





























































































































Edwards Group Limited

26. Share capital and share premium — Group and Company

Analysis at 31 December 2008

Equity Capital

i) Authorised capital

A Ordinary shares of 0.1p each,
called up and fully paid

B Ordinary shares of 0.1p each,
called up and fully paid

C Ordinary shares of 0.1p each,
called up and fully paid

Preference shares of 0.1 US dollar
cent each

Authorised Total

Number of
shares

million
11.8

2008
Share
Capital
£m

Number
of
shares
million
11.8

2007
Share
Capital
£m




Edwards Group Limited

daily on the subscription price and on any accrued and/or unpaid preference dividend and compounds semi-
annually. Rights to an amount of US dollar 32.2m (2007: 17.5m) have accrued in the period. The preference
dividend shall be paid on the earlier of i) a dividend declaration by the Company’s Board or ii) the redemption of
any such Preference share. No preference dividend has been declared to date.

The holders of the Company’s A, B and C Ordinary shares are entitled to receive the profits of the Company
available and resolved for distribution following the payment of the fixed cumulative preferential dividend and in
accordance with the First and Second Lien Credit Agreements. Any Ordinary dividend declared shall be
distributed i) 5% to the holders of the C Ordinary shares pro rata to the nominal amount of C Ordinary shares held
by each of them and ii) 95% to the holders of the A and B Ordinary shares pro rata to the nominal amount of A
and B Ordinary shares held by each of them.

b) Voting rights

The holders of the Company’s Preference shares are entitled to receive notice of, attend and speak at general
meetings but are not entitled to vote unless i) the resolution directly or indirectly varies, modifies, alters or
abrogates any rights, privileges, limitations or restrictions attaching to the Preference shares or ii) the resolution is
for the winding up of the Company, reduction of share capital, approval of giving financial assistance or purchase
by the Company of its own shares.

The holders of the Company’s A and B Ordinary shares are entitled to receive notice, attend, speak and vote at
general meetings. As a class, the holders of the A Ordinary shares are entitled to exercise in aggregate 86% of
the votes and the holders of the B Ordinary shares are entitled to exercise in aggregate 14% of the votes at a
general meeting.

The holders of the Company’s C Ordinary shares are not entitled to receive notice, attend, speak or vote at a
general meeting of the Company.

The quorum for a general meeting is two or more Members present in person or by proxy, including one person
being or representing a Lead Investor.

c) Return of capital

In the event of a return of assets on liquidation, reduction of capital or otherwise, the holders of the Company's
Preference shares (‘the Preference shareholders’) will receive, in priority to any payment made to other
shareholders:

a) The subscription price in respect of each Preference share; and

b) A sum equal to the accrued preference dividend calculated to the date of the return of capital and payable
irrespective of whether or not the Company has enough available profits to pay the accrued preference
dividend.

Subject to the rights of the Preference shareholders following a return of capital on a liquidation, reduction of
capital or otherwise (other than a redemption or purchase of shares), the balance of any assets available for
distribution to the A, B and C Ordinary shareholders shall be distributed i) 5% to the C Ordinary shareholders pro
rata to the nominal amount of C Ordinary shares held by each of them and ii) 95% to the A and B Ordinary
shareholders pro rata to the nominal amount of A and B Ordinary shares held by each of them.
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27. Reserves - Group

For the year ended 31 December 2008

Translation Hedging Retained Total
Reserve Reserve Earnings

£m £m £m £m

At 1 January 2008 4.8 (6.0} 22.4 21.2
Currency translation difference 18.7 - - 18.7
Transferred to hedging reserve - (39.1) - (39.1)
Recycled to the income statement - 9.3 - 9.3
Tax on hedging reserve (note 25) - 8.4 - 8.4
Loss for the year - - {16.9) (16.9)
At 31 December 2008 23.5 (27.4) 55 1.6

27.1. Translation reserve

The translation reserve is used to record foreign exchange rate changes relating to the translation of the results of
foreign subsidiaries.

27.2. Hedging reserve

For cash flow hedges that meet the conditions for hedge accounting, the portion of the gains or losses on the
hedging instrument that are determined to be an effective hedge are recognised directly in shareholders’ equity.
When the hedged firm commitment results in the recognition of a non-financial asset or liability then, at the same
time the asset or liability is recognised, the associated gains or losses that had previously been recognised in
shareholders’ equity are included in the initial measurement of the acquisition cost or other carrying amount of the
asset or liability.

27.3. Reserves - Company

For the year ended 31 December 2008

Retained earnings

B Em
At 1 January 2008 (0.5)
Profit for the year 04
At 31 December 2008 0.2
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28. Cash generated from operations

Period Period
Year 22 February Year 22 February
ended to 31 ended to 31
31 December December 31 December December
2008 2007 2008 2007
Group Group Company Company
Notes £m Em £m £m
(Loss) / profit after tax (17.6) 20.4 0.7 (0.5)
Adjusted for
- taxation (21.5) 2.5 (0.4) 0.5
- finance cost 32.0 18.7 - -
- other costs - 1.0 - -
- finance income (2.9) (2.2) - -
- unrealised foreign exchange on 35.5 (14.6) - -
borrowings 18.8 8.6 - -
- amortisation 13.4 8.5 - -
- depreciation 0.3 0.3 - -
- profit on sale of property, plant &
equipment (0.8) 10.2 - -
- changes in working capital and 31.3 (2.2) - -
other items (11.3) 14.8 - -
o changes in inventories - - (0.5) (0.3)
o changes in receivables
o changes in payables 7.7 (6.5) -
o changes in amounts
due from group
undertakings
o changes in provisions
Cash generated from operations 84.9 59.5 0.2) (0.3)

29. Financial commitments

Operating lease commitments

At the balance of sheet date, the Group had outstanding commitments for future minimum lease payments under
non-cancellable operating leases, which fall due as follows:

2008 2008 2007 2007
Group Group Group Group
Property Other Operating

Leases Leases Property Leases Other Operating Leases

~ Em £m £m £m

Within one year 2.9 0.9 4.7 0.8
Between one and five years 9.6 1.1 4.3 0.8
Over five years 24 0.1 1.8 0.1
14.9 21 10.3 1.7

The Company had no outstanding commitments for future lease payments under non-canceilable operating

leases.
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30. Contingent liabilities and legal proceedings

30.1. Contingent liabilities

2008 2007
—— Em £m
Guarantees 5.2 49

Guarantees are mainly performance guarantees issued in the ordinary course of business.

30.2. Legal proceedings

The Group companies are party to various legal proceedings in the ordinary course of business. Whilst the
outcome of this litigation cannot be foreseen the directors believe that such litigation should be resolved without
any material adverse effect on the Group’s financial condition or profitability.

As part of the sale transaction, The BOC Group PLC as sellers provided certain specific and general indemnities
in relation to certain legal proceedings which relate to the period during which Group companies were members of
the BOC Group of companies.

31. Related party transactions

Group

Certain of the holders of Ordinary and Preference shares of the Company provide management services to the
Group. During the year, the Group paid £nil (2007: £0.8m) for these services and there was no outstanding
balance at 31 December 2008 (2007: nil).

Transaction fees and expenses of £0.5m (2007; £12.7m) were paid to CCMP entities which do not hold shares in
the Group and there was no outstanding balance at 31 December 2008 (2007: nil).

The Group considers the key management personnel to be the directors of the Group. The remuneration of the
directors is given in note 6 to these financial statements and the Group did not have any other transactions with
directors.

All transactions made between related parties are priced on an arms length basis and are due to be settled within
normal trading deadlines.

Company

The following transactions with subsidiaries occurred in the year:

Year Period

ended 22 February to

31 December 2008 31 December 2007

£m £m

Loan receivable 0.3 0.3
Dividend receivable 0.2 -

The loan attracts interest priced on an arms length basis.

No purchase or sales transactions were entered into between the company and subsidiary undertakings.

Page 47 Edwards Group Limited Report and Accounts



Edwards Group Limited

32. Subsidiary companies

The subsidiary undertakings of the Company are set out below. All subsidiaries are 100% owned. Edwards
(Cayman Islands ) Ltd is the only directly owned subsidiary of the Company. All companies are incorporated and
registered in the country in which they operate as listed below:

Country of incorporation Principal activity
Belgium SA Edwards Vacuum NV Supply and service of vacuum pumps
. | and related equipment
Brazil Edwards Vacuo Ltda Manufacture and distribution of
vacuum pumps and related equipment
Cayman Islands Edwards (Cayman Islands I) Ltd Holding company
Edwards (Cayman Islands II) Ltd Holding company
Peoples Republic of China Edwards Technologies Trading Supply and service of vacuum pumps
{Shanghai) Company Ltd and related equipment
Edwards Technologies Vacuum Manufacture of vacuum pumps and
Engineering (Shanghai) Company Ltd | related equipment
Czech Republic Edwards s.r.o. Manufacture of vacuum pumps and
| related equipment
Edwards Services s.r.o. Service of vacuum pumps and related
equipment
France Edwards SAS Supply and service of vacuum pumps
o _and related equipment
- - | Hibon International SA Holding company
Hibon SAS Supply and service of vacuum pumps
and related equipment
Germany Edwards GmbH Supply and service of vacuum pumps
_and related equipment
India Edwards India Private Ltd Supply and service of vacuum pumps
and related equipment
Ireland Edwards Vacuum Technology Ireland Supply and service of vacuum pumps
Ltd and related equipment
Israel Edwards [srael Vacuum Ltd Supply and service of vacuum pumps
and related equipment ]
Italy Edwards S.p.A. Supply and service of vacuum pumps
= and related equipment
Japan Edwards Japan Ltd Manufacture, supply and service of
| vacuum pumps and related equipment
South Korea Edwards Korea Ltd Manufacture, supply and service of
vacuum pumps and related equipment
Malaysia Edwards Technologies Malaysia Sdn. Supply and service of vacuum pumps
Bhd. - and related equipment
Singapore Edwards Technologies Singapore PTE | Supply and service of vacuum pumps
Ltd and related equipment
Taiwan Edwards Technologies Ltd Supply and service of vacuum pumps
| and related equipment
United Kingdom Edwards Ltd Holding company and supply and
service of vacuum pumps and related
equipment
Edwards High Vacuum International Manufacture of vacuum pumps and
Ltd related equipment
Edwards Chemical Management Manufacture, supply and service of
Europe Ltd chemical management systems
Edwards UKCo 2 Ltd Financing company
Edwards US Holdco Ltd Holding company
Edwards Vacuum Ltd Holding company
USA Edwards Holdco 1, Inc Holding company
Edwards Vacuum, Inc Manufacture, supply and service of
vacuum pumps and related equipment |
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All holdings are of equity shares and represent 100% of the nominal issued capital. In all cases the proportion of
voting power held equals the proportion of ownership interest.
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