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PELL FRISCHMANN ENGINEERING LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 MARCH 2005

The directors present their report and financial statements for the year ended 31 March 2006.

Principal activities and review of the business

The principal activity of the company during the year was to act as consultant for the design, construction and
marketing of oif and gas platforms and of subsea floating production systems.

The company is currently pursuing legal action against Bow Valley Energy Limited, a Canadian listed company,
for damages and costs in respect of a service contract to exploit the Balal oil field in Iran. The directors believe
that there is every likelihood of success from this action and that there will be a substantial recovery of costs
and damages.

The company will continue to pursue marketing and business opportunities both within the UK and in several
overseas markets The directors consider state of affairs o be satisfactory.

All members of staff employed by the group as a whole were availabls to any company within the group
dependant upon the demand or resources of the constituent company.

Results and dividends
The results for the year are set out on page 4.

Directors
The following directors have held office since 1 April 2004

W W Frischmann CBE
S S Prabhu

Directors' interests
The directors' interests in the shares of the company were as stated below:
Equity interests: Ordinary shares of £ 1
a@ach
31 March 2005 1 April 2004
W W Frischmann CBE - -
S S Prabhu - -

None of the directors had any beneficial interests in the shares of the company.

Directors interests in ultimate parent undertaking are given in note 14 to the financiai statements.

Auditors
In accordance with section 385 of the Companies Act 1985, a resolution proposing that Berg Kaprow Lewis
LLP be reappointed as auditors of the company will be put to the Annual General Meeting.




PELL FRISCHMANN ENGINEERING LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 MARCH 2005

Directors’ responsibilities

Company law requires the directors to prepare financial statements for each financial year which give a true
and fair view of the state of affairs of the company and of the profit or loss of the company for that pericd. In
preparing those financial statements, the directors are required to:

-select suitable accounting policies and then apply them consistently;

-make judgements and estimates that are reascnable and prudent;

-state whether applicable accounting standards have been followed, subject to any material departures
disclosed and explained in the financia! statements;

-prepare the financial statements on the going concern basis unless it is inappropriate to presume that the
company will continue in business,

The directors are responsible for keeping proper accounting records which disclase with reasonable accuracy
at any time the financial position of the company and to enable them to ensure that the financial statements

comply with the Companies Act 1985. They are also responsible for safeguarding the assets of the company
and hence for taking reasonable steps for the prevention and detection of fraud and other irregularities.

On behalf of the board
Secreta

L% s 3n006

L Roberts




PELL FRISCHMANN ENGINEERING LIMITED

INDEPENDENT AUDITORS' REPORT
TO THE SHAREHOLDERS OF PELL FRISCHMANN ENGINEERING LIMITED

We have audited the financial statements of Pell Frischmann Engineering Limited on pages 4 to 8 for the year
ended 31 March 2005. These financial statements have been prepared under the historical cost convention
and the accounting policies set cut therein.

This report is made solely to the company's members, as a body, in accordance with Section 236 of the
Companies Act 1985, Qur audit work has been undertaken so that we might state to the company's members
those matters we are required to state to them in an auditor's report and for no other purpose. To the fullest
extent permitted by law, we do not accept or assume responsibility to anyone other than the company and the
company's members as a body, for our audit work, for this report, or for the opinions we have formed.

Respective responsibilities of the directors and auditors

As described in the statement of directors' responsibilities on page 2 the company's directors are responsible
for the preparation of the financial statements in accordance with applicable law and United Kingdom
Accounting Standards.

Our responsitility is to audit the financial statements in accordance with relevant legal and regulatory
requirements and United Kingdom Auditing Standards.

We report to you our opinion as to whether the financial statements give a true and fair view and are properly
prepared in accordance with the Companies Act 1985 We aiso report to you if, in our cpinion, the directors’
report is not consistent with the financial statements, if the company has not kept proper accounting records or
if we have not received all the information and explanations we require for our audi, or if information specified
by taw regarding directors’ remuneration and transactions with the company is not disclosed.

We read the directors’ report and consider the implications for our report if we become aware of any apparent
misstatements withir it.

Basis of audit opinion

We conducted our audit in accordance with United Kingdom Auditing Standards issued by the Auditing
Practices Board. An audit includes examination, on a test basis, of evidence relevant to the amounts and
disclosures in the financial statements. It also includes an assessment of the significant estimates and
judgements made by the directors in the preparation of the financial statements, and of whether the accounting
policies are appropriate to the company's circumstances, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we considered
necessary in order to provide us with sufficient evidence to give reascnable assurance that the financial
statements are free from material misstatement, whether caused by fraud or other irregularity or error. In
forming our cpinion we also evaluated the overall adequacy of the presentation of information in the financial
statements.

Opinion

In our opinion the financial statements give a true and fair view of the state of the company's affairs as at 21
March 2005 and of its loss for the year then ended and have been properly prepared in accordance with the
Companies Act 1985,

&Aﬁ\q\{awwu’\p

Berg Kaprow Lewis LLP

Chartered Accountants and Registered Auditor
London




PELL FRISCHMANN ENGINEERING LIMITED

PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED 31 MARCH 2005

Cost of sales
Administrative expenses

Operating loss
Exceptional item

Loss on ordinary activities before
interest

Other interest receivable and similar
income

Interest payable and similar charges

Loss on ordinary activities before
taxation

Tax on loss on ordinary activities

Loss on ordinary activities after
taxation

Notes

10

2005

(362,845}

(362,845)

(922,683}

(1,285,528)

97
(104)

(1,285,535)

385,661

(899,874)

2004

(9,000)

(162,000)

(171,000)

(171,000)

41

(170,959)

30,772

(140,187)

The profit and loss account has been prepared on the basis that all operations are continuing operations.

The operating loss arises because of legal action to recover damages and costs, which the Directors believe

has every likelihood of success.

There are no recognised gains and losses other than those passing through the profit and loss account.
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PELL FRISCHMANN ENGINEERING LIMITED

BALANCE SHEET
AS AT 31 MARCH 2005

Current assets
Debtors
Cash at bank and in hand

Creditors; amounts falling due within
one year

Total assets less current Habilities

Capital and reserves
Called up share capital
Share premium account
Profit and loss account

Shareholders’ funds - equity interests

Notes

9
10
10

1

{1

2005

£ £
562,883
5,975
568,858
,554,007)

(985,149)

10,000

237,599

(1,232,748)

(985,149)

The financial statem n@re approved by the Board on , 2617371026

S & Prabhu
Director

2004

£ £
76,222
5,939
82,161
(167,436)

(85,275)

10,000

237,599

(332,874)

(85,275)




PELL FRISCHMANN ENGINEERING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2005

1

1.1

1.2

1.3

Accounting policies

Accounting convention
The financia! statements are prepared under the historical cost convention and in accordance with
applicabye accounting standards.

The company has taken advantage of the exemption in Financial Reporting Standard No 1 (Revised
1996} from the requirement to produce a cash flow statement on the grounds that it is a subsidiary
undertaking where 90 percent or more of the voting rights are controlled within the group.

Deferred taxation
Deferred tax is provided in full in respect of taxation deferred by timing differences between the treatment
of certain items for taxation and accounting purposes.

Basis of preparing the financial statements

At the balance sheet date the company's net liabilities exceeded its assets. The financial statements have
been prepared on the going concern basis as in the opinion of the directors the company will receive
continued support from the other Pell Frischmann group of companies for the foreseeable future.

Operating loss 2005 2004
£ £
Operating loss is stated after charging:
Auditors’ remuneration 2,850 3,250
Investment income 2005 2004
£ £
Bank interest 97 41
Exceptional item 2005 2004
£ £
Bid costs borne by fellow subsidiary 822,683 -
822,683 -
Interest payable 2005 2004
£ £
Other interest 104 -




PELL FRISCHMANN ENGINEERING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2005

6

Taxation 2005 2004
£ E

Domestic current year tax

Receipt for group relief (385,661} (30,772)

Current tax charge (385,661) {(30,772)

Factors affecting the tax charge for the year

Loss on ordinary acfivities before taxation (1,285,535) (170,958)

Loss on ordinary activities before taxation multiplied by standard rate of UK

corporation tax of 30.00% (2004; 19.00%) (385,661) (32,482

Effects of:

Non deductible expenses - 1,710

Current tax charge {385,661) (30,772)

Debtors 2005 2004
£ £

Amounts owed by parent and fellow subsidiary undertakings 59,222 35,450

Corporation tax 385,661 30,772

Prepayments and accrued income 118,000 10,000

76,222

562,883

lncluded in amounts owed by parent and fellow subsidiary undertakings is £23,70C due after more than

one year.
Creditors: amounts falling due within one year 2005 2004
£ £

Amounts owed to parent and fellow subsidiary undertakings 1,482,719 162,186
Accruals and deferred income 71,288 5,250
1,654,007 167,436




PELL FRISCHMANN ENGINEERING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2005

9  Share capital

Authorised
10,000 Equity interests: Ordinary shares of £1 each

Allotted, called up and fully paid
10,000 Equity interests: Ordinary sharas of £1 each

10 Statement of movements on reserves

Balance at 1 April 2004
Retained loss for the year

Balance at 31 March 2005

11 Reconciliation of movements in shareholders’ funds
Loss for the financial year
Opening shareholders' funds

Closing shareholders’ funds

12 Contingent liabilities

2005 2004

£ £
10,000 10.000
10,000 10,000

Share Profit and

premium loss
account account
£ £

237,599  (332,874)
- (899.874)

237,588 (1,232.748)

2005 2004
£ £

(889,874) (140,187}
(85,275) 54,912

(985,149) (85,275)

a) The company's bankers have the right to set off cash at bank against the borrowings of cerfain group

undertakings.

b) There are unquantified contingent fiabilities in the normal course of business arising under consultancy
contracts and the company is covered by professional indemnity insurance in respect of any claims,

13 Employees

Number of employees

The average monthly number of employees (including directors) during the

year was!

Administration

2005 2004
Number Number
3 3




PELL FRISCHMANN ENGINEERING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2005

14

16

Controf

The uitimate parent undertaking is Pell Frischmann Holdings Limited, a company incorporated in England
and Wales. The immediate parent undertaking is Pell Frischmann Group Ltd, a company incorporated in
England and Wales.

W W Frischmann and § S Prabhu were directors of both Pell Frischmann Holdings Limited and Pell
Frischmann Group Ltd, and details of their interests in shares of these company are disclosed in its report
and financiai statements.

Copies of the group financial statements of Pell Frischmann Holdings Limited can be obtained from L §
Roberts, the company secretary, at the following address -

5 Manchester Square, London W1A 1AU, Tel. 020 7486 3661,
Related party transactions

The company has taken advantage of the exemptions conferred by Financial Reporting Standard No 8 in
respect of disclosure of transacticns with other group undertakings.




