‘‘‘‘‘‘‘‘‘‘
12/09
OOOOOOOOOOOOOO

) o



Compstock Electronics Limited

Directors’ report and financial statements

Contents
Dhrectors’ report

Statement of directors’ responsibilities in respect of the Directors’ report and the
financial statements

Independent auditor’s report to the members of Compstock Electromics Limited
Profit and loss account
Balance sheet

Notes

Page



Compstock Electronics Limited

Directors’ report

The directors present their annual report and the audited financial statements for the year ended
31 March 2012

Business review
The company did not trade during the year
Dividend and transfer to reserves

The directors do not recommend the payment of a dividend The retained profit for the year to 31
March 2012 was £mil (20/1 £1,532)

Directors

The directors who held office during the year and to the date of this report are as follows

CJ Snowdon (Resigned 9 August 2011)
DG Robertson (Resigned 9 August 2011)
SJ Bowers

AB Moss

Disclosure of information to auditor

The directors who held office at the date of approval of this directors’ report confirm that, so far as
they are each aware, there 1s no relevant audit information of which the company’s auditor 1s
unaware, and each director has taken all the steps that he ought to have taken as a director to make
himself aware of any relevant audit informatton and to establish that the company’s auditor 1s
aware of that information

Auditor

Pursuant to Section 487 of the Compames Act 2006, the auditor will be deemed to be reappointed and
KPMG Audit Plc will therefore continue n office

By order of the board

de

SJ Bowers
Director

Concorde House

24 Warwick New Road
Leamington Spa
Warwickshire CV32 5JG

16 July 2012




Compstock Electronics Limited

Statement of directors' responsibilities in respect of the Directors' report and
the financial statements

The directors are responsible for preparing the Directors’ Report and the financial statements 1n
accordance with applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under
that law they have elected to prepare the financial statements in accordance with UK Accounting
Standards and applicable law (UK Generally Accepted Accounting Practice)

Under company law the directors must not approve the financial statements unless they are
satisfied that they give a true and fair view of the state of affairs of the company and of the profit
or loss of the company for that period In preparing these financial statements, the directors are
required to

» select smitable 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 material
departures disclosed and explained 1n the financial statements, and

» prepare the financial statements on the going concern basis unless 1t 1s inappropriate to presume
that the company will continue 1n 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 enable them to ensure that the financial statements comply
with the Companies Act 2006 They have general responsibility for taking such steps as are
reasonably open to them to safeguard the assets of the company and to prevent and detect fraud and
other wrregularities
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KPMG Audit Plc

One Snowhill

Snow Hill Queensway
Birmingham

B4 6GH

United Kingdom

Independent auditor’s report to the members of Compstock Electronics Limited

We have audited the financial statements of Compstock Elecuronics Limuted for the year ended 31 March 2012 set
out on pages 5 to 12 The financial reporung framework that has been applied 1n thewr preparanion 1s applicable law
and UK Accounting Standards (UK Generally Accepted Accounting Pracuce)

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

Respective responsibilities of directors and auditors

As explamed more fully 1n the direciors’ responsibilities statement set out on page 2, the direclors are responsible for
the preparation of the financial statements and for being sausfied that they give a true and farr view Qur
responsibility 1s to audit, and express an opinion on, the financial statements 1n accordance with applicable law and
International Standards on Auditing (UK and Ireland) Those standards require us to comply with the Auditing
Pracuices Board's {APB's) Ethical Standards for Auditors

Scope of the audit of the financial statements

A description of the scope of an audit of financial statements 1s provided on the APB's web-site at
www fr¢ org uk/apb/scope/pnivate cfm

Opinion on financial statements
In our opimon the financial statements

¢ gve atrue and fair view of the state of the company’s affairs as at 31 March 2012 and of 1ts result for the year
then ended,

»  have been properly prepared 1n accordance with UK Generally Accepted Accounting Practice, and
=  have been prepared in accordance with the requirements of the Compames Act 2006
Opinion on other matter prescribed by the Companies Act 2006

In our opinion the information given n the Directors’ Report tor the financial year for which the financial statements
are prepared 1s consistent with the financial statements
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Independent auditor’s report to the members of Compstock Electronics Limited
(continued)

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 if, 1n our opinion

+ 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 1n agreement with the accounting records and returns, or
¢  certain disclosures of directors’ remuneration specified by law are not made, or

¢  we have not received all the informaunon and explanations we require for our audst

0. (ros—

M Froom (Senior Statutory Auditor) 16 July 2012
for and on behalf of KPMG Audit Ple, Statutory Auditor
Chartered Accountants




Compstock Electronics Limited

Profit and loss account
Jor the year to 31 March 2012

Note 2012 2011

£ £

Administrative expenses - -
Interest recervable - 32
Profit on ordinary activities before taxation 2 - 32
Tax on profit on ordinary activities 4 - 1,500
Profit for the financial year 10 - 1,532

The results for the year to 31 March 2012 and 31 March 201 1 shown n the profit and loss account
derive wholly from discontinued operations

Other than the profit for the year to 31 March 2011, the company had no recognsed gams or
losses 1n either the current or preceding year




Compstock Electronics Limited

Balance sheet
as at 31 March 2012

Fixed assets
Investments

Current assets
Debtors (including £1,417.429 (2011 £1.417,429)

due afier more than one year)

Creditors falling due within one year

Net current assets
Total assets less current liabilities

Creditors falling due after
more than one year

Net assets

Capital and reserves
Called up share capital

Share premium account
Profit and loss account

Shareholders’ funds

Note

10

i1

2012

1,418,461

(51,000)

1,367,461

1,367,461

(851,029)

516,432

140,100
399,900
(23,568)

516,432

2011

1,418,461

(51,000)

1,367,461

1,367,461

(851,029)

516,432

140,100
399,900
(23,568)

516,432

These financial statements were approved by the board of directors on 16 July 2012 and were

signed on its behalf by

Newe. I ewip

SJ Bowers
Director

Registered number 1208652




Compstock Electronics Limited
Notes (formuing part of the financial statements)

1 Accounting policies

The fotlowing accounting policies have been applied consistently in dealing with items which
are considered materal in relation to the company’s financial statements

Basis of preparation

The financial statements have been prepared under the historical cost convention and in
accordance with applicable accounting standards As permitted under s400 of the Companies
Act 2006 the company has not prepared group accounts Accordingly, these accounts present
information for the company only

In accordance with FRS1, a cash flow statement has not been prepared on the grounds that the
company 1s a wholly owned subsidiary of a company which presents a consolidated cash flow
statement 1n 1ts accounts As the company 15 a wholly owned subsidiary of Umeco plec, the
company has taken advantage of the exemption contained in FRS8 and has therefore not
disclosed transactions or batances with entities which form part of the group (or mvestees of the
group qualifying as related parties)

Investments
Fixed asset investments in subsidiary undertakings are stated at cost, less any provision for
unpairment

Taxation

The charge for tax 1s based on the result for the year and takes into account tax deferred
because of nming differences between the treatment of certain items for tax and accounting
purposes except as otherwise required by FRS19 Liabthties are calculated on a non-
discounted full provision basis Assets are recognised on the same basis, but only to the extent
that 1 15 probable they will be recovered

Classification of financial instruments issued by the Company

Following the adoption of FRS 28§, financial instruments 1ssued by the Company are treated as
equity (1 e forming part of shareholders’ funds) only to the extent that they meet the following
two conditions

a) they include no contractual obhgations upon the Company to deliver cash or other
financial assets or to exchange financial assets or financial habtlities with another party under
conditions that are potentially unfavourable to the Company, and

b) where the istrument will or may be settled in the Comipany’s own equity instruments,
it 15 either a non-derivative that includes no obligation to deliver a variable number of the
Company’s own equity mstruments or 1s a derivative that will be settled by the Company’s
exchanging a fixed amount of cash or other financial assets for a fixed number of its own equity
mstruments

To the extent that this definttion is not met, the proceeds of 1ssue are classified as a financial
hability Where the instrument so classified takes the legal form of the Company’s own shares,
the amounts presented in these financial statements for called up share capital and share
premium account exclude amounts 1n relation to those shares



Compstock Electronics Limited
Notes (continued)

2

Profit on ordinary activities before taxation

Auditor’s remuneration payable to the company’s auditor for the audit of the annual accounts
was £650 (2070 £650) This remuneraticn 1s borne by Umeco plc

Remuneration of directors

None of the directors received any remuneration from the company in either the current or
preceding year

Directors’ remuneration for services as a director of the company 1s borne by Umeco plc
Taxation

Factors affecting the tax charge for the current period

2012 2011

£ £

Profit on ordinary activities before taxation - 32

Current tax at 26% (2011 28%) - g

Effects of adjustment in respect of prior years - 1,500
Other timing differences - )

- 1,500

On 21 March 2012, the Chancellor announced the reduction 1in the main rate of UK corporation
tax to 24% with effect from 1 April 2012 This change became substantively enacted on 26
March 2012 and therefore the effect of the rate reduction creates a reduction in the deferred tax
lhabilhity which has been included n the figures above

The Chancellor also proposed changes to further reduce the main rate of corporation tax by 1%
per annum to 22% by 1 April 2014, but these changes have not yet been substantially enacted and
therefore are not included in the figures above The overall effect of the further reductions from
24% to 22% will be to reduce the deferred tax liability in future years




Compstock Electronics Limited

Notes (continued)

5 Fixed asset investment
Shares n group
undertakings
£
Cost at start and end of year 51,793
Provision at start and end of year (51,793)

Net book value at 31 March 2012 and 31 March 2011 -

The fixed asset investment represents an investment in the entire 1ssued share capital of GW
Stewart Holdings Limited, a company incorporated in Great Britain and registered in
England and Wales The company has been dormant throughout the current and preceding

years
6 Debtors
2012 2011
£ £
Amounts due within one year
Amounts owed by ultimate parent company 1,032 1,032
Amounts due after one year
Amounts owed by ultimate parent company 60,627 60,627
Amounts owed by fellow subsidiary undertakings 1,356,802 1,356,802
1,418,461 1,418,461




Compstock Electronics Limited

Notes (continued)

7 Creditors fallng due within one year

2012 2011
£ £
Amounts owed to group undertakings 1,000 1,000
Accruals and deferred income 50,000 50,000
51,000 51,000

8 Creditors falling due after more than one year
2012 2011
£ £
Amounts owed to fellow subsidiary undertakings 351,029 351,029
8 5% cumulative convertible preference shares of £1 each 300,000 300,000
& 5% cumulative redeemable preference shares of £1 each 200,000 200,000
851,029 851,029

The cumulative redeemable preference shares are redeemable by the Company at par value in
five annual nstalments, commencing 1n 1992 or immediately in the event of a sale of the
business or a refinancing  The Company may also voluntanly redeem the shares at any time
The cumulative converttble preference shares have conversion rights in the event of the sale or
refinancing of the business The conversion rate 1s to be determined i accordance with a
formula detailed 1n the Articles of Association Following conversion, the ordinary shares will
rank pan passu with other ordinary shares in the Company

All preference shareholders are entitled to receive a fixed cumulative dividend at the rate of
8 5% per annum on the nominal amount, however the holders of ail of the preference shares
have waived their entitlement to past and present dividends

The redeemable preference shares rank ahead of the convertible preference shares as regards
return of capital and payment of dividends After repayment of their nominal value and any
accrued unpaid dividend the convertible preference shares have a nght of participation i the
assets of the Company as though they had been converted into ordinary shares The preference
shares do not carry voting rights unless the preference dividends are in arrears or, n the case of
the redeemable preference shares, any redemption instalments due have not been paid

Dividends on ordinary shares are only payable after dividends on preference shares In the
event of any distributions as a result of as winding up of the Company or other return of capital,
the ordinary shareholders will be entitled, alongside the convertible preference shareholders, to
the balance of any amounts after payments to the preference shareholders



Compstock Electronics Limited
Notes (continued)

9

10

Share capital

2012
£
Called up and fully pard
Ordinary shares of £1 each 140,100
8 5% cumulative convertible preference shares of £1 each 300,000
8 5% cumulative redeemable preference shares of £1 each 200,000
640,100
Shares classified as habilies
8 5% cumulative convertible preference shares of £1 each 300,000
8 5% cumulative redeemable preference shares of £1 each 200,000
500,000
Shares classified in shareholders funds
Ordinary shares of £1 each 140,100
640,100

2011
£

140,100

300,000
200,000

640,100

300,000
200,000

500,000
140,100

640,100

In the event of any distributions as a result of a winding up of the Company or other return of
capital, the ordinary shareholders will be entitled, alongside the convertible preference
shareholders, to the balance of any amounts after payments to the preference shareholders

Reserves
2012 2011
£ £
Deficit at the beginning of the year (23,568) (25,100)
Profit for the financial year - 1,532
Deficit at the end of the year (23,568) (23,568)
Reconcihation of movements 1a shareholders® funds
2012 2011
£ £
Profit for the financial year - 1,532
Net change 1n shareholders’ funds - 1,532
Opening shareholders’ funds 516,432 514,%00
Closing shareholders’ funds 516,432 516,432

11




Compstock Electronics Limited

Notes (continued)

12

Contingent habilities

Under a group banking facihity, the company 1s jointly and severally liable for the bank
borrowings of certain other group compames At 31 March 2012 this contingent habihity
amounted to £14,626,616 (2011 £109,655,334)

Under a group registration facility, the company 1s jontly and severally hable for value added
tax due by certain other group companies At 31 March 2012 this contingent habithity amounted
to £ml (2011 £1,189,765)

Post balance sheet event

On 12 April 2012, the Boards of Umeco plc and Cytec Industries Inc (‘Cytec’) announced that
they had reached agreement on the terms of a recommended cash offer by a wholly-owned
subsidiary of Cytec, for the entire 1ssued capital of Umeco ple The acquisition 1s expected to
complete on 20 July 2012,

Ultimate holding company and ultimate controlling party

The ulimate holding company and ultimate controlling company 1s Umeco pl¢, a company
incorporated 1n Great Britan and registered in England and Wales

The results of the company are included in the consohdated accounts of Umeco plc which are
available to the public and may be obtained from Umeco plc, Concorde House, 24 Warwick
New Road, Leamington Spa, Warwickshire, CV32 5)JG  No other group accounts include the
results of the company
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