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Costain Engineering & Construction (Overseas) Limited
Directors' Report for the Year Ended 31 December 2013

The directors present their report and the financial statements for the year ended 31 December 2013

Directors of the company
The directors who held office during the year were as follows

A Wyllie
A O Bickerstaff
T A Wood - Company secretary and director

Principal activity
The principal activity of the company 1s a holding company for Costam Group's overseas investments outside
the United States

Disclosure of information to the auditor

The directors who heid 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 18 unaware, and each director
has taken all the steps that he/ she ought to have taken as a director to make himself/ herself aware of any
relevant audit information and to establish that the company's auditor is aware of that information

Reappointment of auditor

KPMG Audit Plc have notified the company that they will be resigning as auditors with effect from 7 May 2014
and have provided the company with a statement under section 519 of the Compamies Act 2006 confirming that
there are no circumstances connected with their ceasing to hold office that they consider should be brought to
the attention of the company’s members or creditors

The Durectors have approved a resolutien to appomt KPMG LLP to act as auditors of the company with effect
from 7 May 2014 until further notice

Approved by the Board on 16 Apnl 2014 and signed on 1ts behalf by

-

S u\,\_\ouf_>

T A Wood
Company secretary and director
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Costain Engineering & Construction (Overseas) Limited

Statement of Directors’' Responsibilities

The directors are responsible for preparing the Directors' Report and the financial statements in accordance with
applicable law and regulations

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 apphicable law) 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 En preparing
these financial statements, the directors are required to

+ select suitable accounting policies and apply them consistently,
* make judgements and accounting estimates that are reasonable and prudent,

+ state whether apphicable UK Accounting Standards have been followed, subject to any materal departures
disclosed and explained in the financial statements, and

« prepare the financial statements on the going concern basis unless it s inappropnate to presume that the
company will continue in business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explamn the
company's transactions and disclose with reasonable accuracy at any time the financial positton of the company
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 hence for taking reasonable steps for the prevention
and detection of fraud and other irregulanities
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Independent Auditor's Report to the Members of

Costain Engineering & Construction (Overseas) Limited

We have audited the financial statements of Costain Engineering & Construction (Overseas) Limited for the
year ended 31 December 2013, set out on pages 6 to 14 The financial reporting framework that has been
apphed in their 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 accordance with Chapter 3 of Part 16 of the
Compames 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 tn an auditor’s report and for no other purpose To the fullest
extent permitted by law, we do not accept or assume responstbility to anyone other than the company and the
company’s members as a body, for our audit work, for this report, or for the opinions we have formed

Respective responsibilities of directors and auditor

As explained more fully in the Statement of Directors' Responsibilines (set out on page 3), the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and fair
view Our responsibility 1s to audit, and express an opimioen on, the financial statements in accordance with
applicable law and International Standards on Auditing (UK and Ireland)

Scope of the audit of the financial statements
A description of the scope of an audit of financial statements (s provided on the Financial Reperting Council’s
website at www.frc org uk/auditscopeukprivate

Opinion on the financial statements
In our opinion the financial statements

+ give a true and fair view of the state of the company’s affairs as at 31 December 2013 and of 1ts profit for the
year then ended,

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

+ have been prepared 1n accordance with the requirements of the Companies Act 2006

Opinion on other matter prescribed by the Companies Act 2006
In our opimion the information given in the Directors’ Report for the financial year for which the financial
statements are prepared i1s consistent with the financial statements
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Independent Auditor's Report to the Members of

Costain Engineering & Construction (Overseas) 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 in agreement with the accounting records and returns, or
= certamn disclosures of directors’ remuneration specified by law are not made, or
« we have not recerved all the information and explanations we require for our audit

* the directors were not entitled to take advantage of the small companies exemption In not preparing a
strategic report

| G

Andrew Marshall (Semor Statutory Auditor)
For and on behalf of KPMG Audit Ple, Statutory Auditors

15 Canada Square
[London
E14 5GL

23 Apnl 2014
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Costain Engineering & Construction (Overseas) Limited
Profit and Loss Account for the Year Ended 31 December 2013

Turnover

Cost of sales

Gross profit/(loss)
Administrative expenses

Other operating mcome

Loss on ordinary activities before investment income and
interest

Income from other fixed asset investments
Other interest recetvable and similar income
Profit on ordinary actrvities before taxation
Tax on profit on ordinary activities

Profit for the financial year

All activities relate to continuing operations

Note

2013 2012
£ £

- 0N

- (97
99,847 -
37,091 37,567
136,938 37,470

(7.460) (7,977)
129,478 29,493

The company has no recognised gains or losses for the year other than the results above

The notes on pages 8 to 14 form an integral part of these financial statements
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Costain Engineering & Construction (Overseas) Limited
(Registration number: 02440830)
Balance Sheet at 31 December 2013

2013 2012

Note £ £
Fixed assets
Investments 7 6 6
Current assets
Debtors 8 7,519,139 7,390,178
Creditors Amounts falling due within one year 10 (7,460) (7.977)
Net current asscts 7.511,679 7.382,201
Total assets less current hiabilities 7,511,685 7,382,207
Provisions for habihties 11 (231,367) (231,367)
Net assets 7,280,318 7.150,840
Capital and reserves
Called up share capital 12 4,448,043 4,448,043
Share premim account 13 1.331,358 1,331,358
Profit and loss account 13 1,500,917 1,371,439
Shareholders’ funds 14 7,280.318 7,150,840

Apprapell by the Bhardon 16 Apnil 2014 and signed on its behalf by

Director

The notes ¢n pages 8 to 14 form an integral part of these financial statements
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Costam Engineering & Construction (Overseas) Limited
Notes to the Financial Statements for the Year Ended 31 December 2013

Accounting policies

Basis of preparation
The financial statements have been prepared under the historical cost convention and in accordance with
applicable accounting standards

Exemption from preparing a cash flow statement

Under Financial Reporting Standard 1 (revised), the company 1s exempt from the requirement to prepare a cash
flow statement on the grounds that the ultimate parent company includes the company i 1ts own published
consolidated financial statements

Gomg concern
The financtal statements have been prepared on a going concern basis

Deferred tax

Deferred taxation has been recognised as a hability or asset, except as otherwise required by FRS 19 ‘Deferred
Tax’ 1f transactions have occurred at the balance sheet date that give nise to an obhgation to pay more taxation 1n
future, ar a nght to pay less taxation n future  An asset 1s not recogmised to the extent that the transfer of
economic benefit in future 1s uncertain  Deferred tax assets and habilities recognised have not been discounted

Foreign currency

Monetary assets and habtlities denominated 1n foreign currencies have been translated into sterling at year-end
exchange rates Exchange differences on such items and on tiansactions completed n the ordinary course of
business are dealt with in profit on ordinary activities Transactions 1n foreign currencies are recorded using the
rate of exchange ruling at the date of transaction

Auditor's remuneration

2013 2012
£ £
Fees for the audit of the company 5,000 5,000

There are no fees paid to KPMG Audit Ple for other services other than the statutory audit of the company The
audit fee was borne by another group company
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Costain Engineering & Construction (Overseas) Limited
Notes to the Financial Statements for the Year Ended 31 December 2013

vseenees CORTINUECA

Particulars of employees

The total number of staff employed by the company at year-end was 6 (2012 7), all of which were seconded
full-time to the overseas contracts of fellow subsidiary undertakings No costs for these staff were incurred by
the company

The company ncurs pension costs in respect of employees, who participate in Costain Group’s UK pension
scheme, on a defined contributions basis Details of this scheme are included n the accounts of Costain Group
PLC

The cost for the period of contributions to this scheme was £mil (2012 £m1l) There are no outstanding or prepatd
contributions at the balance sheet date (2012 £n:l)

Directors' remuneration

No emoluments were paid to the directors of the company during the year (2012 £n1l)

Other interest receivable and sumilar income

2013 2012

Other interest receivable 37,091 37,567
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Costain Engineering & Construction (Overseas) Limited

Notes to the Financial Statements for the Year Ended 31 December 2013

weesnness CONtinued

6 Taxation

Tax on profit on erdinary activities

2012

1,977

2012

37,470

9,180

(1,203)

2013
£
Current tax
Corporation tax charge 7,460
Factors affecting current tax charge for the year
The differences are reconciled below
2013
£
Profit on ordinary activities before taxation 136,938
Corporation tax at 23 25% (2012 24 5%) 31,838
Sundry allowable expenditure (1.164)
Dividend and profits not subject to tax (23,214)
Total current tax 7,460

1,977

Factors that may affect future tax charges

No deferred taxation has been recogmised on the unremitted earnings of overseas subsidiaries and joint ventures

as no dividends are proposed

The company has deferred taxation assets, being capital losses, that have not been recogmised on the basts that
their future economic benefit was not assured as at the balance sheet date Tax relief will be obtained 1f suitable
profits anse in future accounting periods The amount not recognised as at 31 December 2013 was £536,29%

(2012 - £587,375)
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Costain Engineering & Construction (Overseas) Limited

Notes to the Financial Statements for the Year Ended 31 December 2013

......... confinued

Investments held as fixed assets

Shares n group undertakings and participating interests

Cost
At 1 January 2013

At 31 December 2013

Provision for impasrment
At | January 2013

Net book value
At 31 December 2013
At 31 December 2012

Details of undertakings

Total

1,823,861
1,823,861

1,823,855

Details of the investments 1n which the company holds 20% or more of the nominal value of any class of share

capital are as follows

Undertaking

Subsithary undertakings
Costain (Africa) Ltd
Zimbabwe

Costain Construction {Botswana) Pty Lid
Costain De Venezuela CA

Costain Holdings (Botswana) Pty Ltd
Costain Holdings (Malaysia) Sdn Bhd
Costain Housing Zimbabwe (Pvt) Ltd
Costan (Malaysia) Sdn Bhd

Costain Mining Zimbabwe (Pvt) Ltd

Costain Onl, Gas & Process (Malaysia)
Sdn Bhd

Costain 011, Gas & Process (Nigena) Ltd
Costain Properties Zimbabwe (Pvt) Ltd

South View Investments (Pvt) Ltd
Zimbabwe

Holding

Ordinary

Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordmnary
Ordinary
Ordmary

Ordinary
Ordinary
Ordinary
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Proportion of
voting rights and
shares held

100%

100%
100%
100%
100%
100%
100%
100%
100%

75%
100%
100%

Principal activity

Holding Company

Inactive

Dormant

Holding Company
Holding Company
Dormant

Inactive

Dormant

Inactive

Inactive
Dormant

Property



Costain Engineering & Construction (Overseas) Limited
Notes to the Financial Statements for the Year Ended 31 December 2013

......... continued

Joint ventures

Budimex & Costain Sp zoo Ordinary 50% Inactive
Poland
China Harbour — Costain Mexico S de RL  Ordinary 50% Inactive
de CV
Mexico
Jalal Costain WLL Ordianry 49% [nactive
Bahrain
WNesma Costain Process Co Ltd Ordinary 50% Tnactive
Saudi Arabia
8 Debtors
2013 2012
£ £
Amounts owed by group undertakings 7.515,139 7,390,178

9 Cash at bank

The company's bankers have the right to set off the company's bank balance when in credit against borrowings
by Richard Costain Limited In addition, these arrangements require that all cash balances are transferred to a
fellow subsidiary, Richard Costain Limited, on a daily basis, such arrangements are commonplace in large
groups and facilitate effective cash management The company’s cash balance 15 replaced with an inter-company
receivable from Richard Costain Limited The directly held cash balance at 31 December 2013 was £Ni (2012
£NID

10 Creditors. Amounts falling due within one year

2013 2012
£ £
Corporation tax 7.460 7,977
11 Provisions
Other
provision Total
£ £
At | January 2013 231,367 231,367
At 31 December 2013 231,367 231,367
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Costain Engineering & Construction (Overseas) Limited
Notes to the Financial Statements for the Year Ended 31 December 2013

cenenses CORLINUE

12 Share capital

Allotted, called up and fully paid shares

2013 2012 !
No. £ No. £ '
Ordinary Shares of £1 each 4,448,043 4,448,043 4,448,043 4,448,043
13 Reserves
Share
premium Profit and
account loss account Total
£ £ £
At | January 2013 1,331,358 1,371,439 2,702,797
Profit for the year - 129,478 129,478
At 31 December 2013 1,331,358 1,500,917 2,832,275

14 Reconcihation of movement it shareholders' funds

2013 2012
£ £
Profit attnbutable to the members of the company 129,478 29,493
Net addition to shareholders' funds 129,478 29,493
Shareholders' funds at 1 January 7,150,840 7,121,347 ,
Shareholders' funds at 31 December 7,280.318 7,150,840 |

15 Contingent habilities

The company has entered into cross guarantees together with the ultimate parent company and certain fellow
group undertakings for overdraft faciliies made available to the group At 31 December 2013, these habilines
amounted to £25 million (2012 £nl)

There are also contingent habilities 1n respect of guarantees of performance bonds and other undertakings
entered into in the ordinary course of business by fellow group undertakings
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Costain Engineering & Construction (Overseas) Limited
Notes to the Financial Statements for the Year Ended 31 December 2013

sesesnens CORtINUED

16 Related party transactions
Transactions with wholly owned subsidianes of Costain Group PLC, the ulumate parent company, are exempt
from disclosure under FRS 8 Related party disclosures

17 Control

The largest and the smallest group of undertakings for which group financial statements are drawn up 1s that of
the ultimate parent undertaking, Costain Group PLC, a company registered in England and Wales

Copies of the group financial statements of Costain Group PLC may be obtained from the registered office of
the company, Costain House, Vanwall Business Park, Maidenhead, Berkshire SL.6 4UB

Page 14




