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Dihigen Limited

Directors’ report

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

Results and dividends

The loss for the year, after taxation, amounted to € 98,824 (2005 €97,747) The directors do not
recommend the payment of an ordinary dividend

Principal activity

The principal activities of environmental, nisk and health and safety consulting services were not carried
out by the company during the year The company remains dormant with the exception of necessary
operating expenses

Analysis of risk factors

The main risks ansing from the company’s financial instruments are foreign currency nisk, interest rate
risk The company does not have a matenal exposure to investment or liquidaty risk 1n its current dormant
state The board reviews policies for managing each of these risks, and they are summarnised as follows

Foreign Currency Risk

Transactions on the loan balances with group undertakings were recorded 1n other foreign currencies at
the rate ruling at the date of transaction and outstanding balances are regularly revalued to reflect the
prevailing rates of exchange

Interest rate nsk
The company borrows 1n currencies to match the denomination at fixed and floating rates of interest to
generate the desired interest profile and to manage the company’s exposure to interest fluctuations

Directors and their interests

The directors n office 1n the year were as shown below Their beneficial interests in the shares of the
company were as follows

31 March 2006 31 March 2005
Director/Secretary Company No of shares No of shares

Danzel Sevick (resigned 23 Sept 05) ERM Group Holdings Limited - -
Malcolm Hutton ERM Group Holdings Limited 4,956 -
Phulip Keller (resigned 29 Sept 06}  ERM Group Holdings Lunited 11,716 -
Damel Sevick (resigned 23 Sept 05) ERM Holdings Limuted - -
Maicolm Hutton ERM Holdings Limited - 9,529
Philip Keller (resigned 29 Sept 06}  ERM Holdings Limited - 29,596

Ultimate parent company

On 8" December 2005, ERM Holdings Limited, the then ultimate holding company, sold 1ts investment 1n
Diligen Limited The ulttmate parent company 1s now ERM Group Holdings Limited

Auditors

A resolution to reappoint Ernst & Young LLP as auditors will be put to the members at the Annual
General Meeting

Directors’ statement as to disclosure of information to auditors

The directors who were members of the board at the ime of approving the directors’ report are listed on
page | Having made enquinies of fellow directors and of the company’s auditors, each of these directors
confirms that




Diligen Limited

Directors’ report

¢  To the best of each director’s knowledge and belief, there 1s no information relevant to the
preparation of their report of which the company’s auditors are unaware, and

® . Each director has taken all the steps a director might reasonably be expected to have taken to be
aware of relevant audit snformation and to establish that the company’s auditors are aware of that
mformation

By oxder of the boprd

Malcolm Hutton
Director
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Diligen Limited

Statement of directors’ responsibilities in respect of the
financial statements

The directors are responsible for prepanng the annual report and the financial statements m accordance
with applicable law and United Kingdom Generally Accepted Accounting Practice

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
period In preparing those financial statements, the directors are required to

s select suitable accounting policies and then apply them consistently,
*  make judgements and estumates that are reasonable and prudent,

state whether applicable accounting standards have been followed, subject to any matenal departures
disclosed and explained 1n the financial statements, and

prepare the financial statements on the going concern basis unless i ts inappropriate to presume that
. the company will continue 1n business

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




Independent auditors’ report
to the members of Diligen Limited

We have audited the company’s financial statements for the year ended 31 March 2006 which compnise
the Profit and Loss Account, Statement of Total Recogmised Gans and Losses, Balance Sheet and the
related notes 1 to 10 These financial statements have been prepared on the basis of the accounting
policies set out therein

This report 1s made solely to the company’s members, as a body, 1n accordance with section 235 of the
Compames Act 1985 Our audit work has been undertaken so that we might state to the company’s
members those matters we are required to state to them n an auditors’ report and for no other purpose To
the fullest extent permmtted 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 audst work, for this report, or for the opimions we
have formed

Respective responsiblilities of directors and auditors

As described 1n the Statement of Directors’ Responsibilities the company’s directors are responsible for
the preparation of the financial statements in accordance with apphicable United Kingdom law and
accounting standards

Our responsibility 15 to audit the financial statements m accordance with relevant legal and regulatory
requirernents 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 n accordance with the Companies Act 1985 We also report to you 1f; 1n our opinion,
the Directors’ Report 1s not consistent with the financial statements, if the company has not kept proper
accounting records, if we have not received all the information and explanations we require for our audat,
or if information specified by law regarding directors’ remuneration and transacttons with the company 1s
not disclosed

We read the Directors’ Report and consider the imphcations for our report if we become aware of any
apparent misstaternents within it

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing {UK and Ireland) 1ssued
by the Auditing Practices Board An audit includes examination, on a test basis, of evidence relevant to
the amounts and disclosures 1n the financial statements It also includes an assessment of the significant
estimates and judgements made by the directors 1n 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 1n order to provide us wath sufficient evidence to give reasonable assurance that the
financial statements are free from material misstatement, whether caused by fraud or other irregularity or
error In forming our opimon we also evaluated the overall adequacy of the presentation of information in
the financial statements

We report to you our opiion as to whether the financial statements give a true and fair view, are properly
prepared 1 accordance with the Companies Act 1985, and whether the information given n the Directors’
Report 15 consistent wath the financial statements

We also report to you if, in our opinion, the company has not kept proper accounting records, if we have
not recerved all the information and explanations we require for our audut, or if information specified by
law regarding directors’ remuneration and other transactions 1s not disclosed




Independent auditors’ report

to the members of Diligen Limited {continued)

Opinion
In our opinion

¢ the financial statements give a true and fair view, 1n accordance with United Kingdom Generally
Accepted Accounting Practice, of the state of affairs of the company as at 31 March 2006 and of its
loss for the year then ended,

* the financial statements have been properly prepared 1n accordance with the Companies Act 1985,
and

¢ the information given in the directors’ report 1s consistent with the financial statements

=y Tyt
Emst & Young LLP

Registered Auditor
London
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Diligen Limited

Profit and loss account
for the year ended 31 March 2006

2006 2005

Notes € €
Turnover 2 - (19,975)
Gross loss - (19,975)
Net operating expenses (98,824) (77,772)
Loss on ordinary activities before taxation 3 (98,824) (97,747)
Taxation 4 - -
Loss for the flnancial year (98,824) (97,747)

Statement of total recognised gains and losses

There are no recognised gams or losses other than as shown 1n the profit and loss account above




Diigen Limited

Balance sheet
at 31 March 2006

2006 2005
Notes € €
Currenf assets
Debtors 5 148 148
Cash at bank and 1n hand | 62,696
149 62,844
Creditors amounts falling due within one year 6 (1,099,874) (1,063,745)
Net current liabihities (1,099,725) (1,000,901)
Capital and reserves
Called up share capital 7 148 148
Profit and loss account 8 (1,099,873) (1,001,049
Shareholders’ funds- equity 8 (1,099,725) (1,000,901}

.

Malcolm Hutton
Director

o/3 /07




Diligen Limited

Notes to the financial statements
at 31 March 2006

Accounting policies

Going Concemn

The financial statements have been prepared on a going concern basis as the ultimate parent undertaking
has commutted to provide funds, 1f required, to enable the company to meet its iabihities as they fall due
Accounting convention

The financial statements are prepared under the historical cost convention 1n accordance with applicable
accounting standards The financial statements are presented 1n Euros, the company’s functional currency
The directors consider the going concern basis to be appropnate as all recorded transactions are held with
and supported by the company’s ultimate parent undertaking

Cash flow exemption

The company 1s exempt from the requirement to prepare a statement of cash flows under FRS 1 (Revised
1996) and, accordingly, no statement of cash flows has been prepared

Deferred taxation

Deferred taxation 1s recogmsed 1n respect of all uming differences that have originated but not reversed at
the balance sheet date where transactions or events have occurred at that date that wall result 1n an
obligation to pay more, or night to pay less or to receive more, tax, with following exception

e Deferred tax assets are recognised only to the extent that the directors consider that 1t 1s more likely
than not that there will be suitable taxable profits from which the future reversal of the underlying
timng differences can be deducted

Deferred tax 1s measured on an undiscounted basis at the tax rates that are expected to apply in the penods
in which timing differences reverse, based on tax rates and laws enacted or substantively enacted at the
balance sheet date

Foreign currencies

Transactions i foreign currencies are recorded at the rate ruling at the date of the transaction

Monetary assets and liabilities denominated 1n foreign currencies are retranslated at the rate of exchange
ruling at the balance sheet date

All differences are taken to the profit and loss account

Turnover
Turnover, which 1s stated net of value added tax, represents amounts recerved and receivable from the
company’s discontinued principal activity and arises in the UK

Loss on Ordinary Activities Before Taxation.
Thas 1s stated after charging

2006 2005
€ €
Auditors’ remuneration — audit services 3,962 3,274




Dihigen Limited

Notes to the financial statements
at 31 March 2006

4. Taxation

(a) Tax on loss on ordinary activities

The tax credit 1s made up as follows
2006 2005

Current tax

UK corporation tax — -

{b)  Factors affecting tax credut for the year

The tax credit assessed for the year differs from the standard rate of corporation tax in the UK of 30%
The differences are explained below

2006 2005
€ €
Loss on ordinary activities before tax (98,824) (97,747)
Loss on ordinary activities multiphied by standard rate
of corporation tax in the UK of 30 % (2005 - 30%) (29,647) {29,324)
Effects of
Expenses not deductible for tax purposes 29,647 20,234
Current tax credit for the year (note 6(a)) - -
5. Debtors
2006 2005
€ €
Unpaid share capital 148 148
148 148
6. Creditors: amounts falling due within one year
2006 2005
€ €
Amounts due to group undertakings 1,099,874 1,060,539
Accruals - 3,206

1,099.874 1,063,745

10




Diligen Limited

10.

Notes to the financial statements
at 31 March 2006

Share capital

Authorised

2006 2005

€ €

Ordnary shares of £1 each 148 148

Allouted, called up

2006 2005
No € No €
Ordary shares of £1 each 100 148 100 148

Reconciliation of shareholders’ funds and movements on reserves
Share  Profit and

capital  loss account Total

€ € £

At 31 March 2004 148 (903,302)  (903,154)
Loss for the year - (97,747) (97,747}
At 31 March 2005 148 (1,001,049 (1,000,901)
Loss for the year - (98,824) (98,824)
At 31 March 2006 148  (1,099,873) (1,099,725)

Related party transactions

The company has taken advantage of the exemption available under FRS 8 not to disclese transactions
with other members of the group

Ultimate parent undertaking and controlling party

The company’s immediate parent undertaking 1s ERM Europe Limited

The ultimate parent undertaking 1s ERM Group Holdings Limited  Copies of 1ts group financial
statements, which in¢clude the company, are available from 8 Cavendish Square, L.ondon W1G 0ER
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