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Important notice

This document has been prepared by Polypipe Group plc (the "Company") and comprises the slides for a presentation to analysts concerning the Company and the proposed acquisition by the Company’s subsidiary, Polypipe Limited, of the entire issued share
capital of Nu-Oval Acquisitions 1 Limited (the “Acquisition”). The information and opinions contained in this document and any other material discussed verbally are provided as at the date of this document and are subject to verification, completion and change
without notice. This document has not been approved by the UK Financial Conduct Authority (the "FCA"). This document is not a prospectus prepared in accordance with the Prospectus Rules made under Part VI of the Financial and Services Markets Act 2000
(“FSMA”). No reliance may or should be placed by any person for any purpose whatsoever on the completeness, accuracy or fairness of the information contained in this document, or any other material discussed verbally.
This document does not constitute, or form part of, any offer to sell or issue, or invitation to purchase or subscribe for, or any solicitation of any offer to purchase or subscribe for, any securities of the Company or in any other entity, nor shall this document or any
part of it, or the fact of its existence or distribution, form the basis of, or be relied on in connection with, any contract or investment decision, nor does it constitute a recommendation regarding the securities of the Company or any other company. The provision of
the information in this document should not be treated as giving investment advice and the document should not be relied upon as a representation of any matter that a potential investor should consider when evaluating the Company.
This document and its contents are strictly confidential and should not be distributed, published or reproduced by any medium or in any form, directly or indirectly, in whole or in part to any other person. This document is only addressed to and directed at persons
in member states of the European Economic Area (the "EEA") who are "qualified investors" within the meaning of Article 2(1)(e) of the Prospectus Directive (Directive 2003/71/EC, as amended by the 2010 PD Amending Directive (Directive 2010/73/EU)) ("Qualified
Investors") and, where addressed to and directed to persons in the United Kingdom, to qualified investors who: (i) have professional experience in matters relating to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005, as amended (the "FPO"); or (ii) are high net worth entities as described in Article 49(2)(a) to (d) of the FPO; or (iii) are persons to whom it may otherwise lawfully be made and in all cases are capable of being categorised as a Professional
Client or an Eligible Counterparty for the purposes of the FCA Conduct of Business Rules (all such persons being together referred to as "Relevant Persons"). Any person in the EEA or the UK who receives this presentation will be deemed to have represented
and agreed that it is a Relevant Person. Any such recipient will also be deemed to have represented and agreed that it has not received this document on behalf of persons in the EEA other than Qualified Investors or persons in the UK and other member states
(where equivalent legislation exists) for whom the person has authority to make decisions on a wholly discretionary basis. The Company will rely on the truth and accuracy of the foregoing representations and agreements. Any person in the EEA or the UK who is
not a Relevant Person should not act or rely on this presentation or any of its contents. Failure to comply with this restriction may constitute a violation of applicable securities laws.
Neither this document nor any part or copy of it may be taken or transmitted into the United States of America, its territories and possessions, any State of the United States, and the District of Columbia (together, the "United States") or distributed, directly or
indirectly, in the United States. The shares of the Company have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the "Securities Act") or the securities laws of any state of the United States and may not be offered or sold in
the United States absent registration with the US Securities and Exchange Commission, except in reliance on an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act.
Neither this document nor any part or copy of it may be taken or transmitted, directly or indirectly, into Australia, Canada, Japan, New Zealand or South Africa or distributed directly or indirectly in Australia, Canada, Japan, New Zealand or South Africa or to any
resident thereof. Any failure to comply with the above restrictions may constitute a violation of United States, Australian, Canadian, Japanese, New Zealand or South African securities laws. The distribution of this document in other jurisdictions may be restricted
by law, and persons into whose possession this document comes should inform themselves about, and observe, any such restrictions. The shares of the Company have not been and will not be registered under the securities laws of Australia, Canada, Japan,
New Zealand or South Africa and, subject to certain exceptions, may not be offered or sold within Australia, Canada, Japan, New Zealand or South Africa. This document does not constitute an offer of securities to the public in the United States, the United
Kingdom or in any other jurisdiction.
Moelis & Company UK LLP (“Moelis & Company”) is authorised and regulated in the United Kingdom by the Financial Conduct Authority. Deutsche Bank AG (“Deutsche Bank”) is authorised under German Banking Law (competent authority: European Central
bank) and, in the United Kingdom, by the Prudential Regulation Authority. It is subject to supervision by the European Central Bank and by BaFin, Germany's Federal Financial Supervisory Authority, and is subject to limited regulation in the United Kingdom by the
Prudential Regulation Authority and Financial Conduct Authority. Details about the extent of its authorisation and regulation by the Financial Conduct Authority are available on request. Numis Securities Limited (“Numis”) is authorised and regulated in the United
Kingdom by the FCA. Each of Moelis & Company, Deutsche Bank and Numis is acting solely for the Company and no one else in connection with the Acquisition and they will not be responsible to anyone other than the Company for providing the protections
afforded to their respective clients nor for providing advice in relation to the Acquisition and/or any other matter referred to in this Announcement. Apart from the responsibilities and liabilities, if any, which may be imposed on the Company, Moelis & Company,
Deutsche Bank and/or Numis by the Financial Services and Markets Act 2000 or by the regulatory regime established under it, none of the Company, Moelis & Company, Deutsche Bank and Numis nor any of their respective affiliates accepts any responsibility
whatsoever for the contents of the information contained in this Announcement or for any other statement made or purported to be made by or on behalf of the Company, Moelis & Company, Deutsche Bank and/or Numis or any of their respective affiliates in
connection with the Company or the Acquisition.
The Company, Moelis & Company, Deutsche Bank and/or Numis and each of their respective affiliates disclaim all and any liability, whether arising in tort, contract or otherwise (save as referred to above) in respect of any statements or other information contained
in this Announcement and no representation or warranty, express or implied, is made by the Company, Moelis & Company, Deutsche Bank and/or Numis or any of their respective affiliates as to the accuracy, completeness or sufficiency of the information
contained in this Announcement.
The information in this document includes forward-looking statements which are based on the Company's or, as appropriate, the Company's directors' current expectations and projections about future events. These forward-looking statements speak only as of the
date of this document and are subject to risks, uncertainties and assumptions about the Company and its subsidiaries and investments, including, among other things, the development of its business, trends in its operating industry, and future capital expenditures.
In light of these risks, uncertainties and assumptions, the events or circumstances referred to in the forward-looking statements may differ materially from those indicated in these statements, and you should not place undue reliance on these forward-looking
statements as a prediction of actual results or otherwise. None of the future projections, expectations, estimates or prospects in this document should be taken as forecasts or promises nor should they be taken as implying any indication, assurance or guarantee
that the assumptions on which such future projections, expectations, estimates or prospects have been prepared are correct or exhaustive or, in the case of the assumptions, fully stated in this document. None of the Company, nor any of the Managers, their
respective affiliates, or individuals acting on their behalf undertake to publicly update or revise any such forward-looking statement, whether as a result of new information, future events or otherwise.
Certain figures contained in this document, including financial information, have been subject to rounding adjustments. Accordingly, in certain instances, the sum or percentage change of the numbers contained in this document may not conform exactly to the total
figure given.
The copyright in the contents of this presentation is owned by the Company, unless otherwise stated. All rights reserved. You are responsible for obeying all applicable copyright laws.
The information in this document constitutes confidential information that has not been publicly disclosed and that may contain material price sensitive information and you are therefore receiving information in respect of securities of the Company which makes you
an "insider" for the purposes of Part V of the Criminal Justice Act 1993 or Part VIII of the Financial Services and Markets Act 2000 or any equivalent legislation in any other jurisdiction. Accordingly, you and your related persons are restricted from dealing in the
Company's securities until the earlier of (i) the information in this document being made public by the Company or (ii) receipt of notice from the Company that the proposed transaction contemplated in this document is no longer proceeding. Disclosure of such
information may also constitute “market abuse” within the meaning of FSMA. The recipients of the information contained herein shall not use any of the information , while it is not public or generally available, to deal or attempt to deal, or to encourage anyone to
deal, in the securities of the Company. Failure to comply with the foregoing restrictions may constitute a violation of applicable securities and criminal laws.
The information in this document may not be forwarded or distributed to any other person and may not be reproduced in any manner whatsoever. Any forwarding, distribution, reproduction or disclosure of this information in whole or in part is unauthorised.
The information set out in this presentation may be subject to updating, completion, revision, verification and amendment and as such it may change materially. In giving this presentation, none of the Company, nor any of the Managers or their respective advisers
and/or agents undertake any obligation to provide the recipient with access to any additional information or to update this presentation or any additional information or to correct any inaccuracies in any such information which may become apparent.
By attending the presentation to which this document relates or by accepting this document you will be taken to have represented, warranted and agreed that (i) you are a Relevant Person, and (ii) you have read, understood and agreed to comply with the contents
of this notice. This document remains the property of the Company and on request must be returned and any copies destroyed.
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Introduction

 Polypipe is announcing the acquisition of Nuaire for £145 million on a cash and debt-free basis
– Leading UK designer, manufacturer and distributor of ventilation systems
– Attractive growth profile and strong cultural fit
 Strong strategic rationale for a combination of Polypipe and Nuaire
– Consistent with stated strategy to broaden presence in markets benefiting from energy legislation
– Nuaire is well-positioned to capitalise on the high-growth UK ventilation market, which is forecast
to outstrip the UK construction market, driven by increasing environmental regulation
– Combination of both commercial philosophies broadens the product offer, provides further market
reach to end-users and provides a solid platform for continued profitable growth
– Accelerates Polypipe’s strategy of increasing exports
 Financially compelling investment
– Acquisition expected to be double digit EPS accretive in the first full year financial of ownership
– Robust growth profile
– No pension deficit
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Leading UK designer, manufacturer and
distributor of ventilation systems

 The UK Commercial segment
(56% of LTM sales) provides
ventilation systems (with or
without heat recovery) and
energy efficient solutions for new
build and refurbishments in both
the private and public sectors in
the UK

Commercial:
 Heat Recovery: XBOX,
XBOXER, XBC
 Air Handling Units (AHU):
ECOSMART BOXER,
Bespoke AHU

 Twin fans: OPUS
 Controls: Ecosmart

Heat
Recovery

Energy
efficient
solutions
Traditional
ventilations and
miscellaneous

New build

 The UK Residential segment
(28% of LTM sales) services
both the private and public
sector across the UK
 The International segment
(16% of LTM sales) sells
Nuaire’s ventilation systems in
Europe and the Middle East both
directly and via distributors

Residential:
 Extract: CYFAN
 Positive Input Ventilation
(PIV): Drimaster and
Flatmaster range

RMI

Industrial

Distributors

International:
 Axial fans: AXUS high
temperature
 MVHR and residential
products
 Commercial products

 Twin fans: AIREVOLVE
 Single fans: DAVE
 Mechanical Ventilation
Heat Recovery
(MVHR): MRXBOX
range, AIREPOD
 Multi Point Extract
(MEV): MEVDC2
 Thermal ducting &
ancillaries:
DUCTMASTER
Thermal, ACTIVAIR

 Axial fans: AXUS low
temperature fans and
ATEX
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UK ventilation market

 Nuaire provides a market
leading position in the UK
Commercial ventilation sector
where Polypipe is currently not
present
 Nuaire’s product range is a
strong complement to Polypipe
in UK Residential where
Polypipe can leverage its
existing Group presence

Estimated UK ventilation market mix (by value, 2014)

Residential
Ventilation
35%

Commercial
& Industrial
Ventilation
65%

 Combination provides a solid
platform for continued profitable
growth

Total estimated market size: £487m

Sources: Construction Products Association, management estimates, PwC analysis
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Growth above UK construction

 Nuaire has a leading position within the UK ventilation market, which is one of the fastest growing
segments of the £86bn UK construction market, driven by increased environmental regulation
 Nuaire sales have therefore been growing ahead of the UK construction sector

 Nuaire’s addressable ventilation market is currently growing at c.8% driven by increasing demand for
sophisticated ventilation systems
Historic relative growth (2012-14 CAGR)
CPA Total output

3.9%

CPA Housing + Commercial

4.6%

Nuaire sales

12.7%

 According to the UK Construction Products Association (“CPA”), the residential and commercial
construction markets are expected to grow at c.3% p.a. to 2018

Sources: Construction Products Association, management estimates, Liberum research
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Accelerates Polypipe’s strategic response
to market evolution

 Reinforce Polypipe’s role of finding carbon efficient solutions in response to legislative change
 Helps to move the customer proposition up the value chain from discrete products to complete
engineered solutions
UK energy usage, 2011

Domestic

Commercial

Cooling/
Ventilation &
Computing

Drying/
Separation

Low
Temperature
Process

High
Temperature
Process

Space
Heating

Transport
41%

Cooking/
Catering

Heat
44%

Water
Heating

TWh

Non Heat
15%

Energy consumption for heating by
sub-sector and end-use in TWh (2011)

450
400
350
300
250
200
150
100
50
0

Industrial

Performance-based solutions
Flats / Apartments



High level of insulation
and air tightness
MVHR and
background heating

Multi-occupancy /
Commercial

Houses




Improving levels of
insulation and air
tightness
Combination of UFH
+ MVHR / MEV




Heating, ventilation
and air-conditioning
Single control
interface across all
systems

Source: Department of Energy & Climate Change
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New market and product opportunities

 Nuaire’s specification-led sales model supported by ability to provide bespoke solutions:
– Energy saving controls integrated with Building Management Systems
– BIM modelling for architectural design calculations

– Heat recovery and acoustic performance optimisation
– In-house laboratory testing
– Specific certification in safety-critical applications

 This provides opportunities for:
– Product synergies such as shared product platforms and broader combined product offer (controls,
ducting, accessories)
– Sharing of best practice and internal capabilities: Innovation, NPD, IT, ...
 Nuaire’s international footprint complements Polypipe’s and accelerates another key strategic theme:
Middle East & Exports
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Solid track record of growth, profitability and
successful cash flow generation

 Historically, Nuaire has
demonstrated robust financial
performance even through a
challenging economic climate
 During the period 2012 through
2014, Nuaire has organically
grown sales by a CAGR of
12.7%, outgrowing its
addressable market

 EBITDA margin increased c.3%
in the past two years driven by
efficiency gains and continuing
investments
– EBITDA margins consistently
above 15% for the last 10
years
 Operating cash conversion
rate¹ of 1.1x during FY13/14

Revenue
£m

58.6
46.1

2012

53.5

49.5

2013

63.5

2014

LTM Jun-14

LTM Jun-15

18.5%

18.5%

20.1%

10.8

9.9

2014

LTM Jun-14

LTM Jun-15

17.1%

18.9%

EBITDA
Margin (%)
15.6%
£m
7.2

2012

18.0%
8.9

2013

12.8

EBITA
Margin (%)
14.0%
£m

6.5

2012
1.

18.8% growth

12.7% CAGR

16.5%
8.2

2013

17.2%

12.0

10.1

9.2

2014

LTM Jun-14

LTM Jun-15

Defined as cash flow from operating activities / EBITA for the financial year ended 30 September 2014
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Attractive financial effects

 Combination of Polypipe and
Nuaire is expected to provide a
solid platform for continued
profitable growth

2014 Pro Forma Revenue
£m
58.6

385.6

Nuaire

Combined Revenue

327.0

 2014 pro forma revenue for the
combined entity of £385.6m
and EBITDA of £71.6m,
representing a c.18% increase
 EBITDA margin going forward
to remain largely unchanged
 Acquisition expected to be
double digit EPS accretive in
the first full year of ownership
 Polypipe intends to retain its
dividend policy

Polypipe Revenue

2014 Pro Forma Adjusted EBITDA
Margin (%)
£m

18.6%

18.4%

18.6%

10.8

71.6

Nuaire

Combined EBITDA

60.8

 Transaction expected to close
later this month
Polypipe EBITDA

Source: Polypipe; Nuaire unaudited accounts

9

Key terms of the transaction

 Purchase price of £145 million on debt and cash-free basis
– Financed using a combination of existing cash from the balance sheet and new debt

 In connection with the acquisition, the existing £120m term loan will be repaid and £40m revolving
credit facility will be expanded to £300m
– Will provide Polypipe with additional financial flexibility
– Improved pricing due to favourable loan market conditions

– The opening interest margin is 2.25%, however there is a margin ratchet clause in the new financing
agreement and the margin reduces with lower leverage
– Covenants:
– Net debt not to exceed 3.5x LTM EBITDA between December 2015 and September 2016, 3.25x
between December 2016 and June 2017 and not to exceed 3.0x thereafter
– EBIT / total net Interest > 4.0x
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Acquisition of Nuaire helps Polypipe deliver on
5 out of 6 levers of its focused strategy

Positioning to benefit from the market recovery
Continued product development for sustainable construction
Leverage brand position and end-user relationships





Continuous investment in processes and efficiency initiatives
Selective development in the Middle East

Complementary strategic acquisitions
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