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Tokyo Chemical Industry UK Limited

Directors’ report (continued)

The directors submut thewr annual report on the affairs of the company together with the financial statements and
auditor s report for the year ended 31 December 2012 This directors report has been prepared n accordance with
the spectal provisions relating to small companies

Principal activities and business review

The company started direct sales to the UK and Insh markets from 1 January 2009 The main activities of the
company are to promote sales 1n the UK and Irish market for organic laboratory chemicals for academic/industnal
research and develepment activities Furthermore, the company continues to investigate the UK and Irish markets in
order to increase sales

The results for the year are given in the profit and loss account on page 6 of the financial statements The company
incutred a loss after taxation of £196,005 (2011 loss of £223,064)

On 27 June 2013, 101 ordinary shares of £1 00 each were transferred from TCI Europe N V to TCI Deutschland
GmbH As a result, the immediate parent company of TCI Europe Limited changed to TCI Deutschland GmbH On
13 July, the company allotted and 1ssued 1,000 shares of £1 and at a premium of £1,499 per share to TCl Deutscland
GmbH

Prospects

The directors anticipate that they will further develop the business in the future To be able to do so a recruitment of
an extra sales person 1S planned 1n the year 2013

Directors

The directors who served during the year are set out on page 1

Going concern

The company meets 1ts day-to-day working capital requiremnents through support offered by 1ts parent company The
ultimate parent company, Tokyo Chemical Industry Co , Ltd, has provided a written commtment of financial support,
which 15 legally binding for at least 12 months from the date of approval of these financial statements

After making enquiries, the directors have a reascnable expectation that the company has adequate resources to
continue in operational existence for the foreseeable future Accordingly, they continue to adopt the gomng concern
basis n preparing the financial statements

Further details regarding the adoption of the going concern basis can be found 1n the statement of accounting policies
in note 1 of the financial statements

Financial risk management objectives and policies

Foreign exchange risk represents a challenging issue for the company as most purchases are denom:nated n foreign
currency and the company does not use derivatives to manage 1ts financial rnisks In order to mitigate the nisk the
company looks to settle the creditor position with its sole suppler, TCI Europe NV, as regularly as possible to reduce
the exposure to currency fluctuations

Because of the trading nature of the company, the directors consider credit risk to be relevant to the company This
nisk 1s mitrgated through credit control procedures and regular reviews of the trade debtors balance

Liquidity nisk 1s also relevant for the company as, being 1n 1ts infancy, 1t 1s yet to become profitable This risk 1s
mitigated through support from: its parent company

Dividend
The directors do not propose the payment of a dividend 1n 2012 (2011 £ml)

Information tothe auditor

Each of the persons who 15 a director at the date of approval of this report confirms that



Tokyo Chemical Industry UK Limited

Directors’ report (continued)

s so far as the director 1s aware, there 1s no relevant audit information of which the company's auditor 15 unaware,
and

s the director has taken all the steps that he/she ought to have taken as a director 1n order t0 make himsel/herself
aware of any relevant audit informatton and to establish that the company's auditor 1s aware of that information

This confirmation 1s given and should be interpreted 1n accordance with the provisions of $418 of the Companies Act
2006

Auditor

Deloitte 1.LP have expressed their wallingness to continue in office as auditor and a resolution to reappoint them wall
be proposed at the forthcoming Annual General Meeting

Approved by the board of Directors and signed on behalf of the Board 30 j}'T" M /e-U'L 201 ;

Senchiro Asakawa
Director




Tokyo Chemical Industry UK Limited

Statement of directors’ responsibilities

The directors are responsible for preparing the Annual 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 1n accordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accounting Standards and applicable 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 perniod In prepanng these financial statements,
the directors are required to

» select surtable accounting policies and then apply them consistently,
» make judgements and accounting estimates that are reasonable and prudent,

» state whether applicable UK Accounting Standards have been followed, subject to any matenal departures
disclosed and explained in the financial statements, and

e prepare the financial statements on the going concern basis unless 1t 1s mappropriate 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
to 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 irregulanties



Independent auditor’s report to the members of
Tokyo Chemical Industry UK Limited

We have audited the financial statements of Tokyo Chemical Industry UK Limuted for the year ended 31 December
2012 which comprise the profit and loss account, the balance sheet and the related notes 1 to 17 The financial reportung
framework that has been applied 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 5 members, as a body, tn accordance with Chapter 3 of Part 16 of the
Companies 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 n an auditor s report and for no other purpose To the fullest extent permitted
by law, we do not aceept or assumne responsibility 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 Directors Responsibilities Statement, the directors are responsible for the preparation of

the financial statements and for being sausfied that they give a true and fair view  Our responsibility 1s to audit and

express an opinion on the financial statements in accordance with applicable law and International Standards on

Auditing (UK and Ireland) Those standards require us to comply with the Auditing Practices Board s Ethical Standards

for Auditors

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures 1n the financial statements sufficient to give

reasonable assurance that the financial statements are free from material misstatement, whether caused by fraud or error

This inciudes an assessment of whether the accounting policies are approprate to the company’s circumstances and

have been consistently applied and adequately disclosed, the reasonableness of significant accounting estimates made by

the directors, and the overall presentation of the financial statements In addition, we read all the financial and non-

financial information 1n the annual report to 1dentify material inconsistencies with the audited financial statements  1If

we become aware of any apparent material misstatements or inconsistencies we constder the implications for our report

Opmion on financial statements

In our opinion the financial statements

e givea true and fair view of the state of the company's affairs as at 31 December 2012 and of the company s loss for
the year then ended,

e  have been properly prepared in accordance with Umited Kingdom Generally Accepted Accounting Practice, and

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

Opinion on other matter prescribed by the Companies Act 2006

In our opinion the information given i the Directors” Report for the financial year for which the financial statements are
prepared 1s consistent with the financial statements

Matters on which we are required to report by exception

We have nothing to report 1n respect of the following matters where the Companies Act 2006 requires us to report to you
if, 1n our opimion

e adequate accounting records have not been kept by the parent company, or returns adeguate for our audit have not
been recerved from branches not visited by us, or

» the financial statements are not 1n agreement with the accounting records and returns, or

e certan disclosures of directors remuneration specified by law are not made, or

e we have not recerved all the information and explanations we require for our audit, or

¢ the directors were not entitled to take advantage of the small companies exemption mn preparing the Directors’
Report

o Depim

Kevin Thompson (Sentor Statutory Auditor)
For and on behalf of Delostte LLP

Chartered Accountants and Statutory Auditor
London, United Kingdom

§ Ockoper 201%



Tokyo Chemical Industry UK Limited

Profit and loss account
Year ended 31 December 2012

Turnover
Cost of sales

Gross profit
Admnistrative expenses

Operating loss

Interest payable and similar charges

Loss on ordinary activities before taxation
Tax charge on loss on ordinary activities

Loss for the year

All results relate to continuing operations

Notes

13

2012 2011
£ £
797,607 866,405
(580,198)  (688,807)
217,409 177,598
(411,664)  (400,662)
(194,255)  (233,064)
(1,750) ;
(196,005)  (223,064)
(196,005)  (223,064)

There are no recognised gamns or losses n either the current year or previous year other than the loss for the years
ended 31 December 2011 and 31 December 2012 respectively, and therefore no statement of total recognised gains

and losses 1s presented




Tokyo Chemical Industry UK Limited

Balance sheet
31 December 2012

2012 2011
Notes £ £
Fixed assets
Tangble assets 8 1,982 3,696
Current assets
Debtors
- due within one year 9 155,918 161,917
Cash at bank and 1n hand 94,585 101,326
250,503 263,243
Creditors amounts falling due within one year 10 (1,171,042) (989,491)
Net current liabilities {920,539)  (726,248)
Net habiliies (918,557)  (722,552)
Capital and reserves
Called up share capital 11 100 100
Share premium 12 149,900 149,900
Profit and loss account 13 (1,068,557) (872,552)
Shareholders’ deficit 14 (918,557) (722,552)

These financial statements of Tokyo Chermical Industry UK Limited, Registration Number 6000696, were approved
and authorised for 1ssue by the Board of Directors on

Signed on behalf of the Board of Directors 30 S Cr |- ‘Cr?.’\, 291 p

e

Seuchiro Asakawa
Drirector




Tokyo Chemical Industry UK Limited

Notes to the financial statements
Year ended 31 December 2012

1 Accounting policies

The financial statements have been prepared in accordance with applicable Accounting Standards in the
United Kimgdormm The accounting policy has been applied consistently in the current and prior year

Basis of preparation of financial statements
The financial statements are prepared under the historical cost convention
Going concern

The company s business activities, together with the factors likely to affect its future development,
performance are set out 1n the Directors’ Report on page 2 The company meets 1ts day-to-day working capital
requirements through support offered by 1ts parent company The ultimate parent company, Tokyo Chemical
Industry Co , Ltd, has provided a written commuitment of financial support, which 1s legally binding for at least
12 months from the date of approval of these financial statements

As a result, the directors have a reasonable expectation that the company has adequate resources to continue in
operational existence for the foreseeable future Accordingly, they continue to adopt the going concern basis
in preparing the accounts

Tangible fixed assets

Tangible fixed assets are stated at cost less depreciation Depreciation 1s provided at rates calculated to write
off the cost less estimated residual value of each asset over 1its expected useful life, as follows

Office equipment 25% on cost
Taxation

Current tax, including UK corporation tax 1s provided at amounts expected to be paid (or recovered) using the
tax rates and laws that have been enacted or substantally enacted by the balance sheet date

Deferred taxation 1s provided in full on timing differences that result in an obhigation at the balance sheet date
to pay more tax, or a night to pay less tax, at a future date, at rates expected to apply when they crystallise
based on current tax rates and law Timing differences anse from the incluston of items of tncome and
expenditure 1n taxation computations i periods different from those in which they are included 1n financial
statements Deferred tax assets are recognised to the extent that it 1s regarded as more likely than not that they
will be recovered Deferred tax assets and liabilities are not discounted

Turnover

Turnover 15 stated net of VAT and trade discounts Turnover from the sale of goods 1s recognised when the
goods are physically delivered to the customer Turnover from the supply of services represents the value of
services provided under contracts to the extent that there is a nght to consideration and 1s recorded at the value
of the consideration due

Foreign currency translation

Monetary assets and habilities denominated 1n foretgn currencies are translated into sterling at the rates of
exchange ruling at the balance sheet date Transactions in foreign currencies are recorded at the rate ruling at
the date of the transaction All differences are taken to profit and loss account

Leases

Rental costs under operating leases are charged to the profit and loss account in equal annual amounts over the
periods of the leases




Tokyo Chemical Industry UK Limited

Notes to the financial statements
Year ended 31 December 2012

Accounting policies {continued)

Cash flow statement

The company has taken advantage of the exemption in FRS 1 from the requirement to produce a cash {low

statement on the basis that it qualifies as a small company

Turnover

Sales of products
Other operating income

Operating loss

Qperating loss is stated after charging/(crediting):
Depreciation - own assets
Other operating leases — buildings
FX (Gain)
Fees payable to the company s auditor for the audit of the
company § annual accounts
Fees payable to the company s auditor for tax services

2012 2011
£ £
780,783 849355
16,824 17,050
797607 866,405
2012 2011

£ £

1,714 2,313
18,000 18,165
(26,234)  (21,582)
17,250 17,450
15,025 12,974




Tokyo Chemical Industry UK Limited

Notes to the financial statements
Year ended 31 December 2012

4 Information regarding directors and employees

Average number of persons employed
Business development and technical staff
Administration

Staff costs during the year (including directors)
Wages and salaries
Social secunity costs

Directors’ remuneration

The directors did not receive any emoluments from the company during the year and were remunerated
directly from the ulumate parent 1n Japan The directors are also directors of other Group companies and 1t 1s

2012 2011
No. No.

2 2

2 2

4 4

2012 2011

£ £
152,700 149,894
15,027 15,665
167,727 165,559

not posstble to estimate the value of their services as directors of the company

5 Interest recervable and simifar income

Foreign exchange gain

6 Interest payable and simlar charges

Other loans

2012 2011
£ £
2012 01
£ £
1,750 -
1,750 -




Tokyo Chemical Industry UK Limited

Notes to the financial statements
Year ended 31 December 2012

7 Taxation
2012 2011
£ £
Analysis of tax charge in year
Current tax
UK corporation tax on losses for the year - -
Total current tax - -
2012 2011
£ £
Deferred tax
Total deferred tax - -
Tax charge on loss on ordinary activities - -
Factors affecting tax charge for year
Loss on ordinary activities before tax (196,005) (223,004)
Loss on ordinary activities multiplied by the relevant standard rate
of corporation tax n the UK of 24 5% (2011 26 5%) (48,021 (59,112)
Effects of
Expenses not deductible for corporation tax - -
Capital allowances less than (in excess of) depreciation 420 613
Tax losses not utilised 47,601 58,499

Current tax charge for year - -

A deferred tax asset has not been recognised n respect of timing differences relating to unutilised trading
losses as there 1s insufficient evidence that the asset will be recovered The amount of the asset not recogmised
1s £242,979 (31 December 2011 £216,207)

Under UK GAAP, deferred tax 1s calculated at the tax rate that has been enacted or substantively enacted at the
balance sheet date Legislation was passed in July 2012 to reduce the main rate of UK corporation tax from
24% to 23% from 1 Apnl 2013 Hence, the tax rate of 23% has been applied in the calculanon of the
unrecognised deferred tax asset disclosed above

Further legislation was passed 1n July 2013 to further reduce UK corporation tax rate to 21% from 1 April
2014 and 20% form 1 Aprl 2015 However, these further reductions to the tax rates have not been
substantively enacted at t¢ balance sheet date (31 December 2012) and are therefore not reflected in these
financial statements




Tokyo Chemical Industry UK Limited

Notes to the financial statements
Year ended 31 December 2012

8

10

Tangible fixed assets

Cost
At ] January 2012
Disposals

At 31 December 2012
Accumulated depreciation
At | January 2012

Charge for the year
Disposals

At 31 December 2012

Net book value
At 31 December 2011

At 31 December 2012

Debtors: amounts falling due within one year

Trade debtors
Amount owed by parent company
Prepayments and other debtors

Creditors: amounts falling due within ane year

Trade creditors
Amuounts owed to parent company

Other creditors (including taxation and social secunity) and accruals

Office
equipment
£

9,299

9,299

5,603
1,714

7317

3,696

1,982

2012 2011
£ £

102,830 132,887
29,950 2,398
23,138 26,132

155,918 161,917

2012 2011

£ £

24,464 13,179
1,059,260 902,001
87,318 74,311

1,171,042 989,491

12



Tokyo Chemical Industry UK Limited

Notes to the financial statements
Year ended 31 December 2012

1t

12

13.

4.

15

Called up share capital

Authorised:
100 ordinary shares of £1 each

Called up, allotted and fully paid
100 ordinary shares of £1 each

Share premum

At January 2012 and at 31 Decernber 2012

Profit and loss account

Balance at 31 December 2011
Loss for the year

Balance at 31 December 2011

Reconcihation of movements in sharcholders’ deficit

Loss for the year

Net increase in shareholders’ deficit
Opening shareholders' deficit

Closing shareholders’ deficit

Operating lease comimitments

At 31 December 2012, the company had a monthly operating lease commutment of £1,500 (2011 £1,500) for
the rental of Oxford office space (equivalent to £18,000 per annum 2011 £18,000 per annum)

cancellable with oene months notice

2012 2011

£ £

100 100

100 100
2012 2011

£ £
149,900 149,500
2012

£
(872,552)
(196,005)
(1,068,557)

2012 2011

£ £
(196,005)  (223,064)
(196,005)  (223,064)
(722,552)  (499,488)
(918,557)  (722,552)

This 1s



Tokyo Chemical Industry UK Limited

Notes to the financial statements
Year ended 31 December 2012

16

17.

18

Ultimate parent company and controlling entity

The 1mmediate parent company 1s TCl Europe NV, Boerenveldseweg 6 - Haven 1063, 2070 Zwyndrecht, a
company registered in Belgium, and the ultimate parent company 1s Tokyo Chemical Industry Co , Ltd, 4-10-2
Nihonbashi-hencho, Chuo-ku Tokye 103-0023, a company registered in Japan

Subsequent event

On 27 June 2013, 101 ordinary shares of £1 00 each were transferred from TCI Europe NV 1o TCI
Deutschland GmbH As a result, the immediate parent company of TCl Europe Limited changed to TCI
Deutschland GmbH

On 13 July 2013, the company allotted and 1ssued 1,000 shares of £1 and at a premium of £1,499 share to TCI
Deutschland GmbH

Related party transactions

All product purchases for the period were from TCI Europe NV and the total amount purchased totalled
£604,053 (2011 £688,807) The company also pays a management charge to TCI Europe NV for Accounting,
HR and Business Support and the cost for the peniod was £60,987 (2011 £71,578) The company also
recerves a sales commusston for sales in Ireland £16,824 as well as a £23,855 commission fee for UK

As at 3} December 2011 the company has a debtor balance of £29,950 and creditor balance of £1,002,874
with TCI Europe NV (2011 debtor £2 898, creditor £854,8315) There was also an amount payable to Tokyo
Chemucal Industry Co , Ltd , for SAP fees, of £56,386 (2011 £47,166)



