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DIRECTORS' REPORT AND ACCQUNTS
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COMSTACK LIMITED

York Place Co Nominees Limited (appointed 3 June 1993, resigned 11 June 1993)
S| Webkb (appointed 11 June 1993, resigned 19 Jidy 1993}
PO Emmelt {appointed 11 June 1997, resigned 19 July 1993}
Mr J Pither (Chaieman) (appolnted 16 March 1994}

Mr D T Sirker (appotried 20 August 1393)

Mir £ A Banon* (appoiried 2 Asjust 1893)

Mir & Rowlands {appointed 2 August 1993

Mr J R Finbow {appointed 19 July 1983)

Dr B S Hobbs {appolnted 19 July 1 ag3)

Dr W J Astan (appointed 19 July 3 63:3)

Mr J A imm {appolnted 13 July 1993)

Me A D Todd (appointed 19 July 1633)

‘m DIRECTORS

* Mr E A Barton acted as Chairman from his date of appoeiniment as a director unti the
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m appoiniment of Mr J Pither.
SECRETARY

I!i Mr A D Todd

m REGISTERED DFFIGE
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The City Technology Ceinlre
Waten Road, Portsmouth PO8 182

AUDITORS

Price Walerhouse
The Cheay, 30 Channel Way
Ocean Village, Southarmpion 8014 303G

[l BAHEERS
Barik of Scolland

144/148 High Sueet
Southarnpton SO9 3LX

lw ) SOLICITORS

srogsman Biock
Aldwrych House, Alchwych
London ‘WC28 4HM

[Hill, Ve Santedn, Sleadman & Simpson
o5th Floor Sears Tower

Chicaga, Winois 6GO606

LJSA

Walker Morrs
Kings Court, 12 King Straet
Leeds 191 2HL
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COMSTACK LIMITED

DIRECTORS® REPORT FOR THE PERIOD ENDED
30 JUNE 1994

The directors present their report anc accounts for the period ended 30 June 1994, This period
commencet on 3 June 1993, when the company was Incorporated

FRINCIPAL ACTIVITY ARD REVIEW OF THE BUSIHESS
The company's pringlpal activity Is to act as the holding compary of City Technology Limited, which
was acquired on 2 August 1993, The only transactions undertaken oy the campary during the

period were the receipt and payment of dividends and interest.

The principeal activity of City Technology Limited I3 the research, development, manufaciure and
markeling of gas sensors. |

RESULTS AND DIVIDERDS

The consolidated profit alter taxation for the period was £1,983,118, During the period dividends: of
£882 867 were recommended. The resulting surplus of €1, 100,249 has been transferred 10 reserves,

As this is the first accounting period of the company, there sre no comparative figures inclucad in
these accounts.

FIXED ASSETS

The: company invesied £24,396,422 in the purchase of City Technology Limited on 2 August 1993
which was finance through a combination of short and mediurm teirn bank and convertible loans,

Cretaiis of mcvenments in fixed assels are contained In notes 10, 11 and 12 to the accounts.
RESEARCH AN DEVELOPMENT

The oroup cortinues to vest in the Impatant area of research and developrent.
DIRECTORS

The girectors who held office since 3 June 1993 are detailed on page 1 of these financia
shatements,

BIRECTORS' IHSURANCE

Insurance cower lor officers of the company has been ellected in accordance with S310(3) of the
Companies Act 1985,
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COMSTACK LIMITED

DIRECTORS' REPORT FOR THE PERIDD ENDED
30 JUNE 1994 (Continued)

DIRECTORS" INTERESTS
The interests of the directors In the company's shares wera as (ollows:

'A Ordinary Shares  Ordinary Shares  Preference Shares

1994 1994 1634

Number Nurnber Mumber

J Pither - - -
DT Binker . - -
E A Barton - - -
S Rowlands 9 - -
J R Finbow - 5,600 111,067
8 8§ Hobbs - 3,266 170,067
W J Aston - 2033 17,687
J A onim - 2,333 21,567
A D Todd - 2335 12,867

Mr J Fither subsequently acquired 478 Ordinary Shares after the year end on 27 July 1994,
STATENMENT OF DIRECTORS" BESPONSIRILITIES

Cornpany law requires the directors to prepare financlal staternents for each financial year which give
& true and fzir view of the state of affalrs of the company and the group and of the profit or loss of
the group for that peried. In preparing those financial statemerts, the directors are reguired to:

o select suitable accounting policies and then apply thern conslstently;
*  make judgemens and estimates that are reasonablz and prudant;

o slate whether applicable accounting standards have been followed, sutiject to any material
departures disclosed and explained in the financial statements;

o prepare the financlal statements on the geing concern basis, unless it Is nappropriate to
presume that the company will continue in business,

The directars are responsible tor keeping praper accounting records which disclose with reascnable
accuracy at any time the finaneial position of the comparny and 1o enable them to ensure that the
linancial statements cornply wilh the Cornpanies Act 1983, They are respensible for safeguarding
the assets of the company and hence lor taking reasonable steps tor the prevention and delection of
frauct and otiher irregularities,
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, DIRECTORS' REPORY FOR THE PERIOD ENDED
|II| 30 JUNE 1994 (Continued)

'

| m{ COMSTACK LIMITED

|

m AUDITORS “
' !

Price Waterhouse were appolnted by the directors on 2 August 1993 to fill & casual vacancy. They |
‘ mf have inclicated their wilingness to be reappolnted and a resolution concerning thew appointment wil
| be proposed at the next general meeting at which accounts are lald, ‘

ill By order of the Board ‘
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Secralary 28 Seplembar 1594
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Price Waterhouse '"HHII'
AUDITORS’ REPORT TO THE SHAREHOLDERS OF
COMSTACK LIMITED

We haver sudited the financial statemenls on pages 6 to 26 which have been prepared under the
historical cost convention and the accounting policies set out on pages 10 and 11,

Raspecliva responsibitiies of directors and avdilors

As described on page 3, the company's directors are responsible for ihe preparation of financisl
statements. ItIs our respensibllity to form an independen: opinion, based on our awdit, on those
stalements and to report our opinion o you.

Basls ol opinion

We conducted our audi In accordance with Auditing Stanclards issued by the Auditing Practices
Board. An awdit includes examination, on a test basis, of evidence relevant [o the amounis ancl
disclosures in the financial statements, It also Includes an assessment of the significant estimates
and judgements made by the directors in the preparation of the financial staternents, and of whethet
the accounting policies are approprisie i the company's circumsiances, consistenlly applied and
adequately disclosed,

We planned and petformed our audit so as 1o obtain all the Infermation and explanations which we
considered necessary in order to provide us with sutlicient evidence to give reasonalile assurance
that the financial statements are free from rnaterial misstatement, whether caused by frawd or other
irreqularity or ercr. In forming our opinien, we also evalusted the overall adequacy of the
presentation of information in the financlal statements,

Qainion

n our opinion the financlal statements give a true and fair view of the state of the allairs of the
company and the group as at 30 Junie 1994 and of the profit and cash flows of the group for the
period then ended and have been prooeily prepared in sccordance wilh the sompanies Azl 1985,
“,:! m..’ek- s WP

Price Waterhouse

Chartered Accountanis

and Registered Auditors SOUTHAMPTON

28 Septernber 1904
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| § COMSTACK LIMITED
' CONSOLIDATED PROFIT AND LOSS ACCOUNT
i FUR THE PERIOD ENDED 30 JUNE 1994

1884
£

MI TURNOVER (Note 3) 12,528,534
| COST OF SALES (3703.80)
| GROSS PROFIT 8,824,733
ml Cistribution costs (164,023)
Adminisirative expenses (3995175
‘lil OPERATING PROFIT (Note 4) 4,665,535
| Irlerest receivable frorm lbank 113,477
|I|| Amounts written off investments (Mote 12) (143.849)
! lnleres! payable (Note 7) 11,550,208
lIII PROFIT OM ORDINARY ACTIVITIES BEFORE TAXATION 3,084,957
m Tax on profit on cdinaty activities (Note 8) (1.101,841)
FROFIT ON ORCINARY ACTIVITIES AFTER TAXAYION 1,983,118

Ii' Dividends paid and froposed (Mote 8)
w {intiuding dividerds on non-equity shares) _[ea2.8E7)

ii RETAINED PROFIT FOR THE PERIOD 1,100:249
lill Movemenis on reserves are set out in Note 22.

The group has no recognised gains or losses other tharn the profil for the period as shiown abaove,
Im Tumaver and operating profit are derived exclusively from continulng operations.

III[ This i the: fiist statutary accounting perlod of Comstack Limited sines its incorporation.
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COMSTACK LIMITED

CONSCLIDATED BALANCE SHEET - 30 JUNE 1994

--------------------------

FIXED ASSETS
Tangible assets (Note 10) 2831,711
Investmenis (MNote 12) -

2,831,711
' CURRENT ASSEYS
Stocls (Mots 13) 1,041,482
m Debtors (Mot 14) 2,261,047
Cash at bani and in hand 4,313,552
. 7,616,081
CREDITORS (amounts falling due within ona year) (Note 15) 5,872.892)
‘!H MET QURRENT ASSETS 1,743,189
m TOTAL ASSETS LESS CURRENT LIABILITIES 4,874,900
CREDITORS {asmounts falllag due affer more than ona yaar) {Note 16)
(includes convertibie debt) (15,930,4086)
uﬁ PROVISIONS FOR LIABILITIES ARD CHARGES
Cielerred tax (Note 17) (37EA8T)
il ({1.631,893
, WAPITAL AND RESERVES
m Called up share capital (Nole 21)
' {including non-equity interests) 123,367
Share premium account {Mole 22) 8,068,753
\I“ Goodwill reserve (Note 22) (20,949,062)
i Profit and loss aceount (Note 22 L1G0, 249
SHAREHOLDERS® FUNDS (Note 29) (14,631 693)

This fthetingg stapetory accounting period of Comstack Limited since its incorparation.
v 4
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COMSTACK LIMITED

CONPANY BALANCE SHEET - 30 JUNE 1994

FIKED RSSETS
Invesiment In subsidiary undertaking (Note 11)

GURBENT ASSETS
Debtors (Note 14)
Cash &t bank and in hand

CREDITORS (amounts falling dua within one year) (Note 15)
HET CURRENT ASSETS
FOTAL ASSETS LESS CURRENT LIABILITIES

m%ﬁﬁﬁﬂm&%ﬁmmmm$mmmm|mmymumrMHQNMmuumqumn|%kma1m
(includes convertible debt)

CAPITAL AND RESERVES
Called up share capiial (Note 21)
(including non-equity intarests)
Share premium account (Note 22)
Profit and loss account (Note 22

SHAREHOLDERS' FUHDS (Note 23)

This iz the first statutory accounting perlod of Comestack Limited since its incorporation.

_,,—-1¢(:sznsn<!ac;,tay'lJ1ma Board on 28 September 1654

’ /!
/ / 3/
! i
( (q
\
\\\-. a’/l\\'h-- ._-—""-]
& Toda " |

DIRECTOR

8

=5

1904
g g
214,396,422 I
|
3,806,611
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4,306,611
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COMSTACK LIMITED

CONSOLIDATED CASH FLOW STATEMENY
FOR THE PERIOD ENDED 30 JUNE 1994

HET CASH IHFLOW FROM OPERATING ACTIVITIES (Note 24)

RETURKS OH IRVESTMENTS AND SERVICING OF FINANGE
Interest received

RDividends pald

Interest paid

HET GASH QUFTFLOW FROM RETURNS OM INVESTMENTS AND
SERVICING OF FINANCE

INVESTING ACTINITIES

Purchase of subsidiary undenaking (Note 29)
FPurchase of tangible Thied assals

Ffurchase of participating Interest

WET CASH QUTFLOW FROM INVESTIRG ACTIVITIES
NET CASH QUTELOW BEFORE FINAHCING
FIRANCING

Issue of share capital (Note 27)

New loans (Note 27)

Repayment of loans (Note 27)

HET CASH INFLOW FROM FINANCING

INCREASE IN CASH AHD CASH EQUIVALENTS (Note 25)

o

16154
£ e
5,042,240

102,086
(V6:3,427)
(L.434,471)

(2,095,842)

(25,351,908
(335.821)

{45,586

(22,786,224)

B217,120
18,500,600
(1,400,000)

25.317.120

2 530 8543

e e

This i3 the first stetutory accounting period of Comstack Limited since its incarporation.
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COMSTACK LIMITED

NOTES TO THE CONSOLIDATED ACCOUNTS - 30 JUNE 1994
ACCOUNTING POLICIES

Accountlng eonvaniion

The financial statements are prepared under the historeel cost convention, and in accordance with
applicaile accounting standards.

Baals of consalidaiion

The consolidated accounts Incorparate the accounts of the company and its sulxsidiary undertaking,
ity Technology Limited, The acoounts only Incarperate the resuits of City Technology Limited from

2 August 1893 when that company was acquired, During the perlod frorn 1 July 1983, the stan of ils

financial year, 10 2 August 1693, City Technology Limited made a profit of £302,958 belore taxation,

Comstack Limied has not presented its own profit and loss account, as permitted by Section 230 of
the Companies Act 1925,

Tugnover

Tuinover represents amounts receivable for the sale of goods net of VAT, tee Incoma under
contracts, and ncome from licensing agreements, acerued according to the terms of the licence, Al
tenover derives from the activities of City Technolegy Limited.

Ressarch and davelopnant

Al expenditure on research and development ls writter off a8 incurred, and charged to administrative
expenses, This wite-off Included £65,583 of paienl rmaintenance lees in 1934,

Tangibla fixed assete and dopraciation
Depreciation ks provided on alt tangible fixed assels al rates calculated to write off the cost, Jess

estimated Tesidual value, ol each asset evenly over its expected useful fite, which is reviewed
annually. The estimated useful ives sre as iollows:-

imovavernants to leasehold property - term of the lease
Fitures, fitiings, machinery and equipment - 410 8 years

Assets costing less than £1,000 are not capltalised.
Participating intorests

Participating interests are stated al cost lass pravision for permanent diminution in value.

10
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m COMSTACK LIMITED
“II NOTES TO THE CONSQLIDATED ACGOUNTS - 30 JUNE 1934 (Continued)
1 ACCOUNTIRG POLICIES {Continuad)

(7} Stocks and work In progross

Stocks are valued at the lower ol cost and net realisable velue, Cost comprises tha purchase price
at taw materials, plus the labour expenses incurred in bringing the stocks to thelr present location
and condition,

(8) Pension costs
Pension costs are charged to the prafit and loss account so as to spread the cost of the pensions

over the estimaled working lives of employees, Any shortfalls o surpluses in the pension fund are
spread over the average remaining service lives of the current employess,

(%) Deferred taxatlon

Deferred taxation is provided on liming differences whete a liablity for the payment of such taxation
OF an asset representing the recovery of taxation is expected to arise In the foreseeable future.

==

(10} Foraign currency translation

Monetary assets and Eabilities denominated in foreign currencles are translated at the rate of
exchange ruling al the balance shest date or, where forward exchange confracts adst, at the
contracted rate. Transactions in foreign currencles are recorded 4t Ihe rate ruling at the date of the
transaction or, where forward exchange contracts exish, al the contracied rate. Al diflerences are
taken (o the prolit and loss sccount,

(11) Oparating loases

Rental cosls in respect of operaling leases are charged against profit on a straight line basis.
¢ » F £

E

(12} Goodwl

Goodwill arising on consolidation is written off against resenves In the year of acquisition.
2 RESULTS
Thie amount cf the consolidated profit alter tax for the period dealt with in the acsounts of the holding

company was £1,573,008. The company has taken advantage of the dispensation in the Companies
Act 1985 not to publish its own profit and loss account,

11
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|EII COMSTACK LIMITED
IIII NOTES TO THE CONSOLIDATED ACCOUNTS - 30 JUNE 1924 (Confinued)
K] TURHOVER
“II 1994
I R
Illf Sales by geographical area:
Unlted Kingdom 2,463,892
7||| MNorth Ametica 5,626 302
| Europe 3,688,870
lli, Hest of the Waorld o AS 470
1R828.554
m‘ All lurmover derives from the subsiciary undentaking's rincipal aciivity of manufacturing gas sensors
ancl ariginates from the Unlled Kingdom.
i
Iil 4 OPERATING PROFIT
‘III This Is stated alter charging/(crexiting): 1994
£
'III Depreciation 318,912
Auditors® rermuneration - avdit 11,000
- other sevices 15,118
M Operating lease rentals - plant and machiriny 2,857
- other 444,125
| Foreign exchange gain {57, 304)
!il- Research and development costs (see also niote 1(4)) 1,280,592
' ‘il' 5 DIREGTORS" REMUNERATION
{a)  Emolements
I!Il The emoluments of the directors of the company were; 1894
£
m Fees 24,346
Other emalurnents (including pensich contributions and benetits) 336,842
f N

Iill All amounts paid to directors were pald by City Teehnology Limied,

”r 1p
: i
i
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lﬂil COMSTACK LIMITED
w NOTES TO THE CONSOLIDATED ACCOUNYS » 30 JUNE 1894 (Confinued)
4] DIRECTORS' REMUNEAATION (Coninuad)
|I|, Emoluments (sontinued)
Directors’ remuneration, excluding pension contributions, Is anatysed
Illl as follows: 1994
s
Il! The Chairinen - Mr E A Barton 7,960
\ - Mr J Pither -
The highest pald director 902
i!! Ermolurnents ol the directors Incluging the Chalrmen and highest
peid director {ell in the {ollowing ranges:
‘Ill Number
) &0 - £5,000 5
©10,007 « 215,000 2
||ll £50,001 - £55,000 2
b £56,001 - 260,000 1
b 3(} 001 - 265,000 1
Ii!l 275,001 - £80,000 1
(&}  Wirectors' materfal interasts in contracls
m Mr O T Sinker received consideralion for management cansultancy senvices amounting 1o £29,424
Mr J Pither received consideration for consultancy services amounting to £6,665,
!ll & EMPLOYEES 1984
(a)  Humber of employses
‘Ill The average number of persons employed by the
groun during the petiod was LY A4
l!i! (b} Employes cosls 5y
I Wages and salaries 2 4’41 262
Social secuity costs 216,052
Other pension cosls ___1 53,2085
Iw 2810619

‘w 13
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COMSTACK LIMITED

HOTES TG THE CONSOLIDATED ACCOUNTS - 30 JUKE 1994 {Continued)

1 INTEREST PAYABLE
1994
£
Bank loans and overdiafts repayabie in less than one year 113,543 !
Bank loans repayable in two to five years 795,849
Canvertible loans repayable in more than five years LBalB1d \
1
183008 |
8 TAX QN PROFIT OH QRDINARY ACTIVITIES ‘
1884 )
g |
UK Corporation taxation ';-
- on profits for the period at 33% 1,085,492 {
Deferred taxation ‘
- current year B34
101,841 | ‘
|
g IMVIDENDS
Prelerence Shares of £0.01 45,6064
"A" Prefetence Shares of £0.01 715,011 ‘
Fixed Dividend on "A" Ordinary Shares of £1 2810 ‘
FParticipating Dividend on "A* Ordinary Shares of £1 18440 ¢ l
882,867 1

IINI..IHH;IIII

|
Cietails of share capital and the dividend rights gltaching are given in note 21.
|
|
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COMSTACK LIMITED
NGTES TO THE CONSOLIDATED ACCOUNTS - 30 JUNE 1954 (Continued)

10 TANGIBLE FIXED ASSETS

Fixturas
fittings,
Short machinety
leasehold and
Group piopenies equinment Tokal
£ £ £
Lost
A3 June 1993
Assets laken over on acquisition of
City Technology Limited 1,602,601 2,058,060 3,558,751
Additions 102,134 203 687 Laas821
A 30 June 1994 1,600 825 2289747 3,804,572
Depreciation
Al 3 June 1993 - - .
Deprecialion assumed on acquisition of
City Technology Limited (112,242) 1531,707) (643,249)
Charge for the period L5663 (262278)  (318912)
At 30 June 1994 J168876) (793385  _(962.861)
et book amount
AL30 June 1994 1A35849 1495762 29wyl
A3 June 1993
11 FIXED ASSET INVESTMENTS
Lompany 1994
2
Investment in subsiciary undentaking at cost (acequired during the zEio) 24,305 42>

The subsidiary undertaling, City Technology Limited s incorporated in England. The compary owns
100% of the ordinary share capital.

15
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COMSTACK LIMITER
NOTES TO THE CONSOLIDATED ACCOUNTS - 30 JUNE 1994 {Continued)

12 INVESTMENTS - PARTICIPATING INTERESTS

Giroup Share capiial Loans Total
£ £ £

Gust

Al 3 June 1993 - . -
Assels takenr over on acquistion of

Clty Technology Limitect 84,185 87,336 171,520
Additions 45,59 A5HES
AL 30 June 1994 120,761 87,336 21117
FPreoyisions
A3 June 1693 - - -
Provision assumed on acquisiion of

City Technology Limited (73,268) - (73,268)
Provided during the period {56.513) (87.336) (143.£49)
AL 30 Jure 1994 (129.781) (87.336) (217117
Nat baok ameunt

Al 30 June 1994 - “ -
’\i 3 l'llune TIEH;'H llllll-lIlI:l l:lllIllllll;t IIIHEII'IIII;;

The group owns 50% of the voting share capital of 500,000 one cent shares of Wolverine
Techriology Limited, & company Incoporated in Canada, As at its year ended

30 April 1994 the aggregate share capital and reserves of Wolverlne Technology Limited amourted
to a defizit of C$140,269 and its profit for the yaar then ended was C324,072, based on unaudited
financial statemenis.

o

The group also cwns 50% of the voling share capilal of PIMA, Sensors Ing, & company incorporated
in the USA. Inits trading period to 31 December 1 993, PIMA Senscrs Inc incurred a loss of

ﬁ“ LIS$143,083, and itg aggregate share capital and reserves at that date amourited to US$HO8 333,
based on an accountant's compilation statement.

liil Wolverine Technokagy Limited and PIMA, Sensors Inc are engaged in the same business as City
Technology Limited. The resulls anc assets atiribtitable to ke company's invesiments In the above

i i participsting interests are not material to the group's linanclal statements and have therefore not

i I» been accounted for using the equity method.

i "
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J!II COMSTACK LIMITED
]ill ROTES TO THE CONSOLIDATED ACCOUNTS ~ 30 JUNE 1994 (Continued)
13 STOGK!
“l Group 1934
£
lIII Haw materlals and consumables 553,932
Work In progress 190,581
Finlshad goods and goods for resale 157,669
lil\ L041.482
‘mf Theie is no material differsnce between the bafance sheet amount of sfocks and thelr replacement
i COst,
'|II! 14 DEBTORS Group Company
] 1894 1894
£ £
‘ Trade debtors 1,984,714 -
i Dividends due from subsicliary undartaking - 2,650,000
Amounts due trom subsidiary undertaking for
corzration ax graup reliel and advance
]lll corxation tax surrender - 626,751
Other deliors 30,321 -
Prepayrments and accrued incorme 216,162 -
IIII Advance corparation tas recoverable 249,860 29,860
2261047 336N
”l The advance corporation lax recoverable is recoverable in more than one year,
Iiil 15 CREDITORS: Armounts falling due within ana year Group Company
1934 1594
£ £
IIII Bank loans 1,318,894 1,318,894
Bank owverdraits 1,782,656 1,414,327
Trade credilors 485,530 -
mn Amounts payable to subsidiary undertaking - 808,536
Cther crediters 64,224 -
| sorporation lax 984,587 -
]!I Advance corporation tax 204,308 204,908
Other taxes and soclal security costs 149 87 118,737
]|I| Accruals and delenred Income 871 538 8864
5872832 3865368
Il!l The overdalt s secured by fixed and fleating eharges on the assets of the company and its

subsidiary undertaking.
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CORMSTACK LIMITED

NOTES T3 THE CONSOLIDATED ACCOUNTS - 30 JUNE 1994 (Continued)

CREDITORS: AMOUNTS FALLING DUE AFTER MORE THAN ONE YEAR Geap Company
1994 1994
s T

Convertitle debt repayable In mate
than five yeats 3,500,000 6,500,000
Bank kans tepayable In two to (ve years 9,281,106 9,281,100
Advance corporation tax payable 25,860 28,860
Diviclends payable 119,440 118,448

15,034, 408 18 £330, 4086

sunmbnn R annshanrantei

The convertible el is repayabie In more than § years and can be converted Into "A* Preference
Shares of £0.01 each a1 any time at the request of the lender at a price of £1.00 per share. The
debt Is secured by Tixed and floaling charges over the assels of the compary and its subsidiary
undestaking and Is repayable in two equel instalments cn 30 June 2000 and 30 June 2001, bearing
interest in the meantime at LIBOR plus 4% per annum,

The bank kan Is secured by fixed and floating charges over the assels ol the company and its
subsidiary underntaking.

The cividends payable relate to Particlpating Dividends payable to holders of the *A* Qrdinary Shares
of £1 Tor the period since accuisition of City Technology Limiled (see note 21).

DEFERRED TAXATION

The potential deferred tax liability and amounts provided are as follows-

Provision Patential

1384 1484

£ £

Ahccelerated capital Allowances 418,624 419,624
Shont term timing dillerences {43,431 (45,437}
Assumed on acauisition of City Technology Lirnited 328,838
Provided in current period Af348
AL 30 Jure 1984 376,187

18
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COMSTACK LIMITED
NOTES TO THE CORSOLIDATED ACCOUNTS - 20 JUNE 1994 {Continued)

PEHSION COSTS

The group operates & penslon scheme providing bensfits based on final penslonable pay. The
assels of the scheme are hekd separataly (rom those of the group, being Invested with inclepenclent
fund managers. Contributions o the scheme are charged to the profit and foss ancount so as to
spread the cost of penslons over employess’ working lives with the comparry, The contributions are
deteimined by a qualitied actuary on Ihe basls of triennlal valuations using the prcjected unit method.
The most recent review was at 1 January 1993, The key assumptions used In costing the retrernent
benzlits accruing over the control perlod an accrued at the start of the period were & rale of
interest of 9% and a rate of general eamings increase of 75 10 normal retirernent date, with

alowances lor promational salary increasa, mortality and withdrawal, l!i

Trez actuarial review at 1 January 1993 showed that the market value of the scheme's assels was
£1,248,000 and thal the actuarial value ol those assels represented 3% of the benelits that had
acoruad to members, alter allowing for expected {uture increases In eamings, The deficlency is
being spread over the average expected remalning service etime of current mernbers, This gives ]
rise: 10 & company contribiton rate of 12.9% of pensionable salary per annum, and employes ’
contributions of 5% of pensionable salary per annum, |

The pension cost for the year was £153,205, \
CAPITAL COMMITMENTS l
Nt
Giroup 1284 g8
£
Authotised and contracted, not yet provided 226601 .
Authorised, not yet contracted P
QPEBRATING LEASE COMMITMENTS '
Giroup 1894 i
L
Annual commitments under operating feases for the forthcoming year
relale to leases which expire as follows:
1]
Plant and machinery: 11
Within cne year 17,332 1
Between one and five vears 69,516 [
Builclings: -
After five years 484,500 ]
311348 ‘
19 il




S ey e s ey - 8 MRSTCEr FRE R b (b f ARt liatel vt b Stk Aty i ehatef T afed-tida L Bhatente Mo i p e T S e S R . "
g TArtm—— q"""'”"-b.‘!.-!!E::lﬂlrf""""""' T I L Ll L w Ll Ll U Lot -

m COMSTACDK LIMITED
m NOTES TO THE CONSOLIDATED ACCOUNTS - 30 JUHE 1994 (Gontinued)
i
A SHARE CAPITAL
!’I Alletied, Issuad
1] Autherised and fully pald
1924 1994 184 1884
jm Nurber £ Number e
Crdlinary Shares of £1.,00 each 18,521 18,341 15,065 15,865
IIII "A" Quclinary Shares of £1.00 each 30797 30,707 30,797 30,797
Prelerence Shares of £0.01 333,255 3,303 333,255 3,333
I“l ‘A Prelerence Shares of £0.01 14,337,203 143,372 7.837.203 18372
. IATI95T8 19083 RAIZA0 lgEr
III[ A certain number of the *A* Qrdinary Shares, calculated in accardance with a formuia detalled in the
Memorandum and Articles of Association ol the company, may be redeemed at par value on any
‘ future: sale: or listing date of the company, provided that such date oocurs on or belore 31 December
III 1998, Any such shates nat due for recemption on that date may be convented on a one for one

basls into Ordinary Shares, with any Qrdinary Shares resuliing from such conversion ranking pari
passu with each other and all other Ordinary Shares in issue,

The “&' Preference Shares may be redeemed lor €1 {2 premium of 98 pence) on the following dales: ]

m Hecemplion_ date  Mumiber_of shares redeemelle I
|
]Iil 30 June 2001 2,612,401
3 Junie 2002 2,612,401
30 June 2003 2.812.401 |
'Ii' |
: LB !
III: In addition, any "A" Preference Shares subscribed for pursuant to the corvertible debt agreement
(see note 16) shall be redeemed on 30 June 2001 for £1 per share subject o a maximum increass
III of 3,260,000 "A" Preference Shares, with any excess being redesmed on 30 Jung 2000,
|

Yoting rights on the asbove shares are in proportion to one vote for every £1.00 in nominal value of
lill share capital, excluding "A* Freference Shares for which no voling rights exist,

20
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COMSTACK LIMETED
NOTES TO THE CONSQLIDATED ACGOUNTS - 30 JUNE 1994 (Continved)
SHARE CRRITAL (Continuad)

Dividend rights attaching to the above shares and thelr order of preference are as follows:

*A Preference Shareg

A fixed cumulative preferentizl net cash dividend (the “A’ Preference Dividend®) of 10 pence (or in the
case of any *A" Prelerence Shares which have been subscribed for pursuant 1o the corvertible dety
arrangements, 7 pence) per annum on each share payable halt yearty on 30 June and

31 December,

Prelerence Shares

A fixed cumulative preferential net cash dividend {'ie "Preference Dividendc) ol 18 pence per annurn
on each share payable halt yearly on 30 June and 31 December,

A Ordinary Shares

A fived curnulative preferential net cash dividend (the "Fied Dividend®) of 10 pence per annurm on
each share payable halt yearly on 30 June and 31 December.

A curnulative prefetential net cash dividend (the "Participating Dividend®) of a sum equat 1o (a) 10 per
cent of the consolicaled profil after taxation, Prefetence and "A' Preference Dividends ("WNet Profit’)
tor the refevant financial year less (b) a sum edual to the total of any Fixed Dividend payable ir that
financial year provided that if 10 per cent af the "Met Profit® for the relevant financial year 15 less than
the: Fixed Divickend payabla in that financial year, no Participating Dividend shall be due for that
linancial year

The Participating Dividends (if any) shall be paid not fater than the eartier of:

1) the date four months after the end of each successive sccounting reference period of the
company; and

2) 14 days after tha audit report on the accounts of the company for such pedod is signed by the
auditors (o the company.

Provided that the Participating Dividend in respect of the financial year of the company enced

30 June 1994 shall be pald on the due date for payment of the Participating Dividend in respect of
the financial vear of the company ending on 30 June 1585,

21
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|F lil! COMSTACK LINMITED
i

]III NOYES TO THE CONSOLIDATED ACCOURTS - 30 JURE 1994 {Cantinued)
21 SHARE CAPITAL {Continued)
llll Lrdinary, Shares
1 m AmmWmedmmwmmm%um%mQmmw%mwmmmmmmwmmmmwdmwm

respect of the same linancial year on each *A* Ordinary Share, This clividend is only payabie once alf
arrears on the A Fetersnce Dividend, the Prefwence Dividzad, the Fieed Dividknd and the

Iill Participating Dividand have besn pald, «l the "A" Preference Shaes have been redeernad and
borrowings have been repaid in full by the company,

i Illr Any remalning profits which the company deterrmines to distribute in any financial year shall be

I appliad in distribuling the balance of such profits amongst the hoiders of the "A* Ordinary Shares and
m Ordinary Shares pari passu.
Il

On a retum of sssets on liquidation or oierwise (except upon the redemplion of shares of any ¢lass

| i or the purchase: by the compary of its own shaires) the assets of the company remairing after the
JI!I payrnent of its liablities shall be applied as follows:
() first, in paying to the holders of the *A® Preference Shares £1 per share tagether with a sum
l equel to any anears, deficiency or aceruais of the "A* Preference Dividend calculated down to
the date of the relumn of capital whether such dividend has been declared or eamed or not:
M (i) second, in paying to the holders of the: Preference Shares £1 per share together with a sum
equal to any arrears, deficicney or accruals of the Prefersnce Dividend caloulzied down to the
: ‘ill date cf the retwn i capilal whether such dividend has been declared o eamed o nol: and
{
the: balance of such assets shall be disiibuted amangst the hoiders of the "A® Qrdinary Shares and
lil[ Crfinary Shares (pasi passu as if the same consistituted one class of share) in proporion to the
amaunts paid up or creditec as pald up on the "A* Ordinary Shares and Ordinary Shares held by
them respectively.
|
B
sihare |gsues
[ " " " 3 )
‘Iil Al the above shares were Issued during the year to asquire the whole of the share sapal of Gty
Technclogy Limited, See zlso note 16 for details of loans which are convertible Into preference
| lIII shares at the request of the lender,
‘ I
I Iii[ 22
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SOMETACK LIMITED
NOTES TO THE CONSOLIDATED ACCOUNTS - 30 JUNE 1994 (Continued)

RESERVES

Frofit ard e g

A3 Jung 1993

Fletalned profic for the period 11 _ng:g;gg; .@gggd_@_‘i
AL30 June 1994 1190249 gonat
Giooohwil

At 3 June 1693 .

Gioodwill wrilten off during the perlod (20,942.062)

A2 30 June: 1994 (@0.949.002) s
Sihare piamism

AL S June 18993 . .
Premium on issue of shares B088753 8088753
AL30 Jure 1994 8083753 8.088.753

The share premium account arose on the lssue of the £0.01 Preference Shares and £0.01 "4
Prelerence Shares at a premium of 99 pence as follows:

£
Prelerence Shares of £0.01 380,822
A Preference Share of £0.04 1.758,831

3. 088,783
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COMSTACK LIMITED

NOTES TO THE CONSOLIDATED ACCOUNTS - 30 JUNE 1994 (Continued)

RECONCILIATION OF MOVEMERTS IN SBAREHOLDERS' FUHDS

Prelit Tor the financial perlod
Dividends

New share capitat subscribed - equily Interesls

-+ non-eauity intzrests
Prernium on issue of shares
Goodwill writen off to resenves

Net addition 10 shareholders' iunds
Qpening shareholders' {unds

N,

Closing shareholders’ funds

Closing shareholders’ Tunds in aggregate are sumrmaricad as follovrs:

Equily interests
teon-equity interests

Giroup
1994

=

e
1,083,116
(832,857)

15,865
112,502
8,088,753
(20,949,062)

ey

(11,631,693

Company
1994

1,575,008
(382,867)

16,865
112,502

3,088,753

o m————————

8,907,261

(11,631,693

‘sncud wams e

Giroup
1994
e

(9,9018,541)
(,723,152)

8957251

Company
1994

£

360,535
8546220

{11,531,693)

anunhArvaninvrne

RECANCILIATION OF CONSQLIDATED OPERATING PROFIV TO MET CASH INFLOW FROIM

GPERATING ACTIVITIES

Operaling profit
Depreciation
Incresase in stocks
Decrease in debiars
Decrease in creditons

Net cash inflow from operaling activitios

4

£.807 251

R

1994

4,685,535
318912
{140,759)
228,857

-----------

5,042,940

EnmaRn
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5 0 COMSTACK LIMITED I
mﬁ NﬂﬂﬂiWDTHEROMSGMWATHIAﬁGOUNMi«HUJHHE1H%ﬂ{hmﬂnmﬂ)
I 25 IHGREASE 1N CASH AND CASH EQUIVALENTS 1994
£
’ I!I’ AL 3 June 1993 -
Net cash imexw far the perlod 2,530,896
ﬂ ||I!i AL 30 June 1994 2,530 806
26 ANALYSIS OF THE BALANCES OF CASH AND CASH EQUIVALENTS
'iil RS SHOWH IN THE BALANCE SHEET 14994
/- £
|II' Cash al bank and in hand 4,313,582
Bank avercrafi (1,762,658)
l!il 2,530,898
‘ 20 ANALYSIS OF CHANGES 1IN FINANGCIRG DURING THE PERIOD 1894
Share capitat Bank and
] i!il (Including prermiurm) other foans
. £ £
Ill! Al 3 June 1593 . .
b Cashy inllow from finzncing Ba7120 17,100,000
iy AL 30 Jung 1594 B217120 17100000
|
V] PUECHASE UF SUBSIDIARY UNDERTAKING
lIII Met aisseis suquirech, £
Tangible fec sssss 2914802
lill Investrnents 88,253
Stocks 0,7
Delors 2448 621
Crreclitors (1,496,416}
III{ Bank overdralt {955,483
' Dreferred tae {329,338
. Corpoiation tax 134 302
|I! 3,447,360
L * Goodwil 20,949,062
24:396.422
Satisliad by,
i§|| Casn 24.386.422
' T~ subsidiary uncleftaking acquired cuiing the period contributed £5,042,940 to the group's net
operating cash flows, received £48579 in respect of net relurns on investment and servicleg of
li!l finance, pakd ENIL in respect of taxation and utilised £397,955 for investing aclivities.

* Goodwill includes £103,876 of capitalised lees paid to the company’s auditors in respect of non-audi
-IHI; senvices relating to the purchase of City Technology Limited,
[
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|ii' COMSTACK LIMITED

Iii’ NOTES TQ THE CONSOLIDATED ACCOUNTS - 30 JUNE 1994 (Continued)

2% ANALYSIS OF THE HET QUTFLOW OF CASH AND CASH EQUIVALENTS 1N RESPECT OF THE PURCHASE UF
!il‘ SUBSIDIARY UNDERTAKINGS

£
III Cash consideration (24,396, 422)
Benk overdraits of subsidiary undedaling {955 483)
i o
Net outllow of cash and cash equivalants In respect of
lii' purchase of subsidiary undertaking (245,351,905)
a0 FORWARD EXCHANGE CONTRALTS
l | i g
I AL 30 June 1994 the group had entered Inte forward exchange contracts to sell US dollars to the
value of £2,194 831 at an average rate of 1,4944.
‘ill 3 CONTIMGENCIES
|Ii' As at 30 June 1894 the company had made guaraniees In respect of certain borowings amourting
to £1,331,675,
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