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Item 9.01. Financial Statements and Exhibits.

(a)  Financial Statements of Business Acquired.

  As previously reported, on June 19, 2010, Corn Products International, Inc. (“Corn Products” or the “Company”) entered into an International Share
and Business Sale Agreement (the “Sale Agreement”) with Akzo Nobel N.V. (the “Seller”), pursuant to which Corn Products agreed to purchase certain
business entities and assets comprising the Seller’s specialty starches business, commonly known as “National Starch” (“National Starch”). The audited
combined financial statements of National Starch as of and for each of the two years ended December 31, 2009 and 2008, and the unaudited condensed
combined interim financial statements as of and for the 176 days ended June 25, 2010 and the 177 days ended June 26, 2009 are filed herewith as
Exhibits 99.1 and 99.2, respectively.

(b)  Pro Forma Financial Information.

  The unaudited pro forma information reflecting Corn Products’ acquisition of National Starch is filed herewith as Exhibit 99.3.

(d)  Exhibits.
     

Exhibit No.  Exhibits
 23.1  Consent of KPMG LLP
 99.1  Audited combined financial statements of National Starch as of and for each of the two years ended December 31, 2009 and 2008.
 99.2  Unaudited condensed combined interim financial statements of National Starch as of and for the 176 days ended June 25, 2010 and the 177

days ended June 26, 2009.
 99.3  Unaudited pro forma financial information.
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SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
     
 CORN PRODUCTS INTERNATIONAL, INC.

  

Date: September 14, 2010 By:  /s/ Cheryl K. Beebe   
  Cheryl K. Beebe  
  Vice President and Chief Financial Officer  
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EXHIBIT INDEX
     

Exhibit No.  Exhibits
 23.1  Consent of KPMG LLP
 99.1  Audited combined financial statements of National Starch as of and for each of the two years ended December 31, 2009 and 2008.
 99.2  Unaudited condensed combined interim financial statements of National Starch as of and for the 176 days ended June 25, 2010 and the 177

days ended June 26, 2009.
 99.3  Unaudited pro forma financial information.
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the use of our report dated August 17, 2010 with respect to the combined statements of assets and liabilities of the National Starch business of
Akzo Nobel N.V. (the “Business”) as of December 31, 2009 and 2008, and the related combined statements of operating activities and identifiable cash flows
for the years then ended, which report appears in the Form 8-K of Corn Products International, Inc. filed on September 14, 2010.

The audit report covering the Business’ combined financial statements contains an explanatory paragraph that states that the combined financial statements
were prepared on the basis of accounting described in Notes 1 and 2 for the purpose of complying with the rules and regulations of the Securities and
Exchange Commission for inclusion in the Form 8-K of Corn Products International, Inc., and are not intended to be a complete presentation of the Business’
financial position, results of operations or cash flows in full compliance with International Financial Reporting Standards as issued by the International
Accounting Standards Board.

Short Hills, New Jersey

September 14, 2010



Exhibit 99.1

The National Starch Business of
Akzo Nobel N.V.

(‘National Starch’)

Combined financial statements as of and for each of the
two years ended December 31, 2009 and 2008

August 17, 2010
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NATIONAL STARCH
COMBINED STATEMENTS OF OPERATING ACTIVITIES

(Amounts in millions of US dollars)
                     
For the year ended December 31,          2009      2008 
 

  Note                 
Revenues       1,208.4       1,285.6     
Revenues from related parties   3   16.4       24.7     
Cost of sales       (978.2)       (978.2)     
 

Gross profit           246.6       332.1 
 

                     
Selling expenses       (85.4)       (79.1)     
General and administrative expenses   3   (97.6)       (91.9)     
Research and development expenses       (16.2)       (16.5)     
Other operating income / (expenses)       4.6       3.2     
           (194.6)       (184.3)
 

                     
Operating income           52.0       147.8 
 

The accompanying notes are an integral part of these combined financial statements.
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NATIONAL STARCH
COMBINED STATEMENTS OF ASSETS AND LIABILITIES

(Amounts in millions of US dollars)
                     
As of December 31,          2009      2008 
 

  Note                 
                     
Assets                     
Non-current assets                     
Property, plant and equipment   5   491.0       491.6     
Other assets       28.4       30.0     
 

Total non-current assets           519.4       521.6 
 

                     
Current assets                     
Inventories   6   176.9       217.7     
Trade and other receivables   3, 7   171.7       179.3     
 

Total current assets           348.6       397.0 
 

                     
Total assets           868.0       918.6 
 

                     
Liabilities                     
Non-current liabilities                     
Provisions   8   125.6       107.8     
 

Total non-current liabilities           125.6       107.8 
 

                     
Current liabilities                     
Trade and other payables   3, 9   211.9       212.2     
Current portion of provisions   8   4.4       3.4     
 

Total current liabilities           216.3       215.6 
 

                     
Total liabilities           341.9       323.4 
 

 
Net assets           526.1       595.2 
 

The accompanying notes are an integral part of these combined financial statements.

3



 

NATIONAL STARCH
COMBINED STATEMENTS OF IDENTIFIABLE CASH FLOWS

(Amounts in millions of US dollars)
                 
For the year ended December 31,      2009      2008 
 

 
Operating income       52.0       147.8 
                 
Adjustments to reconcile operating income to net cash generated

from operating activities:                 
Depreciation and amortization   43.4       44.0     
Gain recognized on Lane Cove acquisition   (0.3)       —     
Realized loss/(gain) on corn inventory hedging positions (non-cash

recognized in income)   41.9       (0.8)     
Loss on disposals of property, plant and equipment   4.4       1.7     
Unrealized gain on derivative contracts   (2.3)       —     
Corporate overhead allocations from parent   3.0       2.0     
Changes in working capital:                 

Trade and other receivables   16.2       (30.8)     
Inventories   49.6       (58.9)     
Trade and other payables   (19.6)       39.6     

Net cash proceeds received/(payments made) on settled corn derivative
contracts   10.4       (41.9)     

Net change in provisions   10.2       (1.7)     
 

Net cash from operating activities       208.9       101.0 
 

 
Investing activities                 

Purchases of property, plant and equipment   (31.1)       (39.4)     
Proceeds from disposals of property, plant and equipment   0.1       0.2     
Net change in other investments   2.3       (1.2)     
Acquisition of Lane Cove   (11.1)       —     

Net cash from investing activities       (39.8)       (40.4)
 

                 
Net cash from operating and investing activities       169.1       60.6 
 

The accompanying notes are an integral part of these combined financial statements.
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NATIONAL STARCH
NOTES TO THE COMBINED FINANCIAL STATEMENTS

Note 1—Business and Basis of Presentation

Business

National Starch (the “Business” or the “Company”) is a business of Akzo Nobel N.V. (“AkzoNobel”). The Company is a leading global supplier of
specialty starches, principally focused on supplying the food industry. Additionally, the Company serves niche papermaking markets and
supplies high-end industrial starch applications.

The Company’s headquarters are located in Bridgewater, New Jersey, USA. Operating facilities which manufacture products from different
indigenous sources of starch (e.g. corn, tapioca, potato and rice) are located in Australia, Brazil, China, Germany, Mexico, Thailand, the UK
and the USA. In total, the Business has 11 manufacturing facilities globally in eight countries, and there is a blend of upstream (wet milling) and
downstream (specialty processing) capabilities amongst the plants.

Basis of Presentation

In January 2008, AkzoNobel completed the acquisition of Imperial Chemical Industries Plc. (“ICI”). The Company was an existing business of
ICI. These combined financial statements have been prepared on a combined “carve-out” basis from the books and records of AkzoNobel to
represent the assets and liabilities and operating activities of the Company as if it had existed as a group of consolidated businesses as of and
during the years ended December 31, 2009 and 2008, and applying International Accounting Standard (“IAS”) 27, Consolidated and Separate
Financial Statements to account for intergroup investments and transactions.

Furthermore, these combined financial statements exclude all purchase price allocation impacts related to the National Starch business,
resulting from AkzoNobel’s purchase of ICI, and are stated at the historical amounts prior to the acquisition by AkzoNobel.

These combined financial statements have been prepared in order to fulfill the anticipated reporting requirements of Corn Products
International, Inc. (“CPI”) (see Note 12) under the Securities Act of 1933 and the Securities Exchange Act of 1934, including those of the
Securities and Exchange Commission Regulation S-X 3-05 (“Regulation S-X 3-05”), Financial statements of businesses acquired or to be
acquired. The recognition and measurement principles of International Financial Reporting Standards as issued by the International Accounting
Standards Board (“IFRS”) have been applied to the assets, liabilities, income, expenses and cash flows included in these combined financial
statements as described in Note 1 and Note 2 to comply with Regulation S-X 3-05.

As these combined financial statements do not include the effects of financing and income taxes, certain presentation and disclosures required
by IFRS have been omitted in these combined financial statements, including complete statements of financial position, statements of
comprehensive income, statements of equity and statements of cash flows, and certain other information required by International Accounting
Standard (“IAS”) 1, Presentation of Financial Statements and other related disclosures.

These combined financial statements reflect the assets, liabilities, revenues, expenses and cash flows of the Company, except as noted below.
During 2009 and 2008, several legal restructurings have taken place and therefore the legal structure during those two years is different from
the structure at December 31, 2009. The legal entities wholly owned by AkzoNobel forming part of the Company as of December 31, 2009, are
as follows:
   
Legal Entity  Country of Incorporation
National Starch Pty Ltd*  Australia
NSC Industrial Ltda  Brazil
National Starch ULC  Canada
NSS (Shanghai) Ltd  China
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Legal Entity  Country of Incorporation
Almidones y Quimicos Internacionales SA  Costa Rica
Deutsche ICI GmbH  Germany
NSC GmbH  Germany
PT National Starch  Indonesia
Nippon NSC Ltd  Japan
N-Starch Sdn Bhd  Malaysia
ICI Mauritius (Holdings) Ltd  Mauritius
Aranal SA de CV  Mexico
Grupo ICI Mexico SA de CV  Mexico
ICI Servicios Mexico SA de CV  Mexico
National Starch Servicios SA de CV  Mexico
Inter-National Starch Inc  Philippines
National Starch Pte Ltd  Singapore
NSC (Thailand) Ltd  Thailand
Brunob II B.V.  The Netherlands
Brunob IV B.V.  The Netherlands
Laing National Ltd  United Kingdom
National Starch LLC  United States of America
Raymond and White River LLC  United States of America

 

*  Including Branch Office New Zealand

Additionally, for the following legal entities wholly owned by AkzoNobel which will not be transferred in any sale of National Starch, National
Starch has historically had employees based in and/or has had trading activities included within these legal entities. Any National Starch related
assets, liabilities, revenues, expenses, or cash flows that pertain directly to the National Starch business from these entities have been included
in these combined financial statements. The non-National Starch businesses of these legal entities are dissimilar from National Starch, have
historically been managed as if they were autonomous from National Starch, have no more than incidental common facilities and costs with
National Starch, will be operated and financed autonomously from National Starch after the sale of National Starch, and National Starch is not
expected to have material financial commitments, guarantees, or contingent liabilities to or from the non-National Starch businesses after the
sale of National Starch.
   
Legal Entity  Country of Incorporation
Akzo Nobel Quimica SA  Argentina
Akzo Nobel Coatings CZ s.r.o.  Czech Republic
Akzo Nobel SAS  France
Akzo Nobel India Ltd.  India
Akzo Nobel Chemical Spa  Italy
Akzo Nobel Powder Coatings Korea Co. Ltd.  Korea
Akzo Nobel Decorative Paints SP Z o.o.  Poland
Akzo Nobel Representative Office  Russia
ICI South Africa (Pty) Ltd.  South Africa
Akzo Nobel Packaging Coatings SA  Spain
EKA Chemicals AB  Sweden
Elotex AG  Switzerland
Akzo Nobel Functional Chemicals B.V.  The Netherlands
Akzo Nobel Representative Office  Ukraine
National Starch & Chemical Ltd.  United Kingdom
Akzo Nobel Paints Vietnam Ltd.  Vietnam
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Under the “carve-out” basis of presentation, these combined financial statements include allocations for various expenses, including corporate
administrative expenses incurred by AkzoNobel and an allocation of certain assets and liabilities historically maintained by AkzoNobel, and an
allocation of income and expenses related to such assets and liabilities. These include corporate overhead allocations, pension expenses and
liabilities and other post-employment benefit expenses and provisions. The various allocation methodologies for these items are discussed in
the notes to these combined financial statements.

With regard to corporate administrative expenses allocated to the Company from AkzoNobel, total AkzoNobel costs approximating $50.6 million
and $47.8 million have been considered for allocation to these combined financial statements for the years ended December 31, 2009 and
2008, respectively. These overhead costs include services provided to the Company relating to human resources, procurement, treasury,
accounting, tax, and legal related services. These costs have been allocated to the Company based primarily on the headcount or revenues of
the Company compared to those of AkzoNobel. Using these allocation methods, corporate overheads of $3.0 million and $2.0 million have
been allocated to the Company for the years ended December 31, 2009 and 2008, respectively. Further indirect corporate costs, such as those
related to the board of management, corporate governance, communications, investor relations and internal audit have been incurred by
AkzoNobel; however these costs have not been considered for allocation to the Company. During 2008, AkzoNobel decided that the Company
should be operated independently for strategic purposes and not be integrated into AkzoNobel or be included in AkzoNobel’s corporate
programs and activities.

Beginning in April 2008 and continuing throughout 2008 and 2009, various Transitional Service Agreements (“TSAs”) were entered into with
former parts of the ICI business, including businesses sold by AkzoNobel and integrated into AkzoNobel. These agreements covered various
items including finance, information technology, human resources and support services, product supply and contract manufacturing. The TSA
costs were based on the 2008 budgets for actual services allocated with a 5% inflation factor effective April 1, 2009. During 2009, the Company
pursued a self-sufficiency agenda including the establishment of independent support functions while exiting the vast majority of TSAs.

The charges related to the TSAs, as well as the allocations for various expenses incurred by AkzoNobel, that have been included in these
combined financial statements, may not be representative of the cost which would have been incurred by the Company on a stand-alone basis
or which will be incurred under different ownership in the future.

These combined financial statements exclude the effects of financing and income taxes since AkzoNobel uses a centralized approach to cash
management and to finance its global operations as well as to manage its global tax position.

Financing

The combined statements of operating activities exclude financing costs. The combined statements of operating activities do include gains and
losses related to futures and options for commodity hedging as well as gains and losses related to forward foreign exchange contracts and
foreign exchange differences.

The combined statements of assets and liabilities exclude all cash and short-term and long-term borrowings due from or to third parties (such
as bank overdrafts, borrowings and loans) as well as related parties. The combined statements of identifiable cash flows exclude all financing
related cash flows.

Income Taxes

The combined statements of operating activities exclude income tax charges. The combined statements of assets and liabilities exclude all
balances related to deferred income taxes (both assets
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and liabilities), as well as current income tax payables and receivables. The combined statements of identifiable cash flows exclude all cash
flows related to income taxes.

As a result of the foregoing exclusions, the combined financial statements may not necessarily be indicative of the Company’s financial
position, results of operations, or cash flows had the Company operated on a separate stand-alone basis during the periods presented, or for
future periods. Furthermore, the combined financial statements do not reflect the financial impact of the actual separation of the Company from
AkzoNobel.

These combined financial statements are presented in US dollars.

Note 2—Significant Accounting Policies

The accounting policies as set out below have been applied consistently in preparing the combined financial statements for the years ended
December 31, 2009 and 2008.

A summary of the significant accounting policies used in the preparation of the accompanying combined financial statements is presented
below.

Principles of combination

These combined financial statements include the accounts of the Company’s operations controlled by AkzoNobel and have been combined as
if they were a single consolidated group for all periods presented.

All intercompany balances and transactions with combined entities have been eliminated. However, intercompany balances and transactions
with other AkzoNobel businesses, excluding National Starch, have not been eliminated but are presented as balances and transactions with
related parties, except for those balances related to financing and income taxes, as these balances are excluded from the combined financial
statements.

Use of estimates

The preparation of financial statements requires management to make judgments, estimates and assumptions that affect the application of
policies and reported amounts of assets and liabilities, income and expenses. The estimates and associated assumptions are based on
experience and various other factors that are believed to be reasonable under the circumstances, the results of which form the basis of making
the judgments about carrying values of assets and liabilities that are not readily apparent from other sources. Actual results may differ from
these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognized in the period
in which the estimate is revised if the revision affects only that period or in the period of the revision and future periods if the revision affects
both current and future periods.

The most critical accounting policies involving a higher degree of judgment and complexity in applying principles of valuation are described
below. Changes in the assumptions and estimates as described could result in significantly different results than those recorded in the
combined financial statements. The Company’s most significant accounting policies are:

A. Impairment of property, plant and equipment and estimation of useful lives

The Company assesses whether the carrying values of intangible assets and of property, plant and equipment are recoverable. In this
assessment, the Company makes significant judgments and estimates to determine if the higher of the fair value less costs to sell or the value
in use is less than their carrying values. The data necessary for the impairment tests are based on the strategic plans of the Company and
estimates of future cash flows, which require estimating revenue growth rates and profit margins. The estimated cash flows are discounted
using a net present value technique with market assessments of the time value of money and risks specific to the asset.
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As part of performing an impairment analysis, the Company applies judgment when determining asset groupings, or cash generating units
(“CGUs”). CGUs represent the lowest level of identifiable assets or asset groupings that are largely independent of the cash inflows for other
assets or groups of assets of the Company. Given the inter-related cash flows of the business, and the manner in which the business is
managed, the identification of CGUs, or groups of CGUs, for the Company requires significant judgment.

Further, the Company estimates the useful lives of intangible assets and property, plant and equipment. This process involves considerable
judgment and is based on management’s past experience. Annually and when circumstances arise, the useful lives of intangibles and property,
plant and equipment are reassessed and adjusted.

B. Accounting for pensions and other post-retirement benefits

Post-retirement benefits represent obligations that will be settled in the future and require assumptions to project obligations and returns on
plan assets. The accounting requires the Company to make assumptions regarding variables such as discount rate, rate of compensation
increase, return on assets, mortality rates and future healthcare costs. Periodically, the Company consults with external actuaries regarding
these assumptions. Changes in key assumptions can have a significant impact on the projected benefit obligations, funding requirements and
periodic costs incurred.

Translation of foreign currencies

Assets and liabilities of foreign combined entities and businesses are translated into US dollars, the reporting currency of the Company, at
exchange rates ruling at the reporting date. Revenues and expenses are translated into US dollars at average rates for the respective periods.
Impacts of the translation of foreign currencies are included in net assets.

Exchange gains and losses arising from operating transactions denominated in a currency other than the functional currency of the entity
involved are recorded within operating income in the combined statements of operating activities.

Exchange rates against the reporting currency used in the preparation of the combined statements of operating activities and the combined
statements of assets and liabilities include:
                 
  Combined statement of   Combined statement of  
  assets and liabilities   operating activities  
  2009  2008  2009  2008 
 

Australian Dollar   1.1120   1.4427   1.2665   1.1889 
Brazilian Real   1.7400   2.3308   1.9814   1.8244 
Canadian Dollar   1.0497   1.2129   1.1335   1.0650 
Chinese Renminbi   6.8268   6.8219   6.8341   6.9531 
Euro   0.6943   0.7096   0.7174   0.6797 
Japanese Yen   92.2254   90.2446   93.4056   103.0184 
Mexican Peso   13.0774   13.7726   13.5274   11.1667 
Pound Sterling   0.6200   0.6914   0.6385   0.5474 
Thai Baht   33.3356   34.7150   34.2959   33.1950 

Principles of valuation

The principles of valuation and determination of income used in these combined financial statements are based on historical costs, unless
stated otherwise in the principles of valuation of assets and liabilities.

Revenue recognition

Revenues are defined as the consideration expected to be received from the sale and delivery of goods. Revenues are presented net of value-
added-tax, rebates, discounts and similar allowances.
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Revenues from sales of goods and any byproducts are recognized when the significant risks and rewards have been transferred to a third
party. No revenue is recognized if there are significant uncertainties regarding the recovery of the consideration due, associated costs, or the
possible return of goods, or if management has continuing involvement with the goods.

Cost of sales

Cost of sales comprises the manufacturing costs of the goods sold and delivered and any inventory write-downs to net realizable value, offset
by reversals of any such write-downs.

Manufacturing costs include items such as:

•  the costs of raw materials, including hedging gains and losses, and supplies, energy and other materials;
 

•  overhead charges assigned to the production process;
 

•  depreciation and the costs of maintenance of the assets used in production; and
 

•  salaries, wages and social charges for the personnel involved in manufacturing.

Intangible assets and goodwill

Intangible assets and goodwill are presented under other assets in the combined statements of assets and liabilities. The intangible assets,
none of which have indefinite lives, are valued at cost less accumulated amortization and impairment charges. All intangibles assets and
goodwill are tested for impairment whenever there is an indication that the asset may be impaired. Goodwill is not amortized but tested for
impairment annually. In cases where the carrying value of intangible assets or goodwill exceeds the recoverable amount, an impairment charge
is recognized in the combined statements of operating activities.

Intangible assets with a finite useful life, such as certain licenses, computer software and patents, are capitalized at historical cost and
amortized on a straight-line basis over the estimated useful life. Amortization methods, useful lives and residual values are reassessed
annually.

Intangible assets, other than goodwill, included in other assets, totals $6.4 million and $6.0 million as of December 31, 2009 and 2008,
respectively. Goodwill, included in other assets, totals $11.4 million and $10.9 million as of December 31, 2009 and 2008, respectively.

During 2009, the Company acquired the Lane Cove business in Australia. The acquisition consideration totaled $13.6 million. $11.1 million of
the total purchase price was paid in cash during the year ended December 31, 2009 and the remainder in 2010. Based on the purchase price
allocation an amount of $0.3 million negative goodwill was recognized in other operating income/(expenses) in relation to this acquisition.

Research and development costs

Expenditures on research activities, undertaken with the prospect of gaining new scientific or technical knowledge and understanding are
recognized in the combined statements of operating activities as an expense as incurred. Development costs are capitalized if the costs can be
measured reliably, the product or process is technically and commercially feasible, sufficient future economic benefits will be generated, and
the Company has sufficient resources to complete the development. The expenditures capitalized, if any, include the cost of materials, direct
labor and overhead costs that are directly attributable to preparing the asset for its intended use. No development expenditure has been
capitalized in these combined financial statements.

Property, plant and equipment

Property, plant and equipment are stated at historical cost less accumulated depreciation and any impairment recognized.

Subsequent costs are included in an asset’s carrying amount or recognized as a separate asset, as appropriate, only when it is probable that
future economic benefits associated with the item will flow to the Company and the cost of the item can be measured reliably. All other repairs
and maintenance
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are charged to the combined statements of operating activities during the financial period in which these costs are incurred.

Land is not depreciated. The cost of other property, plant and equipment is depreciated using the straight-line method over the estimated useful
lives of the respective assets. The useful life for buildings is up to 40 years and up to 17 years for plant and equipment.

Useful lives and residual values are reassessed annually. Components of property, plant and equipment that have different useful lives are
accounted for as separate items of property, plant and equipment. The costs of major maintenance activities are capitalized as separate
components of property, plant and equipment and depreciated over the remaining useful lives of the components.

Leases

Leases of property, plant and equipment are classified as finance leases if the Company has substantially all the risks and rewards of
ownership. All other leases are accounted for as operating leases.

Finance leases are capitalized at the commencement of the lease at the lower of the fair value of the leased property or the present value of
the minimum lease payments. Property, plant and equipment acquired under finance leases are depreciated over the shorter of the useful life
of the asset or the lease term.

Operating lease payments are recognized as an expense in the combined statements of operating activities on a straight-line basis over the
term of the lease.

Impairment

The carrying amounts of the Company’s assets are reviewed at each reporting date to determine whether there is any indication of impairment.
If the carrying value of an asset or its cash-generating unit exceeds its estimated recoverable amount, an impairment loss is recognized in the
statements of operating activities.

Impairment losses recognized within a cash-generating unit are allocated first to the carrying amount of goodwill and then to the carrying
amount of the other assets on a pro rata basis. For goodwill the recoverable amount is estimated at each reporting date. An impairment loss in
respect of goodwill is not reversed. In respect of other assets, an impairment loss is reversed if there has been a change in the estimates used
to determine the recoverable amount. An impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed the
carrying amount that would have been determined, net of depreciation or amortization, if no impairment loss had been recognized.

Inventories

Finished goods, raw materials and other inventories are stated at the lower of cost or net realizable value. Net realizable value is the estimated
selling price in the ordinary course of business, less selling expenses and estimated costs of completion.

Costs of inventories comprise all costs of the raw materials, costs of conversion and other related costs incurred in bringing the inventories to
the present location and condition. The costs of conversion of inventories include direct labor and fixed and variable production overheads, and
take into account the stage of completion. The cost of inventories is determined using the weighted average cost formula.

Trade and other receivables

Trade and other receivables, excluding derivative financial instruments, are stated at amortized cost, using the effective interest method, less
any impairment loss. An allowance for impairment of trade and other receivables is established if the collection of a receivable becomes
doubtful. Such receivable becomes doubtful when there is objective evidence that the Company will not be able to collect all amounts due
according to the original terms of the receivables. Significant financial
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difficulties of the debtor, probability that the debtor will enter into bankruptcy or financial reorganization and default or delinquency in payments
are considered indicators that the receivable is impaired. The amount of the allowance is the difference between the asset’s carrying amount
and the present value of estimated future cash flows, discounted at the original effective interest rate. An impairment loss is recognized in the
combined statements of operating activities, as are subsequent recoveries of previous impairments.

Financial instruments

Regular purchases and sales of financial assets and liabilities are recognized on a trade date basis, which is the date the Company commits to
purchase or sell the asset. The initial measurement of all financial instruments is fair value adjusted for directly attributable transaction costs.

Derivative financial instruments

Derivative financial instruments include foreign exchange contracts, futures contracts and options contracts. All derivative financial instruments
are recognized at fair value on the combined statements of assets and liabilities.

Fair values are derived from market prices and quotes from dealers and brokers, or are estimated using observable market inputs. Foreign
exchange and commodity contracts are reported within current assets or current liabilities. Changes in the fair value of foreign exchange
contracts are recognized in cost of sales or other operating income/(expenses), depending on the nature of the transaction, while changes in
the fair value of commodity contracts are recognized in cost of sales, unless cash flow hedge accounting is applied. In that case, the effective
part of the fair value changes is deferred as part of net assets until inventories are recognized and released to cost of sales in the combined
statements of operating activities at the same time as the hedged item or earlier if it is determined that a deferred loss will not be recovered in
one or more future periods.

Both at the hedge inception and at each quarter end, it is assessed whether the derivatives used are highly effective in offsetting changes in fair
values or cash flows of hedged items. When a derivative is not highly effective, hedge accounting is discontinued prospectively. When a cash
flow hedge relationship is terminated, the fair value changes deferred in net assets are released to the combined statements of operating
activities when the hedged transaction is no longer expected to occur or when it is determined that deferred losses will not be recovered.
Otherwise these will be released to the combined statements of operating activities at the same time as the hedged item affects operating
income.

Trade and other payables

Trade and other payables, excluding derivative instruments, are measured at amortized cost, using the effective interest method. Their carrying
values approximate their cost because of the short-term maturity of these instruments.

Provisions and contingent liabilities

Provisions are recorded when the Company has a present legal or constructive obligation as a result of past events that can be measured
reliably, and it is more likely than not that an outflow of resources will be required to settle that obligation. The expected future cash outflows
are discounted, if significant, using appropriate pre-tax interest rates reflecting current market assessments of the time value of money and, if
applicable, the risks specific to the liability, to reflect the Company’s best estimate to settle the obligation at the reporting date.

Provisions for restructuring are recognized when a detailed and formal restructuring plan has been approved, and the restructuring has either
commenced or has been announced publicly.
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By their nature, provisions and contingent liabilities are dependent upon estimates and assessments as to whether the criteria for recognition
have been met, including estimates of the probability of cash and other resources outflows.

Pensions and other post-retirement benefits

National Starch has both defined benefit and defined contribution plans. A defined contribution plan is a pension plan under which the business
is required to pay fixed contributions for current and past service into a separate entity with no legal or constructive obligations to pay further
contributions. A defined benefit plan is a pension plan that is not a defined contribution plan.

The Company records all actuarial gains and losses through net assets. The liability recognized in the combined statements of assets and
liabilities in respect of defined benefit pension plans is the present value of the defined benefit obligation at the period end date less the fair
value of plan assets. The defined benefit obligation is calculated annually using the projected unit credit method. The present value of the
defined benefit obligation is determined by discounting the estimated future cash outflows using interest rates of high-quality corporate bonds
that are denominated in the currency in which the benefits will be paid, and that have terms to maturity approximating to the terms of the
related pension liability.

Actuarial gains and losses arising from experience adjustments and changes in actuarial assumptions are charged or credited to net assets in
the period in which they arise and will not be recognized in the combined statements of operating activities in subsequent periods.

Past-service costs are recognized immediately in income, unless the changes to the pension plan are conditional on the employees remaining
in service for a specified period of time (the vesting period). In this case, the past-service costs are amortized on a straight-line basis over the
vesting period.

For defined contribution plans, the Company pays contributions to publicly or privately administered pension insurance plans on a mandatory,
contractual or voluntary basis. The Company has no further payment obligations once the contributions have been paid. The contributions are
recognized as employee benefit expense when they are due. Prepaid contributions are recognized as an asset to the extent that a cash refund
or a reduction in the future payments is available.

In certain countries post-retirement benefits other than pensions are also provided to employees. These plans are generally not funded.
Valuations of the obligations under these plans are carried out by independent actuaries based on the projected unit credit method. The costs
relating to such plans primarily consist of the present value of the benefits attributed on an equal basis to each year of service and the interest
on this obligation in respect of employee service in previous years. The accounting for post-retirement benefits other than pensions is
consistent with the Company’s accounting for defined benefit pension plans.

Certain defined benefit pension plans are maintained by AkzoNobel and also include non-National Starch participants. Management has made
various assumptions and estimates to allocate the expenses and balances related to these plans to the Company.

Net periodic pension costs are recorded in the combined statements of operating activities following the function of the respective Company
employee.

Other long-term employee benefits

Other long-term employee benefits include long-term service benefits and other employee benefits payable more than 12 months after the
related service is rendered. These provisions are stated at present value.
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New IFRS accounting standards

Several new accounting pronouncements have been issued, but are not effective and have not been adopted early as of the date of the
combined financial statements. These include:

 •  IFRS 3, Business Combinations and IAS 27, Consolidated and Separate Financial Statements were revised and will be effective for the
Company as from 2010, with earlier application permitted. These standards will bring significant changes to the accounting policies
related to business combinations and changed ownership interests.

 

 •  IFRS 9, Financial Instruments (replacement of IAS 39) will become effective as from 2013, with earlier adoption permitted. IFRS 9
introduces new requirements for classifying and measuring financial instruments.

 

 •  The IASB’s annual improvements project results in many smaller amendments to several IFRSs. Most amendments will be effective as
from 2010.

 

 •  An amendment to IAS 24, Related Party Disclosures clarifies the definition of a related party and provides a partial exemption from the
disclosure requirements for government-related entities. The revised standard also clarifies that disclosure is required of any
commitments of a related party to do something if a particular event occurs or does not occur in the future. The revised standard is
effective as from 2011, with earlier application permitted.

 

 •  An amendment to IFRIC 14 IAS 19 — The Limit on a Defined Benefit Asset, Minimum Funding Requirements and Their Interaction —
on minimum funding requirements corrects an unintended consequence of the originally issued interpretation. The amendment is
effective as from 2011, with earlier application permitted.

National Starch has not yet assessed the potential impacts that the adoption of the above standards will have on the combined financial
statements of the Company.

Note 3—Related Parties

These combined financial statements include transactions with related parties.

In 2009 and 2008, the Company entered into transactions with AkzoNobel and its subsidiaries. Furthermore, AkzoNobel provided corporate
services for the Company during the periods presented.

Sales of goods to AkzoNobel and its subsidiaries for the years ended December 31, 2009 and 2008 total $16.4 million and $24.7 million,
respectively. From January 1, 2008 to June 30, 2008, these sales to AkzoNobel and its subsidiaries were made at cost ($8.7 million) or at
established transfer prices. From July 1, 2008 through December 31, 2009, these sales to AkzoNobel and its subsidiaries were based on cost
plus and other transfer pricing methods with margins typically ranging between 20% and 25%.

At December 31, 2009 and 2008, the Company had receivables from AkzoNobel and its subsidiaries of $3.0 million and $1.1 million,
respectively. These amounts are reflected in trade and other receivables in the combined statements of assets and liabilities. At December 31,
2009 and 2008, the Company had payables to AkzoNobel and its subsidiaries of $4.0 million and $4.6 million, respectively. These amounts are
reflected in trade and other payables in the combined statements of assets and liabilities.

During the years ended December 31, 2009 and 2008, the Company was charged for services provided to the Company. These include,
among other items, services at shared sites, insurance, taxation, treasury, human resources, safety, health and environment. These corporate
recharges total to $1.6 million and $5.8 million for the years ended December 31, 2009 and 2008, respectively, and are recorded in general and
administrative expenses.

From April 1, 2008 to December 31, 2009, the aforementioned charges decreased overall as certain of the corporate groups were disbanded
following AkzoNobel’s acquisition of ICI, and the subsequent
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disposal of certain businesses by AkzoNobel in April 2008. These charges were replaced by TSAs beginning in April 2008, which provided the
allotment of services to the Company by AkzoNobel corporate functions, other AkzoNobel business units, and Henkel AG & Co. KGaA
(“Henkel”). The TSA costs were based on the 2008 budgets for those services with a 5% inflation factor effective April 1, 2009. These TSA
costs were directly charged to the Company for services provided based on rates agreed upon by the providers and recipients of the services
included in the TSAs. By 2010, only a few TSAs are remaining and the Company is working toward a full exit of the TSAs, which may be
terminated with 4 months notice. The remaining TSAs are in effect with AkzoNobel, none are in operation with Henkel. The TSA costs included
in the statements of operating activities were $11.9 million and $11.2 million for the years ended December 31, 2009 and 2008, respectively
and includes amounts charged by both AkzoNobel and Henkel. The TSA costs are primarily recorded in general and administrative expenses.

In addition to the above costs historically charged to the Company, additional AkzoNobel administrative expenses have been allocated to the
Company in these combined financial statements. General and administrative expenses also include allocated corporate administrative
expenses from AkzoNobel of $3.0 million and $2.0 million for the years ended December 31, 2009 and 2008, respectively. These costs include
allocations of direct and indirect services provided to the Company relating to human resources, procurement, treasury, accounting, tax, and
legal related services. These costs have been allocated to the Company based on headcount or revenues of the Company compared to those
of AkzoNobel.

During 2009 and 2008, the Company leased from AkzoNobel, the owner, the Company’s headquarters facility in Bridgewater, N.J., which
required an annual payment of $3.0 million to the owner of the property and is subject to escalation clauses. The lease expires in June 2024.

Key management compensation

Key management compensation included in the table below, relates to the Company’s Global Leadership Team members that were active
during 2009 and 2008, respectively.

Key Management Compensation
         
In $ millions  2009  2008
Salaries and other short-term employee benefits   8.4   7.1 
Post-employment benefits   0.9   0.9 
Other long-term benefits   3.8   — 
   

 
   

 
 

Total   13.1   8.0 
   

 

   

 

 

Note 4—Employee Benefits

Salaries, wages and other employee benefits
         
In $ millions  2009  2008
Salaries and wages   161.9   164.9 
Pension and other post-retirement cost   12.1   10.7 
Other social charges   9.0   10.9 
   

 
   

 
 

Total   183.0   186.5 
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Salaries, wages and other employee benefits per cost category
         
In $ millions  2009  2008
Cost of sales   92.7   97.2 
Selling expenses   48.0   47.9 
Research and development expenses   11.9   12.2 
General and administrative expenses   30.4   29.2 
   

 
   

 
 

Total   183.0   186.5 
   

 

   

 

 

Employees

Average number during the year
         
  2009  2008
North America   992   1,054 
Europe   281   265 
Asia   726   655 
Latin America   279   256 
   

 
   

 
 

Total   2,278   2,230 
   

 

   

 

 

         
Number of employees at year-end   2,322   2,235 

Note 5—Property, Plant and Equipment
             
  Buildings  Plant equipment    
In $ millions  and land  and machinery  Total 
Cost of acquisition   303.4   551.2   854.6 
Accumulated depreciation   (97.8)   (245.2)   (343.0)
             
  

 
  

 
  

 
 

Carrying value at January 1, 2008   205.6   306.0   511.6 
  

 

  

 

  

 

 

             
Movements in 2008             
Divestments and disposals   —   (1.9)   (1.9)
Capital expenditures   11.9   27.5   39.4 
Depreciation   (12.7)   (29.9)   (42.6)
Changes in exchange rates   0.7   (15.6)   (14.9)
  

 
  

 
  

 
 

Total changes   (0.1)   (19.9)   (20.0)
  

 

  

 

  

 

 

             
Cost of acquisition   316.2   553.4   869.6 
Accumulated depreciation   (110.7)   (267.3)   (378.0)
  

 
  

 
  

 
 

Carrying value at year-end 2008   205.5   286.1   491.6 
  

 

  

 

  

 

 

             
Movements in 2009             
Acquisitions through business combinations   2.5   4.2   6.7 
Divestments and disposals   (1.2)   (3.3)   (4.5)
Capital expenditures   8.2   22.9   31.1 
Depreciation   (15.0)   (27.3)   (42.3)
Changes in exchange rates   1.7   6.7   8.4 
  

 
  

 
  

 
 

Total changes   (3.8)   3.2   (0.6)
  

 

  

 

  

 

 

             
Cost of acquisition   327.6   585.6   913.2 
Accumulated depreciation   (125.9)   (296.3)   (422.2)
  

 
  

 
  

 
 

Carrying value at year-end 2009   201.7   289.3   491.0 
  

 

  

 

  

 

 

The book value of property, plant and equipment financed by finance lease, and not legally owned by the Company, was $2.5 million and
$2.3 million as of December 31, 2009 and 2008, respectively. As
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of December 31, 2009 and 2008, no item of property, plant and equipment, or other assets, were provided as security for bank loans.

Depreciation per cost category
         
In $ millions  2009  2008
Cost of sales   (39.1)   (39.3)
Selling expenses   (0.7)   (0.5)
General and administrative expenses   (1.5)   (1.9)
Research and development expenses   (1.0)   (0.9)
   

 
   

 
 

Total   (42.3)   (42.6)
   

 

   

 

 

Note 6—Inventories
         
In $ millions  2009  2008
Raw materials and supplies   62.0   64.4 
Finished products and goods for resale   118.4   157.4 
Provisions for obsolete items   (3.5)   (4.1)
   

 
   

 
 

Total   176.9   217.7 
   

 

   

 

 

In 2009 and 2008, $1.7 million and $2.8 million, respectively, were recognized in the combined statements of operating activities for the write-
down of inventories to their net realizable values, while $1.7 million and $2.6 million, respectively, of write-downs were reversed in the period of
sale.

As of December 31, 2009, $14.5 million of raw material inventories in North America have been pledged as collateral for a line of credit with a
third party.

Note 7—Trade and Other Receivables
         
In $ millions  2009  2008
Trade receivables   148.1   160.0 
Receivables from related parties   3.0   1.1 
Prepaid expenses   7.1   7.9 
Other receivables   13.5   10.3 
         
   

 
   

 
 

Total   171.7   179.3 
   

 

   

 

 

Aging of trade receivables
         
In $ millions  2009  2008
Performing and < 3 months accounts receivable   150.6   160.0 
Past due accounts receivables:         

3-6 months   0.3   1.4 
6-9 months   1.0   — 
9-12 months   0.9   0.4 
> 12 months   —   0.8 

Allowance for impairment   (4.7)   (2.6)
         
   

 
   

 
 

Total trade receivables   148.1   160.0 
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With respect to the trade and other receivables that are neither impaired nor past due, there are no indications as of December 31, 2009 that
the debtors will not meet their payment obligations.

Allowance for impairment of trade receivables
         
In $ millions  2009  2008 
 

Opening balance   2.6   3.5 
Additions charged to income   2.6   0.1 
Utilization   (0.4)   (1.3)
Currency exchange differences   (0.1)   0.3 
         
 

Closing balance   4.7   2.6 
 

The additions to the allowance for impairment of trade receivables have been included in the combined statements of operating activities under
selling expenses.

The maximum exposure to credit risk at the reporting date is the carrying value of each class of receivables presented above. The Company
does not hold any collateral for impaired trade receivables nor does the Company have a significant customer concentration.

Note 8—Provisions
                 
      Pensions and other       
      post-retirement  Restructuring of    
In $ millions  Total  benefits  activities  Other 
 

Balance at January 1, 2008   83.2   76.1   3.0   4.1 
Additions made during the year   19.8   10.7   6.2   2.9 
Utilization   (20.4)   (15.5)   (4.3)   (0.6)
Amounts reversed during the year   (1.1)   —   —   (1.1)
Actuarial losses, net   29.8   29.8   —   — 
Changes in exchange rates   (0.1)   (0.1)   —   — 
                 
 

Balance at December 31, 2008   111.2   101.0   4.9   5.3 
 

                 
Non-current portion of provisions   107.8   101.0   2.6   4.2 
Current portion of provisions   3.4   —   2.3   1.1 
                 
 

Total   111.2   101.0   4.9   5.3 
 

                 
Additions made during the year   17.1   12.1   3.6   1.4 
Utilization   (6.9)   (3.5)   (2.3)   (1.1)
Actuarial losses, net   8.5   8.5   —   — 
Changes in exchange rates   0.1   0.1   (0.1)   0.1 
                 
 

Balance at December 31, 2009   130.0   118.2   6.1   5.7 
 

                 
Non-current portion of provisions   125.6   118.2   2.0   5.4 
Current portion of provisions   4.4   —   4.1   0.3 
                 
 

Total   130.0   118.2   6.1   5.7 
 

Provisions for pensions and other post-retirement benefits

The majority of the Company’s employees participate in Company or other AkzoNobel defined benefit pension plans, defined contribution
pension plans and other post-retirement benefit plans, which provide benefits to employees and former employees of both National Starch and
other AkzoNobel businesses. In certain of these plans, the assets and liabilities of Company employees (and former Company employees) are
combined with those related to employees and former employees of other
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AkzoNobel businesses. The Company has obtained information about each of these AkzoNobel plans measured in accordance with IAS 19 on
the basis of assumptions that apply to each of the plans as a whole, and used a reasonable allocation to determine the Company’s portion of
the each plan’s assets, liabilities and benefit costs under IAS 19. The allocation method used was based on plan participant headcount of the
Company’s employees compared to the plan’s total headcount. Management considers that such allocations have been made on a reasonable
basis.

For each of these plans, the defined benefit obligation (at each reporting date), and the service cost, contributions, benefit payments, and
impact of special events (in each accounting period), relating to the Company, have been determined using actuarial techniques which take into
account the membership profile of the Company’s participants. Where applicable, plan assets at each reporting date have been split in the
same proportion as the defined benefit obligation. Management believes that such allocations have been made on a reasonable basis.

Other employees of the Company participate in stand-alone National Starch pension and other post-retirement benefit plans. The related
expenses, assets and liabilities for these plans are accounted for in accordance with IAS 19.

Valuations of the obligations under the pension and other post-retirement benefit plans are carried out annually. The discount rates applied are
based on yields available on high-quality corporate bonds that have currencies and terms consistent with the currencies and estimated terms of
the Company’s obligations.

The defined benefit pension plans in which the Company’s employees participate generally provide benefits based on years of service and
employees’ compensation. The funding policies for the plans are consistent with local requirements in the countries of establishment.
Obligations under these plans are systematically provided for by depositing funds with trustees or separate foundations, under insurance
policies, or by recording provisions in the combined statements of assets and liabilities.

A number of the Company’s current and former employees participate in post-retirement healthcare and life insurance plans. The Company
has accrued for the expected costs of providing such post-retirement benefits during the years that the employee rendered the necessary
services.

Below, a table is provided with a summary of the changes in the pension and the other post-retirement benefit obligations and plan assets for
the years ended December 31, 2009 and 2008.
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          Other post-retirement  
  Pensions  benefits
In $ millions  2009  2008  2009  2008 
 

 
 

                 
Defined benefit obligation                 
Balance at beginning of year   196.5   196.7   17.2   16.0 
Settlements / curtailments   (0.1)   —   —   — 
Plan amendment   0.5   —   —   — 
Service costs   6.1   7.5   0.7   0.6 
Contribution by employees   —   0.2   0.3   — 
Interest costs   11.5   11.6   0.9   1.0 
Benefits paid   (9.2)   (13.3)   (0.9)   (1.6)
Actuarial (gains) / losses   16.1   (2.8)   (2.7)   1.3 
Changes in exchange rates   2.1   (3.4)   0.1   (0.1)
 

 
 

Defined benefit obligation at year-end   223.5   196.5   15.6   17.2 
 

 

 

                 
Plan assets                 
Balance at beginning of year   (111.6)   (135.4)   —   — 
Contribution by employer   (2.7)   (13.7)   (0.6)   (1.6)
Contribution by employees   —   (0.2)   (0.3)   — 
Benefits paid   9.0   13.1   0.9   1.6 
Expected return on plan assets   (7.6)   (10.1)   —   — 
Actuarial (gains) / losses   (4.9)   31.3   —   — 
Changes in exchange rates   (2.1)   3.4   —   — 
                 
 

 
 

Plan assets at year-end   (119.9)   (111.6)   —   — 
 

 

 

                 
Reconciliation of provision   103.6   84.9   15.6   17.2 
                 
Unrecognized past service costs   —   —   (1.0)   (1.1)
                 
 

 
 

Total   103.6   84.9   14.6   16.1 
 

 

 

Funded and unfunded pension plans
         
In $ millions  2009  2008 
 

Wholly or partly funded plans   209.2   185.8 
Unfunded plans   14.3   10.7 
 

Total   223.5   196.5 
 

The net periodic pension costs for the defined benefit pension plans were as follows:

Net periodic pension cost
                 
  Pensions  Other post-retirement benefits
In $ millions  2009  2008  2009  2008 
 

Service costs for benefits earned during the period   6.1   7.5   0.7   0.6 
Interest costs on defined benefit obligations   11.5   11.6   0.9   1.0 
Expected return on plan assets   (7.6)   (10.1)   —   — 
Amortization of past service costs   0.5   —   0.1   0.1 
Settlement / curtailment gain   (0.1)   —   —   — 
 

Total   10.4   9.0   1.7   1.7 
 

The cumulative amount of actuarial losses from January 1, 2008 recognized through net assets was $38.3 million and $29.8 million as of
December 31, 2009 and 2008, respectively.

Expense recognized for defined contribution plans totalled $5.8 million and $4.3 million during the years ended December 31, 2009 and 2008,
respectively.
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The weighted average remaining life expectancy of the persons participating in the defined benefit pension plans were:

Remaining life expectancy
         
  At December 31
In years  2009  2008 
 

Currently aged 60         
Male   26.9   27.3 
Female   29.2   29.8 

Currently aged 45, at age 60         
Male   27.2   27.6 
Female   29.5   30.0 

All assumptions for pensions and other post-retirement benefits have been determined by management based on past experience, future
estimates, and based on the knowledge of the plan participant base. The assumptions for the expected return on plan assets were based on a
review of the historical returns of the asset classes in which the assets of the pension plans are invested. The historical returns on these asset
classes were weighted based on the expected long-term allocation of the assets of the pension plans.

Weighted average assumptions for pensions and other post-retirement benefits
                 
  Pensions   Other post-retirement benefits
In %  2009  2008  2009  2008 
 

Pension benefit obligation at December 31:                 
-Discount rate   5.3%  5.8%  5.5%  6.0%
-Rate of compensation increase   4.6%  4.5%        

Net periodic pensions costs:                 
-Discount rate   5.8%  5.8%  6.0%  5.8%
-Rate of compensation increase   4.5%  4.4%        
-Expected return on plan assets   6.9%  7.1%        

National Starch’s and AkzoNobel’s primary objective with regard to the investment of pension plan assets is to ensure that in each individual
scheme sufficient funds are available to satisfy future benefit obligations. For this purpose, asset and liability management (ALM) studies are
made periodically for each pension fund. An appropriate mix is determined on the basis of the outcome of these ALM studies, taking into
account the local rules and regulations. Pension plan assets principally consist of long-term interest-earning investments and quoted equity
securities. The weighted average pension plan asset allocation at December 31, 2009 and 2008 for the pension plans by asset category are as
follows:

Plan asset allocation
         
  Plan assets at December 31
In %  2009  2008 
 

Equity securities   28.8%  25.4%
Long-term interest earning investments   57.3%  56.7%
Real estate and other   13.9%  17.9%
 

Total   100%  100%
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Weighted average assumptions for other post-retirement benefits were as follows:

Weighted average assumptions
         
In % / year  2009  2008 
 

Assumed healthcare cost trend rates at December 31:         
•   Healthcare cost trend rate assumed for next year   7.5%  8.5%
•   Rate to which the cost trend rate is assumed to decline (the ultimate trend rate)   5.0%  5.0%

 

•   Year that the rate reaches the ultimate trend rate   2015   2015 
 

Assumed healthcare cost trend rates can have a significant effect on the amounts reported for the healthcare plans. A one percentage point
change in assumed healthcare cost trend rates would have the following effects:

Sensitivity healthcare cost trends
         
  1% point  1% point 
In $ millions  increase  decrease 
 

(Increase) / decrease on total of service and interest cost   (0.1)   — 
(Increase) / decrease on post-retirement benefit obligations   (0.3)   0.3 

Cash flows

The Company expects to contribute $6.6 million to its defined benefit pension and other post-retirement benefit plans in 2010.

The following benefit payments, which take into account the effect of future service, are expected to be paid:

Expected benefit payments
         
      Other post- 
      retirement 
In $ millions  Pensions  benefits 
 

2010   17.6   0.9 
2011   15.9   1.0 
2012   15.0   1.0 
2013   15.3   1.0 
2014   14.9   1.1 
2015 — 2019   92.9   5.5 

Provisions for restructuring of activities

Provisions for restructuring of activities comprise estimated cash outflows for certain employee benefits and for costs that are directly
associated with plans to exit specific activities and to close down facilities. For all restructurings a detailed formal plan exists, and the
implementation of the plan has started or the plan has been announced. Most restructuring activities relate to relatively smaller restructurings,
and are expected to be completed within two years from the respective date of recognition. However, for certain plans, payments of termination
benefits to former employees may take several years longer.

Other provisions

Other provisions primarily relate to other non-pension related long-term employee benefits, such as deferred compensation.

22



 

Note 9—Trade and Other Payables

Trade and other payables
         
In $ millions  2009  2008 
 

Third party payables   126.6   125.2 
Payables to related parties   4.0   4.6 
Other liabilities   81.3   82.4 
 

Total   211.9   212.2 
 

Other liabilities include accrued employee compensation, including certain employee single and multi-year incentive plans.

Note 10—Financial Risk Management and Financial Instruments

The Company’s activities expose the Company to a variety of financial risks including currency risk, commodity price risk and credit risk. These
risks are inherent to the way the Company operates as a Company with a globally integrated supply chain and large number of locally
operating businesses. The Company’s overall risk management program seeks to identify, assess, and, if considered appropriate, mitigate
these financial risks. These risk mitigating activities include the use of derivative financial instruments to hedge certain risk exposures.

Foreign exchange risk management

The Company operates with a globally integrated supply chain, often sourcing products from a region of one functional currency, but ultimately
selling to third-party customers in another currency. The Company enters into limited foreign exchange contracts within its Thailand business
for economic hedging purposes. All foreign exchange contracts outstanding at December 31, 2009 and 2008, have a maturity of less than one
year. The Company does not use financial instruments to hedge the translation risk of investments in foreign operations or earnings of foreign
businesses. Currency derivatives are not used for speculative purposes and are recorded at fair value through the statements of operating
activities.

The table below presents a breakdown of the notional amounts of outstanding foreign exchange contracts that the Company’s Thailand
business has entered into as of December 31, 2009 and 2008:

Notional amounts at year-end
                 
In millions of noted currency      2009      2008 
 

  Buy  Sell  Buy  Sell 
 

US Dollar   21.4   —   16.4   — 
Euro   1.5   —   0.8   0.2 
Japanese Yen   172.2   0.5   570.0   0.2 
Swedish Krona   —   0.1   —   0.1 

The Company performs foreign currency sensitivity analysis by applying an adjustment to the spot rates prevailing during the year. This
adjustment is based on observed changes in the exchange rate in the past and management expectation for possible future movements.

On a combined basis, for the year ended December 31, 2009, if the US dollar had weakened or strengthened by 10 percent against the other
currencies of the combined Company, with all other variables held constant, operating income for the year would have been approximately
$4 million (2008: $7 million) higher or lower.

23



 

Commodity price risk management

The Company hedges agricultural commodities with futures and options contracts purchased at the Chicago Mercantile Exchange. Cash flow
hedge accounting is applied to these contracts and the Company has operated a hedging program throughout 2009 and 2008. The futures and
cash markets for agricultural commodities experienced volatility in 2009 and 2008. The Company’s standard practice is to hedge a substantial
portion of the ensuing year’s crop.

As of January 1, 2008, the Company included gains of $3.3 million in net assets and recognized a realized gain of $0.4 million in inventories.
During the year ended December 31, 2008, the Company recognized gains of $9.1 million into inventories, and also recognized losses of
$28.5 million into net assets, resulting in $34.3 million of realized and unrealized losses included in net assets as of December 31, 2008. At
December 31, 2008, a realized loss of $8.0 million was recognized in inventories. At December 31, 2008, agricultural commodities were
hedged by the business using futures contracts with a notional value of $38.8 million and a fair value of $(1.7) million.

During the year ended December 31, 2009, the Company recognized losses of $38.9 million into inventories, and also recognized gains of
$3.5 million into net assets, resulting in $8.8 million of realized and unrealized gains included in net assets as of December 31, 2009. At
December 31, 2009, a realized gain of $1.9 million was recognized in inventories. At December 31, 2009, agricultural commodities were
hedged by the business using futures and options contracts with a notional value of $59.1 million and a fair value of $4.6 million.

The Company regularly settles these cash flow hedge positions through margin accounts.

The commodity price risk sensitivity analysis is performed by applying an adjustment to the forward rates prevailing at year-end. This
adjustment is based on observed changes in commodity prices in the previous year and management expectations for possible future
movements. For the purpose of this sensitivity analysis, the change of the price of the commodity is not discounted to the net present value at
the reporting date.

On December 31, 2009, if the prices of agricultural commodities were 10 percent weaker / stronger than the market prices actually prevailing at
that date, with all other variables held constant, net assets would have been $5.7 million lower or higher. This is due to the fair value changes of
agricultural derivatives which have been accounted for under cash flow hedge accounting.

Credit risk

Credit risk arises from financial assets such as derivative financial instruments with a positive fair value and trade and other receivables.

The Company has a credit risk management policy in place to limit credit losses due to non-performance of financial counterparties and
customers. The exposure to credit risk is monitored on an ongoing basis. Credit evaluations are performed on all customers requiring credit.
Generally, the Company does not require collateral in respect of financial assets.

Transactions involving derivative financial instruments are with counterparties with sound credit ratings and with whom the Company has
contractual netting agreements. The Company has no reason to expect non-performance by the counterparties to these agreements.

Due to the geographical spread of the Company and the diversity of its customers, at December 31, 2009 and 2008, the Company was not
subject to any significant concentration of credit risks. The maximum exposure to credit risk is represented by the carrying amount of each
financial asset, including derivative financial instruments, in the combined statements of assets and liabilities.
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Liquidity risk management

The primary objective of liquidity management is to provide for sufficient cash and cash equivalents to enable the Company to meet its
payment obligations. Historically the Company has relied on its parent for financing and cash management. As these combined financial
statements exclude financing, no further disclosure has been made regarding liquidity risk management.

Maturity of liabilities and cash outflows
             
  Less than  Between 1    
In $ millions  1 year  and 5 years  Over 5 years 
 

             
At December 31, 2009:             
Trade and other payables, excluding derivative instruments   211.9   —   — 
             
Derivative instruments:             

•   Outflow (included in trade and other payables)   —   —   — 
             
 

Total   211.9   —   — 
 

             
At December 31, 2008:             
Trade and other payables, excluding derivative instruments   210.5   —   — 
             
Derivative instruments:             

•   Outflow (included in trade and other payables)   1.7   —   — 
             
 

Total   212.2   —   — 
 

The carrying values and estimated fair values of financial instruments are as follows:

Fair value per financial instruments category
                         
          Carrying value per IAS 39 category       
          Loans and  At fair value  Total    
  Carrying  Out of scope of  receivables / other  through profit or  carrying    
In $ millions  amount  IFRS 7  liabilities  loss  value  Fair value 
 

                         
December 31, 2009:                         
Other assets   28.4   17.8   6.8   3.8   10.6   10.6 
Trade and other receivables   171.7   —   169.4   2.3   171.7   171.7 
                         
 

Total financial assets   200.1   17.8   176.2   6.1   182.3   182.3 
 

                         
Trade and other payables   211.9   —   211.9   —   211.9   211.9 
                         
 

Total financial liabilities   211.9   —   211.9   —   211.9   211.9 
 

                         
December 31, 2008:                         
Other assets   30.0   16.9   10.3   2.8   13.1   13.1 
Trade and other receivables   179.3   —   179.3   —   179.3   179.3 
                         
 

Total financial assets   209.3   16.9   189.6   2.8   192.4   192.4 
 

                         
Trade and other payables   212.2   —   212.2   —   212.2   212.2 
                         
 

Total financial liabilities   212.2   —   212.2   —   212.2   212.2 
 

Loans and receivables and other liabilities are recognized at amortized cost, using the effective interest method, with the exception of amounts
related to the unrealized gain/loss for commodity hedges, which are measured at fair value. The carrying amounts of receivables less
allowance for impairment and other current liabilities approximate fair value due to the short maturity period of those instruments.

Fair value of financial instruments

The following valuation methods for financial instruments carried at fair value through profit or loss
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are distinguished:

• Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilities

• Level 2: inputs other than quoted prices included within level 1 that are observable for the asset or liability, either directly (i.e. as prices) or
indirectly (i.e. derived from prices)

• Level 3: inputs for the asset or liability that are not based on observable market data (unobservable inputs)

All fair values of financial instruments carried at fair value through profit or loss and hedging instruments employ level 1 and level 2 valuation
methods.

Note 11— Contingent liabilities and unrecognized contractual commitments

Environmental matters

Environmental liability risks are reviewed periodically and adjusted, if necessary, and as additional information becomes available.
Environmental liabilities can change substantially due to the emergence of additional information on the nature or extent of the contamination,
the necessity of employing particular methods of remediation, actions by governmental agencies or private parties, or other factors.

It is the Company’s policy to accrue when it is probable that a liability has materialized and an amount is reasonably estimable. At
December 31, 2009 and 2008, no provisions have been recorded for environmental matters.

Litigation

From time to time the Company is subject to legal claims and disputes and a number of claims are currently pending, all of which are
contested. While the outcome of these claims cannot be predicted with certainty, management believes, based upon legal advice and
information received, that the final outcome will not materially affect the Company’s financial position.

Commitments

The Company holds operating leases for certain vehicles, equipment, warehouses, buildings and other assets. Future minimum lease
payments under operating leases as of December 31, 2009 are as follows:

Maturity of operating leases
     
In $ millions  2009 
 

Payments due within one year   11.7 
Payments between one and five years   30.0 
Payments due after more than five years   31.0 
 

Total   72.7 
 

The Company also has commitments for the purchase of property, plant and equipment of $4.3 million as of December 31, 2009.

The Company has raw material and utility purchase commitments in the ordinary course of business. As of December 31, 2009, the Company
had outstanding commitments to purchase 1.2 million metric tons and 84 thousand metric tons of corn in North America and Europe,
respectively. Of these amounts, 428 thousand metric tons and 47 thousand metric tons of corn had been priced in North America and Europe,
respectively. Such pricing is not indicative of the ultimate net cost the Company will bear due to the Company’s hedging strategy as described
in Note 10. As of December 31, 2009, the Company had commitments to purchase 705 million kw-hrs of natural gas in North America. Of
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this amount, 424 million kw-hrs had been priced for a total value of $8.8 million. As of December 31, 2009, the Company had commitments to
purchase 102 million kw-hrs of natural gas and 49 million kw-hrs of electricity in Europe at a total cost of $7.6 million.

Note 12 — Subsequent events

At April 23, 2010, AkzoNobel announced its intention to divest the National Starch business. At June 19, 2010, AkzoNobel and CPI signed an
International Share and Business Sale Agreement in relation to the National Starch business. The change in ownership is subject to completion
of certain closing conditions, and the transfer of assets and liabilities is governed by the International Share and Business Sale Agreement.

Bridgewater, August 17, 2010

J.P. Zallie
Chief Executive Officer and President of National Starch
/s/ J.P. Zallie

H.W.M. Kieftenbeld
Chief Financial Officer of National Starch
/s/ H.W.M. Kieftenbeld
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Independent Auditors’ Report

The Board of Management
National Starch LLC:

We have audited the accompanying combined statements of assets and liabilities of the National Starch business of Akzo Nobel N.V. (the
Business) as of December 31, 2009 and 2008, and the related combined statements of operating activities and identifiable cash flows for the
years then ended. These combined financial statements are the responsibility of the Business’ management. Our responsibility is to express an
opinion on these combined financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United States of America. Those standards require
that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement.
An audit includes consideration of internal control over financial reporting as a basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Business’ internal control over financial reporting.
Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures
in the financial statements, assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

The accompanying combined financial statements were prepared on the basis of accounting described in Notes 1 and 2 for the purpose of
complying with the rules and regulations of the Securities and Exchange Commission for inclusion in the Form 8-K of Corn Products
International, Inc., and are not intended to be a complete presentation of the Business’ financial position, results of operations or cash flows in
full compliance with International Financial Reporting Standards as issued by the International Accounting Standards Board.

In our opinion, the combined financial statements referred to above present fairly, in all material respects, the assets and liabilities of the
National Starch business of Akzo Nobel N.V. as of December 31, 2009 and 2008, and the results of its operating activities and its identifiable
cash flows for the years then ended, on the basis of accounting described in Notes 1 and 2.
     
   
 /s/ KPMG LLP   
   
   
 

Short Hills, NJ
August 17, 2010
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NATIONAL STARCH
CONDENSED COMBINED STATEMENTS OF OPERATING ACTIVITIES

(Amounts in millions of US dollars)
(Unaudited)

                 
      June 25,      June 26, 
For the 176 days and 177 days ended      2010      2009 
 

                 
Revenues   646.3       568.0     
Revenues from related parties   8.1       8.2     
Cost of sales   (486.9)       (477.8)     
                 
 

Gross profit       167.5       98.4 
 

                 
Selling expenses   (39.0)       (36.5)     
General and administrative expenses   (53.3)       (41.9)     
Research and development expenses   (8.9)       (8.2)     
Other operating income / (expenses)   (0.6)       (0.1)     
 

       (101.8)       (86.7)
 

                 
Operating income       65.7       11.7 
 

The accompanying notes are an integral part of these combined financial statements.
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NATIONAL STARCH
CONDENSED COMBINED STATEMENTS OF ASSETS AND LIABILITIES

(Amounts in millions of US dollars)
(Unaudited)

                 
      June 25,      December 31, 
As of      2010      2009 
 

                 
Assets                 
Non-current assets                 
Property, plant and equipment   472.4       491.0     
Other assets   29.7       28.4     
 

Total non-current assets       502.1       519.4 
 

                 
Current assets                 
Inventories   210.0       176.9     
Trade and other receivables   177.9       171.7     
 

Total current assets       387.9       348.6 
 

                 
Total assets       890.0       868.0 
 

                 
Liabilities                 
Non-current liabilities                 
Provisions   143.9       125.6     
 

Total non-current liabilities       143.9       125.6 
 

                 
Current liabilities                 
Trade and other payables   204.8       211.9     
 
Current portion of provisions   5.8       4.4     
 

Total current liabilities       210.6       216.3 
 

                 
Total liabilities       354.5       341.9 
 

                 
Net assets       535.5       526.1 
 

The accompanying notes are an integral part of these combined financial statements.
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NATIONAL STARCH
CONDENSED COMBINED STATEMENTS OF IDENTIFIABLE CASH FLOWS

(Amounts in millions of US dollars)
(Unaudited)

                 

For the 176 days and 177 days ended      
June 25,

2010      
June 26,

2009 
 

                 
Operating income       65.7       11.7 
                 
Adjustments to reconcile operating income to net cash generated

from operating activities:                 
Depreciation and amortization   22.5       21.6     
Realized (gain)/loss on corn inventory hedging positions (non-cash

recognized in income)   (3.3)       24.4     
Loss on disposals of property, plant and equipment   0.1       0.8     
Unrealized gain on derivative contracts   (0.3)       —     
Corporate overhead allocations from parent   1.5       1.5     
Changes in working capital:                 

Trade and other receivables   (8.2)       5.3     
Inventories   (37.9)       21.8     
Trade and other payables   (1.2)       (65.7)     

Net change in provisions   2.0       4.8     
Net cash payments made on settled corn derivative contracts   (3.9)       (2.4)     

 

Net cash from operating activities       37.0       23.8 
 

                 
Investing activities                 

Purchases of property, plant and equipment   (17.5)       (18.4)     
Proceeds from disposals of property, plant and equipment   0.1       —     
Net change in other investments   0.2       (0.3)     
Acquisition of combined companies   (1.8)       —     

 

Net cash from investing activities       (19.0)       (18.7)
 

                 
Net cash from operating and investing activities       18.0       5.1 
 

The accompanying notes are an integral part of these combined financial statements.
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NATIONAL STARCH
NOTES TO THE UNAUDITED CONDENSED COMBINED INTERIM FINANCIAL STATEMENTS

(Amounts in US dollars)
(Unaudited)

Note 1 — Business and Basis of Presentation

Business

National Starch (the “Business” or the “Company”) is a business of Akzo Nobel N.V. (“AkzoNobel”). The Company is a leading global supplier of
specialty starches, principally focused on supplying the food industry. Additionally, the Company serves niche papermaking markets and
supplies high-end industrial starch applications.

The Company’s headquarters are located in Bridgewater, New Jersey, USA. Operating facilities which manufacture products from different
indigenous sources of starch (e.g. corn, tapioca, potato and rice) are located in Australia, Brazil, China, Germany, Mexico, Thailand, the UK
and the USA. In total, the Business has 11 manufacturing facilities globally in eight countries, and there is a blend of upstream (wet milling) and
downstream (specialty processing) capabilities amongst the plants.

At April 23, 2010, AkzoNobel announced its intention to divest the National Starch business. On June 19, 2010, AkzoNobel and Corn Products
International, Inc. (“CPI”) signed an international share and business sale agreement in relation to the National Starch business. The change in
ownership is subject to completion of certain closing conditions, and the transfer of assets and liabilities is governed by the International Share
and Business Sale Agreement.

Basis of presentation

In January 2008, AkzoNobel completed the acquisition of Imperial Chemical Industries Plc. (“ICI”). The Company was an existing business of
ICI. These unaudited combined condensed interim financial statements have been prepared on a combined “carve-out” basis from the books
and records of AkzoNobel to represent the assets and liabilities and operating activities of the Company as if it had existed as a group of
consolidated businesses as of and for the periods presented in these unaudited condensed combined interim financial statements. International
Accounting Standard (“IAS”) 27, Consolidated and Separate Financial Statements, has been applied to account for intergroup investments and
transactions. Furthermore, these unaudited condensed combined interim financial statements exclude all purchase price allocation impacts
related to the National Starch business resulting from AkzoNobel’s purchase of ICI and are stated at the historical amounts prior to the
acquisition by AkzoNobel.

These unaudited condensed combined interim financial statements have been prepared in order to fulfill the anticipated reporting requirements
of Corn Products International, Inc. (“CPI”) under the Securities Act of 1933 and the Securities Exchange Act of 1934, including those of the
Securities and Exchange Commission Regulation S-X 3-05 (“Regulation S-X 3-05”), Financial statements of businesses acquired or to be
acquired. The recognition and measurement principles of International Financial Reporting Standards as issued by the International Accounting
Standards Board (“IFRS”), including International Accounting Standard 34, Interim Financial Reporting (“IAS 34”) have been applied to the
assets, liabilities, income, expenses and cash flows included in these combined interim financial statements as described in Note 1 and 2 to
comply with Regulation S-X 3-05.

As these unaudited condensed combined interim financial statements do not include the effects of financing and income taxes, certain
presentation and disclosures required by IFRS have been omitted in these unaudited condensed combined financial statements, including
complete statements of financial position, statements of comprehensive income, statements of equity and statements of cash flows, and certain
other disclosures required by IAS 34.

These unaudited condensed combined interim financial statements reflect the assets, liabilities, revenues, expenses and cash flows of the
Company, except as noted below. During the periods presented, several legal restructurings have taken place and therefore the legal structure
during those periods is different from the structure at June 25, 2010. The legal entities wholly owned by AkzoNobel forming part of the
Company as of June 25, 2010, are as follows:
   
Legal Entity  Country of Incorporation
National Starch Pty Ltd*  Australia
NSC Industrial Ltda  Brazil
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Legal Entity  Country of Incorporation
National Starch ULC  Canada
NSS (Shanghai) Ltd  China
Almidones y Quimicos Internacionales SA  Costa Rica
Deutsche ICI GmbH  Germany
NSC GmbH  Germany
PT National Starch  Indonesia
Nippon NSC Ltd  Japan
N-Starch Sdn Bhd  Malaysia
ICI Mauritius (Holdings) Ltd  Mauritius
Aranal SA de CV  Mexico
Grupo ICI Mexico SA de CV  Mexico
ICI Servicios Mexico SA de CV  Mexico
National Starch Servicios SA de CV  Mexico
National Starch Mexico SA de CV  Mexico
Inter-National Starch Inc  Philippines
National Starch Pte Ltd  Singapore
NSC (Thailand) Ltd  Thailand
Brunob II B.V.  The Netherlands
Brunob IV B.V.  The Netherlands
Laing National Ltd  United Kingdom
National Starch LLC  United States of America
Raymond and White River LLC  United States of America

 

*  Including Branch Office New Zealand

At May 25, 2010, AkzoNobel’s Board of Management approved a reorganization plan to reduce National Starch’s number of legal entities in
Mexico. At June 11, 2010, a new legal entity was formed in Mexico (National Starch Mexico SA de CV) for the purpose of subsequently
merging several existing entities.

Additionally, for the following legal entities wholly owned by AkzoNobel which will not be transferred in any sale of National Starch, National
Starch has historically had employees based in and/or has had trading activities included within these legal entities. Any National Starch related
assets, liabilities, revenues, expenses, or cash flows that pertain directly to the National Starch business from these entities have been included
in these unaudited condensed combined interim financial statements. The non-National Starch businesses of these legal entities are dissimilar
from National Starch, have historically been managed as if they were autonomous from National Starch, have no more than incidental common
facilities and costs with National Starch, will be operated and financed autonomously from National Starch after the sale of National Starch, and
National Starch is not expected to have material financial commitments, guarantees, or contingent liabilities to or from the non-National Starch
businesses after the sale of National Starch.
   
Legal Entity  Country of Incorporation
Akzo Nobel Quimica SA  Argentina
Akzo Nobel Coatings CZ s.r.o.  Czech Republic
Akzo Nobel SAS  France
Akzo Nobel India Ltd.  India
Akzo Nobel Chemical Spa  Italy
Akzo Nobel Powder Coatings Korea Co. Ltd.  Korea
Akzo Nobel Decorative Paints SP Z o.o.  Poland
Akzo Nobel Representative Office  Russia
ICI South Africa (Pty) Ltd.  South Africa
Akzo Nobel Packaging Coatings SA  Spain
EKA Chemicals AB  Sweden
Elotex AG  Switzerland
Akzo Nobel Functional Chemicals B.V.  The Netherlands
Akzo Nobel Representative Office  Ukraine
National Starch & Chemical Ltd.  United Kingdom
Akzo Nobel Paints Vietnam Ltd.  Vietnam
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Under the “carve-out” basis of presentation, these unaudited condensed combined interim financial statements include allocations for various
expenses, including corporate administrative expenses incurred by AkzoNobel and an allocation of certain assets and liabilities historically
maintained by AkzoNobel, and an allocation of income and expenses related to such assets and liabilities. These include corporate overhead
allocations, pension expenses and liabilities and other post-employment benefit expenses and provisions. The various allocation
methodologies for these items are discussed in Note 4 — Related Party Transactions.

These condensed combined interim financial statements exclude the effects of financing and income taxes since AkzoNobel uses a centralized
approach to cash management and to finance its global operations as well as to manage its global tax position.

Financing

The condensed combined statements of operating activities exclude financing costs. The condensed combined statements of operating
activities do include gains and losses related to futures and options for commodity hedging as well as gains and losses related to forward
foreign exchange contracts and foreign exchange differences.

The condensed combined statements of assets and liabilities exclude all cash and short-term and long-term borrowings due from or to third
parties (such as bank overdrafts, borrowings and loans) as well as related parties. The condensed combined statements of identifiable cash
flows exclude all financing related cash flows.

Income taxes

The condensed combined statements of operating activities exclude income tax charges. The condensed combined statements of assets and
liabilities exclude all balances related to deferred income taxes (both assets and liabilities), as well as current income tax payables and
receivables. The condensed combined statements of identifiable cash flows exclude all cash flows related to income taxes.

As a result of the foregoing exclusions, the condensed combined interim financial statements may not necessarily be indicative of the
Company’s financial position, results of operations, or cash flows had the Company operated on a separate stand-alone basis during the
periods presented, or for future periods. Furthermore, the condensed combined interim financial statements do not reflect the financial impact
of the actual separation of the Company from AkzoNobel.

Note 2 — Significant Accounting Policies

These unaudited condensed combined interim financial statements do not include all of the information required for full annual financial
statements and should be read in conjunction with the combined financial statements as of and for the year ended December 31, 2009 dated
August 17, 2010.

Compared with the accounting principles applied in the combined financial statements as of and for the year ended December 31, 2009, there
have been no changes in the basis of presentation and accounting policies materially affecting the computation of the Company’s results.
These accounting policies can be found in Note 1—Basis of Preparation and Note 2 — Significant Accounting Policies — of those combined
financial statements.

Provisions

By their nature, provisions and contingent liabilities are dependent upon estimates and assessments as to whether the criteria for recognition
have been met, including estimates of the probability of cash and other resources outflows. Management is not aware of any events during the
176 days ended June 25, 2010, significantly impacting the estimates and assessments applied in accounting for the provisions in the combined
financial statements as of and for the year ended December 31, 2009.

Pensions and employee benefits

The funded status of the pension plans as of June 25, 2010 was estimated to be a deficit of $139.9 million compared with a deficit of
$119.2 million as of December 31, 2009. The change is primarily due to lower discount rates increasing the pension obligation, partially offset
by increased asset values.
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Note 3 — Commodity Price Risk Management

The Company hedges agricultural commodities with futures and options contracts purchased at the Chicago Mercantile Exchange. Cash flow
hedge accounting is applied to these contracts and the Company has operated a hedging program throughout both the 176 days ended
June 25, 2010 and the 177 days ended June 26, 2009. The futures and cash markets for agricultural commodities experienced volatility during
the 176 days ended June 25, 2010 and the 177 days ended June 26, 2009. The Company’s standard practice is to hedge a substantial portion
of the ensuing year’s crop.

As of December 31, 2008, the Company included $33.8 million of realized losses and $0.5 million of unrealized losses in net assets. During the
177 days ended June 26, 2009, the Company recognized losses of $24.4 million into inventories, and also recognized losses of $2.4 million
into net assets, resulting in $11.8 million of realized losses included in net assets as of June 26, 2009. In addition, $1.8 million of unrealized
gains were included in net assets as of that date. At June 26, 2009, agricultural commodities were hedged by the business using futures
contracts with a notional value of $17.7 million and a fair value of $(1.4) million.

As of December 31, 2009, the Company included $8.5 million of realized gains and $0.3 million of unrealized gains in net assets. During the
176 days ended June 25, 2010, the Company recognized gains of $3.3 million into inventories, and also recognized losses of $3.9 million into
net assets, resulting in $1.3 million of realized gains included in net assets as of June 25, 2010. In addition, $1.3 million of unrealized gains
were included in net assets as of that date. At June 25, 2010, agricultural commodities were hedged by the business using futures and option
contracts with a notional value of $25.1 million and a fair value of $(0.4) million.

The Company regularly settles these cash flow hedge positions through margin accounts.

Note 4 — Related Party Transactions

The related parties identified by the Company and disclosed in the combined financial statements as of and for the year ended December 31,
2009, have not changed as of June 25, 2010.

With regard to corporate administrative expenses allocated to the Company from AkzoNobel, total AkzoNobel costs approximating $22.7 million
and $25.3 million have been considered for allocation to these unaudited condensed combined interim financial statements for the 176 days
ended June 25, 2010 and the 177 days ended June 26, 2009, respectively. These overhead costs include charges for services provided to the
Company relating to human resources, procurement, treasury, accounting, tax, and legal related services. These costs have been allocated to
the Company based primarily on the headcount or revenues of the Company compared to those of AkzoNobel. Using these allocation
methods, corporate overheads of $1.5 million have been allocated to the Company for both the 176 days ended June 25, 2010 and the
177 days ended June 26, 2009.

During 2009 and 2010, various Transitional Service Agreements (“TSAs”) existed with former parts of the ICI business, including businesses
sold by AkzoNobel and integrated into AkzoNobel. These agreements covered various items including finance, information technology, human
resources and support services, product supply and contract manufacturing. During 2009 and 2010, the Company pursued a self-sufficiency
agenda including the establishment of independent support functions while exiting the vast majority of TSAs. For the 176 days ended June 25,
2010, $0.3 million of TSA expenses were incurred.

The charges related to the TSAs, as well as the allocations for various expenses incurred by AkzoNobel, that have been included in these
condensed combined interim financial statements, may not be representative of the cost which would have been incurred by the Company on a
stand-alone basis or which will be incurred under different ownership in the future.

The nature of key management compensation that was paid and accrued in the 176 days ended June 25, 2010 did not significantly change
compared to the financial year 2009.

Note 5 — Seasonality

The starch business experiences some seasonal influences. In a number of market sectors and in a number of regions, revenue tends to be
strongest in the fourth calendar quarter. Also, cash flow from operations tends to be strongest in the fourth calendar quarter.

Bridgewater, August 17, 2010

J.P. Zallie
Chief Executive Officer and President of National Starch
/s/ J.P. Zallie

H.W.M. Kieftenbeld
Chief Financial Officer of National Starch
/s/ H.W.M. Kieftenbeld
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Exhibit 99.3

 

Unaudited pro forma financial information
 

The following unaudited pro forma consolidated statement of income for the year ended December 31, 2009 and the six months ended
June 30, 2010 gives effect to Corn Products International, Inc.’s (“Corn Products,” “we” or “our”) pending acquisition (the
“Acquisition”) of the business entities and assets comprising the specialty starches business (“National Starch”) of Akzo Nobel N.V.
(“AkzoNobel”) as if the transaction had occurred on January 1, 2009. The following unaudited pro forma balance sheet information at
June 30, 2010 gives effect to the Acquisition as if it had occurred on June 30, 2010.
 

Such unaudited pro forma financial information is based on the historical financial statements of Corn Products and National Starch and
certain adjustments which we believe to be reasonable, to give effect to the transaction, which are described in the notes to the statements
below.
 

The unaudited pro forma financial information:
 

• does not purport to represent what the consolidated results of operations actually would have been if the Acquisition had occurred on
January 1, 2009 or what those results will be for any future periods or what the consolidated balance sheet would have been if the
Acquisition had occurred on June 30, 2010. The pro forma adjustments are based on information current as at September 10, 2010
(being the latest practicable date prior to the publication of this document); and

 

• has not been adjusted to reflect any matters not directly attributable to implementing the Acquisition. No adjustment, therefore, has
been made for actions which may be taken once the Acquisition is completed, such as any of our integration plans related to National
Starch. As a result, the actual amounts recorded in our consolidated financial statements will differ from the amounts reflected in the
unaudited pro forma financial statements, and the differences may be material.

 

The unaudited pro forma financial information has been compiled from the following sources with the following unaudited adjustments:
 

• U.S. generally accepted accounting principles, or GAAP, financial information for Corn Products has been extracted without
adjustment from our audited consolidated statement of income for the year ended December 31, 2009 contained in our Annual Report
on Form 10-K filed with the SEC on February 26, 2010 and from our unaudited consolidated condensed financial statements as of and
for the six months ended June 30, 2010 contained in our Quarterly Report on Form 10-Q filed with the SEC on August 6, 2010.
Therefore, no adjustments have been made for actions that may be taken once the Acquisition is complete, such as any integration
plans related to National Starch.

 

• International Financial Reporting Standards, or IFRS, financial information for National Starch has been extracted without material
adjustment from the National Starch audited combined financial statements for the year ended December 31, 2009 and the unaudited
condensed combined financial statements as of and for the 176 days ended June 25, 2010, included in our Current Report on Form 8-K
filed with the SEC on September 14, 2010. Financial information summarizing the material differences between GAAP and IFRS as
issued by the International Accounting Standards Board, or IASB, has not been adjusted to reflect any matters not directly attributable
to implementing the Acquisition.

 

• Certain adjustments have been made to present the National Starch IFRS financial information in accordance with GAAP and to align
National Starch accounting policies with our accounting policies. Not all adjustments may have been made since the Acquisition has
not been



 

completed and we do not have full access to the National Starch books and records. The basis for these adjustments is explained in the
notes to the information accompanying the tables.

 

The following pro forma financial statements should be read in conjunction with:
 

• the accompanying notes to the unaudited pro forma consolidated financial statements;
 

• our audited consolidated financial statements for the year ended December 31, 2009 and our unaudited consolidated financial
statements as of and for the six months ended June 30, 2010 and the notes relating thereto; and

 

• the combined statements of operating activities of National Starch for the year ended December 31, 2009 and the period ended
June 25, 2010 and the combined statements of assets and liabilities at June 25, 2010 and the notes relating thereto, included in our
Current Report on Form 8-K filed with the SEC on September 14, 2010.



 

Unaudited pro forma consolidated statement of income 
for the six month period ended June 30, 2010

 
                     

 

     National           
     Starch         Pro forma  
(in millions, except per share data)  Corn Products   IFRS   Adjustments      Corn Products  

 
 

Net sales before shipping and handling
costs  $ 2,060      $ 662   5(i)  $ 2,722 

Less—shipping and handling costs   120       8   5(i)   128 
Net sales   1,940  $ 654           2,594 
Cost of sales   1,633   487   3   3(i), 4b(vi)   2,123 
Gross profit   307   167   (3)       471 
Operating expenses   143   100   (1)   3(i), 4b(iv), 4b(vii)  242 
Other expense (income)-net   (5)   1           (4)
Impairment/restructuring charges   21   —           21 
Operating income   148   66   (2)       212 
Financing costs-net   11   —   26   4b(iv), 4b(v)   37 
Income before income taxes   137   66   (28)       175 
Provision for income taxes   53   —   (8)   4b(iv), 4b(viii)   45 
Net Income   84   66   (20)       130 
Less: Net income attributable to non-

controlling interests   4   —           4 
Net income attributable to CPI   80   66   (20)       126 
Weighted average common shares

outstanding                     
Basic   75.4               75.4 
Diluted   76.5               76.5 

Earnings per common share of CPI:                     
Basic   1.06               1.67 
Diluted   1.05               1.65 

 
 



 

Unaudited pro forma consolidated statement of income
for the year ended December 31, 2009

 
                   

 

     National          
     Starch        Pro forma  
(in millions, except per share data)  Corn Products   IFRS   Adjustments     Corn Products  

 
 

Net sales before shipping and handling
costs  $ 3,890      $ 1,237  5(i)  $ 5,127 

Less—shipping and handling costs   218       12  5(i)   230 
Net sales   3,672  $ 1,225         4,897 
Cost of sales   3,152   978   6  3(i),    4b(vi)   4,136 
Gross profit   520   247   (6)     761 
Operating expenses   247   199   4  3(i),    4b(vii)   450 
Other expense (income)-net   (5)   (4)         (9)
Impairment/restructuring charges   125   —   74  3(ii)   199 
Operating income   153   52   (84)     121 
Financing costs-net   38   —   51  4b(iv), 4b(v)   89 
Income before income taxes   115   52   (135)     32 
Provision for income taxes   68   —   (20)  4b(viii)   48 
Net Income (loss)   47   52   (115)     (16)
Less: Net income attributable to non-

controlling interests   6   —         6 
Net income (loss) attributable to CPI   41   52   (115)     (22)
Weighted average common shares

outstanding                   
Basic   74.9             74.9 
Diluted   75.5             75.5 

Earnings (loss) per common share of
CPI:                   
Basic   0.55             (0.29)
Diluted   0.54             (0.29)

 
 



 

Unaudited pro forma consolidated balance sheet
at June 30, 2010

 
                   

 

     National          
  Corn   Starch        Pro forma  
(in millions)  Products   IFRS   Adjustments     Corn Products  

 
 

Assets                   
Current assets                   

Cash and cash equivalents  $ 326  $ —  $ (229)  4a, 4b(ii), 4b(iv), 4b(v)  $ 97 
Accounts receivable—net   472   178   (5)  5(ii)   645 
Inventories   399   210   (2)  3(iv)   607 
Prepaid expenses   32   —   (8)  4b(iv), 5(ii)   24 
Deferred income tax assets   25   —         25 

Total current assets   1,254   388   (244)     1,398 
Property, plant and equipment—net   1,515   472   47  3(i), 4b(ii), 4b(vi)   2,034 
Goodwill and other intangible assets   243   —   725  3(i), 3(ii) 4b(ii),   968 

              4b(vii)     
Deferred income tax assets   2   —   5  4b(viii)   7 
Investments   11   —         11 
Other assets   81   30   (13)  3(i), 4b(iv)   98 

Total assets   3,106   890   520     4,516 
Liabilities and equity                   

Current liabilities                   
Short-term borrowings and current portion of

long-term debt   100   —         100 
Deferred income taxes   —   —         — 
Accounts payable and accrued liabilities   476   211   27  4b(iv)   714 

Total current liabilities   576   211   27     814 
Non-current liabilities   148   144      3(iii), 4b(ii)   292 
Long-term debt   499   —   1,150  4a, 4b(v)   1,649 
Deferred income taxes   111   —   14  4b(ii)   125 
Share-based payments subject to redemption   6   —         6 
Stockholders’ equity                   

Preferred stock—authorized
25,000,000 shares-$0.01 par value, none
issued   —   —         — 

Common stock—authorized 200,000,000
shares-$0.01 par value, 75,419,870 issued
at June 30, 2010   1   —         1 

Additional paid-in capital   1,101   —         1,101 
Less: Treasury stock (common stock;

4,168,455 shares at June 30, 2010) at cost   (6)   —         (6)
Contributed Capital   —   535   (535)  3(i), 3(ii), 3(iii),   — 

              3(iv), 4a, 4b(ii), 4b(ix)     
Accumulated other comprehensive loss   (332)   —         (332)
Retained earnings   979   —   (136)  4b(iv), 4b(v), 4b(vi),   843 

              4b(vii), 4b(viii)     
Stockholders’ equity   1,743   535   (671)     1,607 
Non-controlling interests   23   —         23 
Total equity   1,766   535   (671)     1,630 

Total liabilities and equity   3,106   890   520     4,516 
 
 



 

Notes to unaudited pro forma consolidated financial statements
 

1.  Basis of presentation
 

The unaudited pro forma consolidated financial statements have been derived from the underlying financial statements prepared in
accordance with GAAP and IFRS and reflect the Acquisition.
 

The underlying financial information for Corn Products, as prepared in accordance with GAAP, has been derived from our audited
consolidated financial statements contained in our Annual Report on Form 10-K for the year ended December 31, 2009 and from our
unaudited condensed consolidated financial statements as of and for the six months ended June 30, 2010 contained in our Quarterly
Report on Form 10-Q. The underlying financial information for National Starch, as prepared in accordance with recognition and
measurement principles of IFRS, has been derived from the audited combined financial statements as of December 31, 2009 and the
unaudited condensed combined interim financial statements as of and for the 176 days ended June 25, 2010 included in our Current
Report on Form 8-K filed with the SEC on September 14, 2010.
 

In January 2008, AkzoNobel completed the acquisition of Imperial Chemical Industries PLC, or ICI. National Starch was an existing
business of ICI. The National Starch audited and unaudited statements have been prepared on a combined basis from the books and
records of AkzoNobel to represent the assets and liabilities and operating activities of National Starch as if it had existed as a group of
combined businesses as of and for the periods presented in these pro forma statements.
 

The National Starch financial statements, as prepared in accordance with IFRS, exclude all purchase price allocation impacts related to
their business resulting from AkzoNobel’s purchase of ICI.
 

The National Starch financial statements include allocations for various expenses, including corporate administration expenses incurred
by AkzoNobel and an allocation of certain assets and liabilities historically maintained by AkzoNobel, and an allocation of income and
expenses related to such assets and liabilities. These include corporate overhead allocations, pension expenses and liabilities and other
post-employment benefit expenses and provisions.
 

The National Starch financial statements, as prepared in accordance with recognition and measurement principles of IFRS, exclude the
effects of financing and taxes since AkzoNobel uses a centralized approach for cash management and to finance its global operations as
well as to manage its global tax position.
 

The proposed acquisition of National Starch by Corn Products has been treated as an acquisition, with Corn Products as the acquirer and
National Starch as the acquiree, assuming that the acquisition had been completed on January 1, 2009 for the unaudited pro forma
consolidated statements of income and on June 30, 2010 for the unaudited pro forma balance sheet.
 

The unaudited pro forma consolidated financial information is not intended to reflect the financial position and results of operations
which would have actually resulted had the Acquisition been effected on the dates indicated. Further, the unaudited pro forma results of
operations are not necessarily indicative of the results of operations that may be achieved in the future. No adjustments have been made
for actions that may be taken once the Acquisition is complete, such as any integration plans related to National Starch.



 

2.  Accounting policies
 

During the preparation of these pro forma condensed combined financial statements, we were not aware of any material differences
between accounting policies of the two companies (after National Starch’s financial information was adjusted from IFRS to GAAP, as
discussed in Note 3 below and reclassifications that were recorded, as discussed in Note 5 below).
 

Following the Acquisition, we will conduct a review of National Starch’s accounting policies in an effort to determine if differences in
accounting policies require modification to conform to our accounting policies and classifications. As a result of that review, we may
identify differences between the accounting policies of the two companies that, when conformed, could have a material impact on these
pro forma condensed combined financial statements.
 

3.  Pro forma GAAP adjustments
 

The financial information of National Starch that has been presented has been prepared in accordance with the recognition and
measurement principles of IFRS. Certain differences exist between IFRS and GAAP, and these differences may be material. The
principal relevant differences between GAAP and IFRS that we believe would be material in the preparation of National Starch’s
financial statements have been adjusted for, as described below.
 

The following adjustments have been made to align the National Starch IFRS financial information with GAAP. Since the National
Starch financial statements exclude the effect of income taxes, no adjustment for the estimated income tax impact has been made in the
pro forma GAAP adjustments.
 

(i) Push down accounting
 

On January 2, 2008, AkzoNobel completed the acquisition of ICI. National Starch was an existing business of ICI. AkzoNobel’s basis in
National Starch, including purchase accounting, as a result of the January 2, 2008 acquisition, is not reflected in the combined financial
statements prepared under IFRS, as there is no IFRS requirement to push down the parent’s basis in a subsidiary’s stand alone financial
statements. However, GAAP requires that AkzoNobel’s basis in National Starch be reflected in the National Starch combined financial
statements. As a result, the adjustments summarized below have been reflected in the combined statements of operating activities for the
periods ended June 30, 2010, and December 31, 2009, as well as the combined statement of assets and liabilities as of June 30, 2010 to
reflect the push down of AkzoNobel’s basis in the National Starch combined financial statements under GAAP.
 
         

 

  Period ended   Year ended  
  June 30,   December 31,  
(in millions)  2010   2009  

 
 

Adjustments to Statement of Operating Activities Accounts:         
Cost of sales (a)  $ (2)  $ (4)
Operating expenses-Intangible Assets (b)   (15)   (29)
Operating expenses-Unfavorable Contract (c)   —   8 
Total adjustments to operating expenses   (15)   (21)
 
 

 



 

          
  

  June 30, 2010      
  

 

Adjustments to Statement of Assets and Liabilities Accounts:          
Property, plant and equipment (d)  $ 26      
Goodwill (d)   490      
Intangible assets (d)   598      
Other assets (e)   (19)      
 
 

 

a Adjustment to reflect additional depreciation on property, plant, and equipment related to push down accounting.
 

b Adjustment to reflect additional amortization on intangible assets related to push down accounting.
 

c Adjustment to reflect the reversal of an unfavorable contract that was recorded in purchase accounting. This contract was renegotiated at market rates in 2009.
 

d Adjustments recorded to balance sheet accounts to reflect the application of push down accounting.
 

e Adjustment recorded to eliminate historical National Starch goodwill and intangible asset balances of $13 million and $6 million, respectively, as these amounts were
removed as part of the application of push down accounting.

 

(ii) Impairments
 

National Starch tests goodwill and indefinite-lived intangibles for impairment. The application of Accounting Standards Codification
350, Intangibles—Goodwill and Other, resulted in impairment charges of $67 million and $7 million during the year ended December 31,
2009 for goodwill and indefinite-lived intangible assets, respectively.
 

(iii) Pension and post-retirement benefits
 

On the combined statement of assets and liabilities as of June 30, 2010, an adjustment of $20 million was recorded to reflect the funded
status of the pension plans. Interim period remeasurement of the pension benefit obligation and fair value of the plan assets is not
required under GAAP. As a result, an adjustment was recorded to decrease the liability and increase contributed capital by $20 million.
 

(iv) Hedging Instruments
 

Under IFRS, the cumulative amount of the hedging instruments’ fair value changes that were recorded in contributed capital are
capitalized as basis adjustments to the hedged item upon recognition of the hedged item. Under US GAAP this amount is held in the
other comprehensive income component of equity until it is released into the combined statement of operating activities when the hedged
item affects earnings. As of June 30, 2010, $2 million of gains were capitalized in the National Starch inventory balance. The unaudited
pro forma consolidated balance sheet as of June 30, 2010 has been adjusted to decrease inventory by $2 million and reduce contributed
capital by $2 million.
 

4.  Pro forma transaction adjustments
 

The following adjustments have been made to reflect Corn Products acquisition of National Starch and the issuance of long-term debt as
well as the use of existing cash to fund the acquisition.



 

a) Estimated purchase price
 

Corn Products plans to acquire National Starch for cash of $1.3 billion.
 

For purposes of preparing this unaudited pro forma consolidated financial information, we have assumed that the funding will come from
the following sources:
 
     

Issuance of Senior Notes  $ 700 
Revolving credit agreement   400 
Existing Cash   200 
     

  $1,300 
 
 

 

b) Preliminary allocation of purchase consideration to net assets acquired
 

The table below represents a preliminary allocation of the total cost of the acquisition to National Starch’s tangible and intangible assets
and liabilities based on management’s preliminary estimate of their respective fair value as of the date acquisition:
 
     

Tangible Assets acquired     
Working capital  $ 182 
Property, plant and equipment—net   522 
Other assets   11 

Liabilities assumed     
Non-current liabilities   (144)
Deferred tax liability   (14)

Identifiable intangible assets acquired   357 
Goodwill   386 
Total purchase price allocated  $1,300 
 
 

 

(i) Except as noted below, the carrying value of assets and liabilities in National Starch’s financial statements are considered to be a
proxy for the fair value of those assets and liabilities. As this allocation is based on preliminary estimates, additional adjustments to
record the fair value of all assets and liabilities and adjustments for consistency of accounting policies may be required.
 

(ii) Fair value adjustments
 

For the purposes of the pro forma analysis, the following adjustments have been made to reflect our preliminary estimate of the fair value
of the net assets acquired:
 

• The intangible assets of National Starch have decreased $234 million to a total value of $357 million to reflect our preliminary
estimate of the fair value of intangible assets, including trademarks, customer lists and patents.

 

• The property, plant and equipment has been increased $24 million to a total value of $522 million to reflect the preliminary estimate of
fair value.

 

• Non-current liabilities were increased by $20 million to reflect the fair value of pension and post-retirement benefits liabilities. Under
the terms of the sale and purchase agreement, AkzoNobel has agreed to reimburse Corn Products for $7 million of this liability. This
amount has been included as an increase to cash.



 

 

• Deferred tax liabilities were increased $14 million in connection with property, plant and equipment, pensions, and purchase price
adjustments. Not all tax adjustments have been made since the transaction has not been consummated and we do not have full access
to National Starch’s books and records. Therefore, the pro forma financial statements are not necessarily indicative of the deferred tax
balances as if Corn Products and National Starch had been a combined company during the specified period.

 

Goodwill, representing the total excess of the purchase consideration over the fair value of the assets acquired, was decreased by
$37 million to $386 million. This allocation is based on preliminary estimates; the final acquisition cost allocation may differ materially
from the preliminary assessment outlined above. Any change to the initial estimates of the fair value of the assets and liabilities is
expected to be allocated to residual goodwill.
 

(iii) Transaction funding
 

We intend to finance the Acquisition, in part, with the issuance of long-term debt. We currently estimate that we will borrow $400 million
from our $1 billion senior, unsecured revolving credit facility that matures on September 2, 2013. In addition, we estimate that we will
issue $750 million of Senior Notes. Of this amount, $700 million will be used as a portion of the cash consideration and $50 million will
be used for transaction costs. We will also utilize $200 million of existing cash. The debt structure and interest rates used for purposes of
preparing the unaudited pro forma consolidated financial information may be considerably different than the actual amounts we incur
based on market conditions at the time of the debt financing and other factors.
 

(iv) Transaction costs
 

We have estimated the National Starch total transaction costs will be $64 million comprised of $30 million of transaction costs expensed
as incurred, $14 million of debt issuance costs and $20 million of bridge financing costs. Transaction costs of $23 million have been
accrued as a current liability. Because we are required to expense these costs as they are incurred, we have charged them to retained
earnings as of June 30, 2010. No adjustment has been made to unaudited pro forma consolidated statement of income for these costs as
they are non-recurring expenses.
 

The unaudited pro forma consolidated statement of income has been adjusted to reflect the reduction of $7 million of transaction costs,
net of income tax benefit of $2 million, that were already incurred and recorded in the Corn Products unaudited consolidated statement of
income for the six months ended June 30, 2010 on the basis that they are non-recurring expenses.
 

We have estimated that $14 million of the total transaction costs will be allocated to debt issuance costs. This amount includes upfront
and arranger fees, underwriting fees and other fees and costs relating to the issuance of debt. These costs may ultimately be different than
the amount assumed for the purposes of this unaudited pro forma consolidated financial information due to differences in the amount of
debt ultimately issued and certain other factors. These differences could be material. The costs allocated to debt issuance have been
capitalized and reflected in the June 30, 2010 unaudited pro forma consolidated balance sheet as an increase in prepaid expenses of
$3 million and an increase in other assets of $11 million. In the unaudited pro forma consolidated statements of income, these costs are
amortized to expense over the life of the debt instruments under the effective interest method. The estimated expense is $3 million for the
year ended December 31, 2009 and $2 million for the six months ending June 30, 2010.



 

In addition, in our historical June 30, 2010 condensed consolidated balance sheet have recorded $16 million of bridge financing costs in
prepaid expenses. This amount has been adjusted in the pro forma financial statements to reduce prepaid expenses and reduce retained
earnings because this amount represents non-recurring transaction costs that will be expensed upon completion of the transaction.
Therefore, the amounts are not included in the pro forma statements of income. Also, there will be an additional $4 million of bridge
financing costs incurred at the completion of the transaction. This amount has been adjusted in the pro forma financial statements by
increasing accounts payable and accrued liabilities and reducing retained earnings. This amount also represents non-recurring transaction
costs that will be expensed upon completion of the transaction and is therefore not included in the pro forma statements of income.
 

(v) Interest expense
 

An adjustment of $48 million to record pro forma interest expense was made for the year ended December 31, 2009 and an adjustment of
$24 million was made for the six month period ending June 30, 2010. The interest charges are based on the weighted average interest rate
on $1.15 billion of bank debt and Senior Notes issued as if such an amount was issued at January 1, 2009 and outstanding at
December 31, 2009 and June 30, 2010.
 

The $1.15 billion bank debt and senior notes issued is based on $1.3 billion of cash consideration plus $50 million of debt to be used for
transaction costs, less use of cash of $200 million. The weighted average interest rate of the bank debt and Senior Notes issued of 4.15%
was used to calculate interest expense.
 

(vi) Depreciation expense
 

Property, plant and equipment was increased by $24 million to its fair value of $522 million. For purposes of determining additional
depreciation expense, the fair value adjustment has been assumed to have a weighted average remaining life of 10 years. An adjustment
to increase estimated depreciation expense of $2 million was made for the year ended December 31, 2009 and $1 million for the six
months ended June 30, 2010.
 

(vii) Amortization expense
 

Definite lived intangible assets were decreased by $239 million to a fair value of $262 million. The weighted average useful life of the
intangible assets is estimated at 26 years. An adjustment to record the decrease in estimated amortization expense of $17 million was
made for the year ended December 31, 2009 and $9 million for the six month period ended June 30, 2010.
 

(viii) Income taxes
 

In the unaudited pro forma consolidated income statement, an income tax benefit of $20 million was recorded for the year ended
December 31, 2009 and $10 million for the six months ending June 30, 2010 and relates to adjustments made for interest expense and
financing costs. The expense was calculated using an estimated tax rate of approximately 38%, which is our best estimate based on the
information presently available. A deferred tax asset of $5 million was recorded in relation to transaction funding adjustments. Not all tax
adjustments have been made since the transaction has not been consummated and we do not have full access to National Starch’s books
and records. Therefore the pro forma financial statements are not necessarily indicative of the deferred tax balances and income tax
expense as if Corn Products and National Starch had been a combined company during the specified period.



 

(ix) Capital contribution
 

An adjustment to eliminate the National Starch contributed capital of $535 million was recorded in the unaudited pro forma consolidated
balance sheet at June 30, 2010.
 

5.  Reclassifications
 

Certain financial statement line items included in National Starch’s historical presentation have been recast to conform the National
Starch financial statement presentation to that of Corn Products.
 

(i) Shipping and handling costs that were not separately disclosed within revenues by National Starch are presented as a separate
component of net sales by Corn Products. These costs were $8 million and $12 million for the six months ended June 30, 2010 and the
year ended December 31, 2009, respectively.
 

(ii) Prepaid expenses of $5 million included as part of trade and other receivables by National Starch are presented separately as prepaid
expenses as of June 30, 2010.


