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EAC (Scotland) XL3 Limited
Directors’ Report and Financial Statements
31" December 2004

REPORT OF THE DIRECTORS

The directors present their report and financial statements for the year ended 31 December 2004.

Principal Activity and Review of Business

The company's principal activity is to act as the General Partner of the EAC Fund Il {Scotland} Limited
Partnership (“the Limited Partnership”), a limited partnership established for the purpases of making private
equity investments in the United Kingdom and Western Europe.

Results for the year

The company made a profit before tax of £34,262 for the year ended 3| December 2004 (2003: £32,379). The
Directors do not propose to pay a dividend (2003: £Nil).

Directors and their interests

The directars of the company during the period, none of which had any interest in the shares of the company,
were as follows:

CW Robinson
RS Mason
PWE Downes
JM Dean

According to the Register of Directors' interests, the directors who held office at 31 December 2004 and their
famnilies had the following interests in the shares of EAC Holdings Limited, the ultimate parent undertaking;

No. held at No. held at

31 December 2004 31 December 2003

Ords Prefs Ords Prefs

PW.E. Downes 251 1,027,427 251 1,027,427
CW. Robinson 251 513,713 251 513,713
R.S. Mason 251 513,713 251 513,713
67 -

{M. Dean 67 -
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FAC (Scotland) XL3 Limited
Directors’ Report and Financial Staterments
3F December 2004

REPORT OF THE DIRECTORS continued
Statement of Directors' responsibilities

Company law requires the directors to prepare financial statements for each financial period that give a true and
fair view of the state of affairs of the company at the end of the financial period and of the profit or loss for that

period.

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

e Select suitable accounting policies and then apply them consistently;
e Make judgements and estimates that are reasonable and prudent;

e  State whether applicable accounting standards have been followed, subject to any material departures
disclosed and explained in the financial 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 disclose with reasonable accuracy at
any time the financial position of the company and enable them to ensure that the financial statements comply
with the Companies Act (985, They have general responsibility for taking such steps as are reasonably open to
themn to safeguard the assets of the company and to prevent and detect fraud and other irregularities.

Auditors

In accordance with section 386 of the Companies Act 1985, the company has dispensed with the requirement to
annually appeint auditors. Accordingly, KPMG Audit Plc are deemed to be reappointed as auditors.

By order of the Board

S T

J-M. Dean
Director

29 April 2005
Registered Office:
|6 Charlotte Square

Edinburgh
EH2 4DF
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REPCORT OF THE INDEPENDENT AUDITOR TO
THE MEMBERS OF EAC (SCOTLAND) XL3 UMITED

We have audited the financial statements on pages 4 to 10.

This report is made solely to the company's members, as a body, in accordance with section 235 of the
Companies 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 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 directors and auditor

The directors are responsible for preparing the directors’ report and, as described on page 2, the financial
statements in accordance with applicable United Kingdom law and accounting standards. Our responsibilities, as
independent auditors, are established in the United Kingdom by statute, the Auditing Practices Board and by our
profession's ethical guidance.

We report to you our opinion as to whether the finandial statements give a true and fair view and are properly
prepared in accordance with the Companies Act 1985. We also report to you if, in our opinion, the directars'
report is 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 audit, or if information specified by
law regarding directors’ remuneration and transactions with the company is not disclosed.

We read the other information accompanying the financial statements and consider whether it is consistent with
those statements. We consider the implications for our report if we become aware of any apparent
misstatements or material inconsistencies with the financial statements.

Basis of audit opinicn

We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices Board. An audit
includes examination, on a test basis, of evidence relevant {o 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 abtain all the information and explanations which we considered
necessary in order to provide us with 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 opinion 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 3|
Cecember 2004 and of its profit for the year then ended and have been properly prepared in accordance with
the Companies Act |985. 4

%,7;/{& A Lok )¢

KPMG Audit Plc

Chartered Accountants and Registered Auditor

8 Salisbury Square

London

EC4Y 8BB

29 April 2005



EAC (Scotiand) XL3 Limited
Directors’ Report and Financial Statements
3 December 2004

PROFIT AND LOSS ACCOUNT
For the year ended 3" December 2004

2004 2003
Notes £ £
Turnover 2 206,637 204,177
Administrative expenses (174,153) (171,5392)
Operating profit 32,484 32,185
Interest receivable 1,778 194
Profit on ordinary activities before taxation 3 34,262 32379
Taxation 4 (13,006) {15,793)
.Retained profit for the year 21,256 16,586
Retained profit brought forward 28,125 11,539

Retained profit carried forward 49381 28,125

The results above were all derived from continuing activities.

The company has no recognised gains and losses other than those reported above and therefore no separate
Statement of Total Recognised Gains and Losses has been presented.

The notes on pages 6 and 13 form part of these financial staterments.

Registered Number : SC2 14870 4



EAC (Scotland) XL3 Limited
Directors' Report and Financial Staternents
37 December 2004

BALANCE SHEET
As at 3" December 2004
2004 2003
£ L
Fixed assets
Investrments | '
Current assets
Debtors 188,377 50,864
Creditors: amounts falling due
within one year (2,000) {2,000)
Net current assets 186,377 48,864
Provision for liabilities and charges
Deferred tax (136,996) {20,739)
Total assets less current liabilities 49,382 28,126
Represented by:
Called-up share capital I |
Profit and Loss account 49,381 28,125
Equity shareholders’ funds 49382 28,126

These financial statements were approved by the Board of Directors on 29 April 2005 and signed on its behalf

by:

C.W. Robinson é — Director

The notes on pages 6 to 10 form part of these financial statemenits,

Registered Number : SC2 14870 5




EAC (Scotland) XL3 Limited
Directors’ Report and Financial Staternents
31" December 2004

NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31" December 2004

I.  Accounting policies;

The following accounting policies have been applied consistently in dealing with items which are considered
material in relation to the company’s financial statements:

Basis of preparation:

The financial statements have been prepared in accordance with applicable Accounting Standards in the
United Kingdom and under the historical cost convention.

Taxation:
The charge for taxation is based on the profit for the year and takes into account taxation deferred because
of timing differences arising in the treatment of certain items for taxation and accounting purposes. In

accordance with FRSI9, deferred tax is provided for on a full provision basis. The defarred tax balance has
not been discounted.

Investrments;

Investments in limited partnerships are stated at the cost less any provision for permanent impairment in
value.

2. Turnover:

Turnover caomprises fees receivable from EAC Fund Il (Scotland) Limited Partnership in accordance with the
Limited Partnership Agreements.

3. Profit on crdinary activities before taxation:

Froffit on ordinary activities before taxation /s stated after charging :

2004 2003

£ £

Auditor's remuneration ~ audit services 2,000 2,000
- other services 500 800

The company has appointed European Acquisition Capital Limited, a fellow group company, to act as
investment manager on behalf of Fund lll (Scotland) Limited Partnership. The company paid fees during the
year of £171,637 (2003: £169,177), under the terms of the Investment Management Agreement.

Registered Number : 5C214870 6



EAC ¢Scotland) XL3 Limited
Directors’ Report and Financial Staternents
3 December 2004

NOTES TO THE FINANCIAL STATEMENTS continued
4, Taxation

Analysis of the company tax credit in the year:

2004 2003
£ £
UK Corporation tax charge:
Current charge at tax rate of 30% (103,251) -
Deferred tax charge:
Origination of timing differences 116,257 15,793
13,006 15793

Factors affecting the Company current tax charge for the current year:

The current tax charge for the period is lower (2003: lower) than the standard rate of corporation tax
in the UK of 30% (2003: 30%). The difference is explained below:

2004 2003
£ £
Current tax reconciliztion:
Profit on ordinary activities before tax 34,263 32,379
Current tax at 30% (2003: 30%) 10,279 9,714
Effects of
Effects of partnership income and expenses allocated
to the company 2,727 6,079
Transfer tax liability to deferred tax charge (116257) (15,793)
Total qurrent tax charge (see below) (103,251) -

The company has surrendered excess management charges of £172,374 arising during the pericd as
group relief. Also during 2004, excess management charges of £171,796 that arose in the year ended 31
December 2003 were surrendered to a group company. This group relief leads to a corporation tax
credit of £103,251 and an increased deferred tax creditor of the same amount as at 31 December
2004. Group relief is paid for at an amount equivalent to the tax saved by the recipient company.

Factors which may affect company future tax charges:
The level of overall tax charges may be greater or less than 30% depending upon the amount of non-

deduction qualifying expenditure incurred and the type of income received from the underlying Limited
Partnerships.

Registered Number : SC2 14870 7



EAC (Scotland) XL3 Limited
Directors’ Report and Financial Staterments
3" December 2004

NOTES TO THE FINANCIAL STATEMENTS continued

4. Taxation continued

Deferred tax liability 2004 2003

£ £
At beginning of year 20,739 4,946
Profit and loss charge for the year 116,257 15,793
At end of year 136,996 20739

Aralysis of deferred tax lability:

As at As at
112004 Movement 31.12.2004
£ £ £
Excess management expenses {78,465) 51,539 (26.926)
Other short-term timing differences 99,204 64718 163,922
20,739 116,257 136,996
5 Investments
2004 2003
Cost £ £

Unlisted investments ] [

The above is an investment in a private equity limited partnership.

6. Debtors

2004 2003
L £
Amount owed by intermediate holding company I |
Amount owed by group companiss 188,376 50,863
188,377 50,864

7. Creditors: amounts falling due within one year
2004 2003
£ £
Accruals 2,000 2,000
2,000 2,000

Registered Number : SC2 14870 8



EAC (Scotland) XL3 Limited
Directors’ Report and Financial Statements

3 December 2004
NOTES TO THE FINANCIAL STATEMENTS continued
8. Called-up share capital:
2004 2004 2003 2003
No. £ No. £
Authorised;
Ordirary shares of £1 each 100 100 100 100
Allotted, called-up and fully paid:
Ordinary shares of £1 each i t | |
9. Reconciliation of movernent in equity shareholders’ funds:
2004 2003
£ £
Shareholders' funds at 1 [anuary 28,126 11,540
Retained profit for the financial year 21,256 (6,586
Shareholders’ funds at 31 December 49,382 28,126

10. Cash flow statement:
As permitted by FRSI (revised) Cash Flow Statements, the company is exempt from the requirement to

prepare a cash flow statement by virtue of the fact it is 100% owned by a group company which
produces a consclidated cashflow statement.

M. Related party transactions:
Under FRS8 Related Party Transactions, the company is exempt from disclosing transactions within the
group as it is wholly owned by that group whose consolidated annual financial statements, which include
the company's results, are publicly available.

12, Ultimate parent undertaking:
The company is a wholly-owned subsidiary of EAC Group Limited, a company incorporated in
Guernsey. The ultimate parent undertaking is EAC Holdings Limited a company incorporated in England
and Wales.

Copies of these financial statements can be obtained from European Acquisition Capital Limited, 26
Finsbury Square, London EC2A DS,

Registered Number : 5C214870 9



EAC {Scotland) XL3 Limited
Directors’ Report and Financial Statements
3F* December 2004

NOTES TO THE FINANCIAL STATEMENTS continued

3. Exemption from preparing group financial statements:

The Company acts as the General Partner of a venture capital Limited Partnership in which the
Company has a small participating interest. The limited partnership is a subsidiary undertaking under the
Companies Act 1985.

The Company is exempt from the obligation, under section 228 of the Companies Act 1985, to prepare
group financial statements and to deliver them to the Registrar of Companies on the grounds that the
Company's results have been consolidated in the group financial statements of EAC Group Limited, an
intermediate parent company. The ultimate parent company, EAC Holdings Limited, heads the fargest
higher group of undertakings for which group financial statements are prepared. Consequently these
financial statements present information about the Company as an individual undertaking and not about

its group.
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