Work in progress
Finished goods and goods for resale

Group

2013
£000

1,779
2,492
10,974

Company

2013
£000

15,245

Debtors

Trade debtors

Amounts owed by group undertakings
Other debtors

Deferred tax asset (see note 19)

Group
2013

£000
19,138

1,707
1,807

Company

2013
£000

11

22,650

11

Creditors:
Amounts falling due within one year

Bank loans

Trade creditors

Corporation tax

Other taxation and social secunty
Other creditors

Accruals and deferred income

Group

2013
£000

18,240
15,090

2,178
2,843
4,952

Company

2013
£000

43,367

The bank toans are secured as follows

Secured over trade debtors and stock
Secured against cash flow

Secured over plant and machinery
Secured against property

Group
2013
£000

14,938
1,875
763
664

Company
2013
£000

Total

18,240
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H2 PVC TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2013

18  Creditors’
Amounts falling due after more than one year

Bank loans
Other loans
Other creditors

Included within the above are amounts falling due as follows

Between one and two years
Bank loans

Between two and five years
Bank loans

Over five years
Other loans

Creditors Include amounts not wholly repayable wathin 5 years as follows

Repayable other than by instalments

Page 22

Group Company
2013 2013
£000 £000

10,911 -

17,749 -

8,073 -

36,733 -

Group Company
2013 2013
£000 £000

3,302 -
7,609 -
17,749 -

Group Company
2013 2013
£000 £000

18,436 -
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Hz PVC TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2013

Creditors
Amounts falling due after more than one year (continued)

The bank loans are secured as follows

Group Company

2013 2013

£000 £000
Secured against cash flow 3125 -
Secured against plant and machinery 2,037 -
Secured against property 5,749 -
Total 10,911 -

The bank loans are secured by way of fixed and floating charge over the subsidiary company assets as
detaited on notes 16 and 17 Interest s charged at an excess over base rate of between 2% and 4%

Loans secured on Property, Plant and Machinery and Cash Flow are repayable by instalments Loans
secured on Accounts Recevable and Inventory are not repayable by instatments

The Management Loans are repayable 31 August 2023 and amount to £338,676 Interest 1s charged at
11% Interest on this loan compounds until the loan 1s repad

The Shareholder Loans are repayable on 31 August 2023 and amount to £17,992,000 n total of which
£583,000 is included within other creditors due after more than one year Interest 1s charged at 11%
interest compounds until the loan i1s repaid

Included within other creditors is deferred consideration of £10,036,000 of which £2,650,000 1s payable
within one year and £7,386,000 i1s due after more than one year but less than five years £8,250,000 of
the deferred consideration accrues interest at 5% The balance of the deferred consideration of
£1,786,000 1s dependent on the unwinding of the deferred tax asset on acquisition

Deferred taxation

Group Company

2013 2013

£000 £000
At beginning of period - -
Movement during the pernod 21 -
On acqusition 1,786 -
At and of period 1,807 -
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H2 PVC TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2013

Deferred taxation (continued)

The deferred taxation balance 1s made up as follows

Accelerated capital allowances
Other timing differences

Provisions for liabilities and charges

Group
Additions

At 31 December 2013

Dilapidation

Group
2013
£000

1,642
265

Company

2013
£000

1,807

Dilapidation

£000
1,299

1,299

The provision I1s for the potential dilapidation costs ltkely to be incurred to restore leased properties to therr
original state The provision represents the directors best estmate of costs assoctated with its leased

properties

The Company has no provisions

Share capital

Allotted, called up and fully paid

90,000 A Ordinary shares of £0 01 each
5,057 B Ordinary shares of £0 10 each
3,034 C Ordinary shares of £0 10 each
1,011 D Ordinary shares of £0 20 each
1,011 E Ordinary shares of £0 20 each
1,011 F Ordinary shares of £0 20 each

2013
£000

On incorporation 90,000 shares were 1ssued at a premium of 99p per share to form a capital base for the

company

In December 2013 the Ordinary shares were designated as A shares and afuther 5 category of shares
were created The B to F shares were then issued to the Eurocell Management The A ordinary shares
account for 89% of the equity and 75% of the voting nghts
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H2 PVC TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2013

Reserves

Group

Profit for the financial period
Premium on shares 1ssued dunng the period

At 31 December 2013

Company
At 16 August 2013 and 31 December 2013

Reconciliation of movement in shareholders’ funds

Group

Opening shareholders' funds

Profit for the financial period

Shares 1ssued during the period

Share premium on shares 1ssued {net of expenses)

Closing shareholders' funds

Company

Opening shareholders’ funds
Shares issued during the pericd
Share premturmn on shares Issued {net of expenses)

Closing shareholders’ funds

The company has taken advantage of the exemption contained within section 408 of the Companies Act

2006 not to present iIts own Profit and loss account

The profit for the period dealt with in the accounts of the company was Enll
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Share
premium
account
£000

a9

Profit and
loss account
£000

997

a9

597

Share
premium
account
£000

99

2013
£000

6597
99

698
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H2 PVC TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2013

Acquisitions and disposals

Acquisition of subsidiary

On 1 September 2013 the group acquired 100% of the 1ssued equity share capital of Eurocell Plc and its
subsidiary undertakings The companies are incorporated in England and Wales However, operating
control was deemed tc be effectve from 1 September 2013, as this 1s when the group took on the nsks
and rewards of ownership

The farr value of the net assets at the date of acquisihon are detalled below

Net book Fair value Fair value to
value adjustments the group
£000 £000 £000
Assets and habilities acquired
Tangible fixed assets 31,490 (2,433) 29,057
Intangible fixed assets 1,378 - 1,378
Stocks 14,201 - 14,201
Debtors 23,740 - 23,740
Cash at bank 1,548 - 1,548
Creditors and provisions (24,444) - (24,444)
Net assets acquired 47,913 (2,433) 45,480
Satisfied by
Consideration
Cash 28,275
Deferred consideration 10,036
Loan notes 17,410
55,721
10,241

Goodwill ansing on consolidation {see note 11)

Eurocell Ple, and its subsidiary undertakings reported turnover of £140,166,000, an operating profit of
£1,882,000, and a profit before taxation of £352,000 for the year ended 31 December 2012, and turnover
of £101,807,000, an operating profit of £4,924,000, and a profit before taxation of £3,907,000 for the
pertod 1 January 2013 to 1 September 2013 prior to acguissition
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H2 PVC TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2013

25

8.

Net cash flow from operating activities

4 months
ended
31 December
2013
£000
Operating profit 2,134
Amortisation of intangible fixed assets 240
Depreciation of tangible fixed assets 1,438
Increase In stocks (1,044)
Decrease n debtors 2,896
Decrease in creditors {147)
Increase in provisions 1,299
Net cash inflow from operating activities 6,816
Analysis of cash flows for headings netted in cash flow statement
4 months
ended
31 December
2013
£000
Returns on investments and servicing of finance
Interest received 76
Interest paid (267)
Net cash outflow from returns on investments and servicing of finance (191)
4 months
ended
31 December
2013
£000
Capital expenditure and financial investment
Purchase of tangible fixed assets {1,923}
Sale of tangible fixed assets 27
Net cash outflow from capital expenditure (1,896)
4 months
ended
31 December
2013
£000
Acquisitions and disposals
Purchase of subsidiary undertaking (49,869)
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Hz PVC TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS

FOR THE PERIOD ENDED 31 DECEMBER 2013

Analysis of cash flows for headings netted in cash flow statement (continued)

4 months
ended
31 December
2013
£000
Financing
Bank loans 33,750
Repayment of loans (4,599)
Shareholder and director loans 17,749
Net cash inflow from financing 46,900
Analysis of changes in net funds
Other
On non-cash
16 August Cash flow Acquisition changes 31 December
2013 2013
£000 £000 £000 £000 £000
Cash at bank and in hand - 1,760 1,548 - 3,308
Debt:
Debts due wathin one year - - - (18,240} (18,240)
Debts falling due after more
than one year - (46,900) - 18,240 (28,880)
Net funds - (45,140} 1,548 - (43,592)

Contingent habihties

The company has guaranteed the borrowings of other companies in the Eurccell Group, headed by H2

PVC Bidco Limited

Pension commitments

The group operates a defined contribution scheme for the benefit of directors and employees The asset
of the scheme are held separately from those of the company in independenlly administered funds The

penston cost for the year was £787,000 There were no unpaid contributions at the balance sheel date
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H2 PVC TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2013
Operating lease commitments

At 31 December 2013 the group had annual commitments under non-cancellable operating leases as
follows

Land and
buildings Other
2013 2013
Group £000 £000
Expiry date
Within 1 year 1,589 266
Between 2 and 5 years 1,813 2,752
After more than 5 years 28 263

Related party transactions

H2 Equity Partners Limited 1s considered to be a related party by virtue of its common directors and
common ultimate controlling party Kalverboer Management UK LLP 1s controlled by P H L Kalverboer, a
director of H2 PVC Topco Limited

Since acquisition the following management charges have been made to the above compantes

2013 2012

£000 £000
H2 Equity Partners Limited 65 -
Kalverboer Management UK LLP 10 -

These amounts were outstanding and included within creditors at the year end

Dunng the period Management loan notes received from directors' of the group were as follows

P Bateman £154,034
M K Edwards £92.421
G Parkinson £30,807
A Smith £30,807
| Kemp £30,807

Interest 1s charged at 11% and the total of £339,590 remained outstanding at the period end and included
within creditors due after more than one year

During the pericd Shareholder foan notes of £17,410,000 were received from H2 Equity Partners Limited,
which 1s a company under common owership with H2 PVC Topco Limited

Interest 1s charged at 11%, and £17,992,400 remained outstanding at the period end, included within
creditors due after more than one year
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H2 PVC TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2013

During the period shares were 1ssued o directors of the group, the premium received was as
follows

P Bateman £5,057
M K Edwards £3,034
G Parkinson £1,011
A Smith £1,011
| Kemp £1,01

The group has taken advanlage of the exemption contained in FRS 8 not to disclose transactions with
wholly owned group undertakings

Controlling party

In the opinion of the directors the ultimate controlling party 1s Cooperatief H2 Equity Partners Fund
Holding W A
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H2 PVC TOPCO LIMITED

UNAUDITED MEMORANDUM RECONCILIATION TO MANAGEMENT ACCOUNTS
FOR THE YEAR ENDED 31 DECEMBER 2013

2013
£000
Reconciliation to Management Accounts
Profit before tax per management accounts 4,594
Impairment of property on acquisition (2,433}
Profit on ordinary activities before taxation as above 2,161

2012
£000

352

352

This page does not form part of the audited financial statements
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