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Eagle 4 Limited

Directors’ report

The directors present their annual report and financial statements for the year ended 31 March 2012

Results and dividends

The profit after taxation for the financial year ended 31 March 2012 amounted to $174,650,091 mamly
attnibutable to gains ansing on sale of subsidianes to other group compames as described on page 10
(2011 $625,621} The directors do not recommend the payment of an ordinary dividend for the year
(2011 $ml)

Principal activity of the business

The company s principally engaged as the in-house bank for all operating companies withun the group It
also acts as an mtermediate group holding company

Until 25 July 2011 the ultimate parent company and controlling party was ERM Group Holdings Limited
On 25 July 2011, ERM Worldwide Limited became the new ultimate parent company for the ERM group

The Compames Act requires directors to disclose the company’s Key Performance Indicators (KPIs) The
company’s ulhmate parent undertaking, ERM Worldwide Limited, manages its KPIs at a segment and
geographucal level The board reviews the KPIs of all ERM operating entities at a group level As a result
the directors have taken the decision not to disclose KPIs 1n individual subsidiary financial statements

Directors and their interests
The directors who served duning the year were as follows

Andrew Silverbeck

Mark Pearson

None of the directors had any interests mn the shares of the company during the year

Analysis of risk factors
The main nsks ansing from the company’s financial instruments are foreign currency risk and interest rate
risk The board reviews policies for managing each of these nsks and they are summansed as follows

Foreign Currency Risk

The company operates in local currencies in 1ts main operating junisdictions Transactions in other foreign
currencies are recorded at the rate ruling at the date of transaction and outstanding balances are regularly
revalued to reflect the prevailing rates of exchange

Interest Rate Risk

The company takes deposits from and/or gives loans to operating companies within the ERM group 1 the
respective operating company’s base currency The company pays and/or receives interest on deposits
and/or loans at the LIBOR equivalent of the currency borrowed minus/plus a margin  The current policy
15 not to hedge any of these transactions The company does not have a material exposure to investment
nsk.




Eagle 4 Limited
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Directors’ report (continued)

Disclosure of information to auditor

The directors who held office at the date of approval of this directors’ report confirm that, so far as they
are each aware, there 1s no relevant audit information of which the company’s auditor 15 unaware, and
each director has taken all the steps that he ought to have taken as a director to make humself aware of any
relevant audit information and to establish that the company’s auditor 1s aware of that information Ths
statement 15 given and should be interpreted in accordance with the provisions of Section 418 of the
Compames Act 2006

Auditor

Pursuant to Section 487 of the Compames Act 2006, the auditor wili be deemed to be reappointed and
KPMG LLP will therefore continue 1n office

On behalf of the board

A de XN bek

Andrew Silverbeck
Darector

% October 2012

Registered No 5593414




Eagle 4 Limited

Statement of directors’ responsibilities in respect of the
Directors’ Report and the Financial Statements

The directors are responsible for preparing the Directors' Report and the financial statements i
accordance wath applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law
they have elected to prepare the financial statements in accordance with UK Accounting Standards and
applicable law (UK Generally Accepted Accounting Practice)

Under company law the directors must not approve the financial statements unless they are satisfied that
they give a true and fair view of the state of affairs of the company and of their profit or loss for that
penod In preparing these financial statements, the directors are required to

s  select switable accounting policies and then apply them consistently,
+  make judgments and esumates that are reasonable and prudent,

»  state whether applicable UK Accounting Standards have been followed, subject to any matenal
departures disclosed and explaiwned 1n the financial statements, and

*  prepare the financial statements on the going concern basis unless 1t 18 mappropriate to presume that
the company will continue 10 business

The directors are responsible for keeping adequate accounting records that are sufficient to show and
explain the company's transactions and disclose with reasonable accuracy at any tume the financial
position of the company and enable them to ensure that its financial statements comply with the
Companies Act 2006 They have general responsibility for taking such steps as are reasonably open to
them to safeguard the assets of the company and to prevent and detect fraud and other uregulanties




Independent auditor’s report
to the members of Eagle 4 Limited

We have audited the financial statements of Eagle 4 Limuted for the year ended 31 March 2012 set out on
pages 7 to 15 The financial reporting framework that has been applied 1n their preparation 1s applicable
law and UK Accounting Standards (UK Generally Accepted Accounting Practice)

Thus report 1s made solely to the company's members, as a body, in accordance wath Chapter 3 of Part 16
of the Companies Act 2006 Our audit work has been undertaken so that we mught state to the company's
members those matters we are required to state to them 1n an auditor’s report and for no other purpose To
the fullest extent permutted 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

As explained more fully in the Directors’ Responsibilities Statement set out on page 4, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and
fair view Our responsibility 1s to audit and express opinion on the financial statements mn accordance with
applicable law and International Standards on Auditing (UK and Ireland) Those standards require us to
comply with the Auditing Practices Board's (APB's) Ethucal Standards for Auditors

Scope of the audit of the financial statements

A description of the scope of an audit of financial statements 1s provided on the APB's web-site at
www frc org uk/apb/scope/private ¢fim

Opinion on financial statements

In our opinton the financial statements

e  give a true and fair view of the state of the company's affairs as at 31 March 2012 and of 1ts profit for
the year then ended,

e  have been properly prepared n accordance with UK Generally Accepted Accounting Practice, and

¢ have been prepared in accordance with the requirements of the Compames Act 2006
Opinion on other matter prescribed by the Companies Act 2006

In our opmion the mformatton given in the Directors' Report for the financial year for which the financial
statements are prepared 15 consistent wath the financial statements




Independent auditor’s report (continued)
to the members of Eagle 4 Limited

Matters on which we are required to report by exception

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

»  adequate accounting records have not been kept, or returns adequate for our audit have not been
recerved from branches not visited by us, or

¢ the financial statements are not 1n agreement with the accounting records and returns, or
¢ certan disclosures of directors’' remuneration specified by law are not made, or

s  we have not received all the information and explanations we requare for our audit

| S D O

Andrew Marshall (Senior Statutory ;\uditor)
for and on behalf of KPMG LLP, Statutory Auditor
Chartered Accountants

15 Canada Square
London
El4 5GL

5 Ociober 2012




Eagle 4 Limited

Profit and loss account
For the year ended 31 March 2012

Notes
Other operaung (costs) / income 2
Operating (loss) / profit
Gan on sale of investments 3
Interest recervable and similar income 4
Interest payable and similar charges 5
Profit on ordinary activities before taxation
Tax charge on profit on ordinary activities 6

Profit for the financial year

Year Year

ended ended

31 March 31 March
2012 2011

b §
(1,639,552} 71,020
(1,639,552) 71,020
155,267,750 -
33,921,297 7,065,774

(6,082,954) (4,009,177)

181,466,541

3,127,617
(6,816,450) (2,501,996)

174,650,091

623,621

There are no material differences between those stated above and those under the histonical cost basis

The accompanyng notes on pages 9 to 15 form part of these financial statements

There are no recognised gains or losses other than as shown above




Eagle 4 Limited
L - |

Balance sheet
at 31 March 2012

2012 2011
Notes 3 §
Fixed asselts
investments 7 458,180,101 418,771,431
Current assets
Debtors 8 898,027,539 246,482,880
Cash at bank and m hand 6,156,103 9,102,932
904,183,642 255,585,812
Credifors: amounts falling due within one year 9 (879.861,956) (366,505,547)
Net current assets / (liabilities) 24,321,686 (110,919,735)
Total assets lass current liabilities 482,501,787 307,851,696
Credifors amounts falling due after more than one year
Bank loan 10 - -
Capital and reserves
Called up share capital 11 2,086,817 2,086,817
Share premium account 12 316,552,364 316,552,364
Profit and loss account 12 163,862,606 (10,787,485)
Equity shareholders’ funds 12 482,501,787 307,851,696

482,501,787 307,851,696

The accompanying notes on pages 9 to 15 form part of these financial statements

These financial statements were approved by the board of directors on 2 October 2012 and were
signed by

Acde ook
Andrew Silverbeck
Darector




Eagle 4 Limited

Notes to the financial statements
at 31 March 2012

Accounting policies
Basis of preparation

The financial statements are prepared under the historical cost convention and in accordance with
applicable accounting standards

Going concern

The company’s business activities, together with the factors likely to affect its future development and
position, are set out it the Directors’ Report on page 2 and 3

The company 1s an intermediate holding and operating company and 1s dependent on the central financing
arrangements of the ERM group On 25 July 2011 Charterhouse General Partners (IX) Lumited acquired a
majonty stake in the ulttmate parent company, ERM Group Holdings Limited, as part of a management
buy-out from Bnidgepomnt Following completion of the transaction, ERM Worldwide Limited became
the new ultimate parent company of the ERM group The directors, having assessed the response of the
directors of the ultimate parent company to thewr enquiries, have no reason to believe that a matenal
uncertainty exists that may cast significant doubt on the ability of the ultimate parent company to continue
as a gomg concern On the basis of their assessment of the company’s financial position and of the
enquiries made of the directors of the ultimate parent company, the company’s directors have a reasonable
expectation that the company will be able 1o continue 1n operational existence for the foreseeable future
Thus they continue to adopt the going concern basis of accounting n prepanng the annual financial
accounts

Statement of cash flows

The company has taken advantage of the exemption 1n FRS 1 from producing a statement of cash flows
on the grounds that it 15 a wholly owned subsidiary and 1ts results are included 1n the publicly available
group financial statements of ERM Worldwade Limited, the ultimate parent company

Basis of consofidation

The company 15 a wholly owned subsidiary of ERM Worldwide Limited and 1s included m the group
financial statements prepared by that company as at 31 March 2012 The company has therefore taken
advantage of the exemption provided by section 400 of the Compames Act 2006 not to prepare group
financial statements

Investments

Investments held as fixed assets are stated at cost less provision for permanent diminution mn value The
carrving values of fixed assets are reviewed for impairments in penieds if events or changes 1n
circumstances indicate that the carrying value may not be recoverable

Deferred taxation

Deferred taxation 1s recogmised n respect of all tuming differences that have oniginated but not reversed at
the balance sheet date where transactions or events have occurred at that date that wall result in an
obligation to pay more tax, or nght to pay less or to receive more tax, with foellowing exceptions

s Provision 1s made for deferred taxation that would anise on remittance of the retamned earmings of
subsidiaries, associates and joint ventures only to the extent that, at the balance sheet date, dividends
have been accrued as receivable, and

e  Deferred tax assets are recogmsed only to the extent that the directors consider that it 13 more likely
than not that there will be switable taxable profits from which the future reversal of the underlymng
timing differences can be deducted

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




Eagle 4 Limited

Notes to the financial statements
at 31 March 2012

Accounting policies (continued)

interest bearing borrowings

Immediately after 1ssue, debt 1s stated at the fair value of the consideration receirved on the 1ssue of the
capatal instrument and after deduction of 1ssue costs The finance cost of the debt 1s allocated to periods
over the term of the debt on an amortised cost basis, with the exception of any revolving facility which 1s
allocated at a constant rate on the carrying amount

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

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

All differences are taken to the profit and loss account (incleded under operating loss)

Other operating (costs) / income

Year Year

ended ended

31 March 31 March

2012 2011

3 3

Foreign exchange (losses) / gains (1,089,888) 367,018
Other operating costs (549,664) (295,998)

(1,639,552) 71,020

The audit fee for the year ended 31 March 2012 payable to the company’s auditor, KPMG LLP, was
$3,125 (2011 - $3,200) The audit fee for the year end 31 March 2012 was borne by another group
company

There were no employees and no other staff related costs

Total aggregate emoluments for directors during the year ended 31 March 2012 compnsed $ml (2011 -
$ml) Thewr emoluments were borne by another group company

Gain on sale of investments

Dunng the year, the company sold ns 100% investment holding stake in Eagle US, Inc to ERM Emerald
US, Inc for a total consideration of $242,700,000 1n exchange for an 1ssue of shares for $139,500,000 and
intercompany debt of $103,200,000 The gain anising on sale of this investment was $144,000.917 The
net book value of the mvestment sold was $98,690,083

In addition, during the year, the company sold its 100% mnvestment holding stake in ERM GmbH to
Emerald Germany GmbH for $12,700,000 (Euro 8,831,097} in exchange for an intercompany loan The
gain ansing on the sale of this mvestment was $11,257,833 The net book value of the investment sold
was $1,442,167

10




Eagle 4 Limited

Notes to the financial statements
at 31 March 2012

Interest receivable and similar income

Bank interest
Interest recervable on amount due from group undertakings
Foreign exchange gains on retranslation of external loans

Interest payable and similar charges

Interest on bank loans and overdraft
Amortisation of deferred finance charges
Foreign exchange losses on retranslation of intercompany loans

Tax charge on profit on ordinary activities
(a)  Analysis of the tax charge for the year

Current tax

Current year
Prior year adjustment

Current tax charge — group rehief payable (note 6(b))
Deferred tax

Deferred tax charge — (note 6{(c))

Tax charge on profit on ordnary activities

Year Year
ended ended

31 March 31 March

2012 2011

3 b

- 13,792
32,473,243 7,051,982
1,448,054 -
33,921,297 7,065,774
Year Year
ended ended

31 March 31 March
2012 2011

b 3
5,163,200 237,578
580,685 82,327
339,069 3,689,272
6,082,954 4,009,177
Year Year
ended ended

31 March 31 March
2012 2011

) 3
6,806,377 845,885
10,073 1,536,959
6,816,450 2,382,844
- 119,152
6,816,450 2,501,996

11
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Notes to the financial statements
at 31 March 2012

Tax charge on profit on ordinary activities (continued)

{(b)  Factors affecting current tax charge for the year

The tax assessed for the year 1s the profit on ordinary activities before tax multiplied by the statutory rate
of corporation tax mn the UK of 26% (2011 - 28%) The difference 1s set out below

Year Year
ended ended
31 March 31 March
2012 2011
3 3
Profit on ordinary activities before tax 181,466,541 3,127,617
Profit on ordtnary activities multiphied by the statutory rate
of corporation tax 1n the UK of 26% (2011 - 28%) 47,181,301 875,733
Effects of
Non-taxable income (40,374,924) (29,848)
Prior year adjustment 10,073 1,536,959
Current tax charge — group relief payable (note 6(a)) 6,816,450 2,382,844
{c) Deferred tax

The movement in deferred tax recogmsed relating to losses at 24% (2011 — 26%) 1s as fellows

2012 2011

b3 3

At begimnng of year - (119,152)
Tax charge/ (credit) 1n the profit and loss account (note 6{a)) - 119,152

Atend of year - -

{(d) Factors that may affect future tax charges

The statutory rate of UK corporation tax reduced to 24% from | Apnl 2012, with further 1% reductions
expected 1n each of the next two years to bring the rate down to 22% by 1 Apnl 2014

12
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Notes to the financial statements
at 31 March 2012

7. Fixed asset investments

Subsidiary
Undertakings
b3

Cost:
At 31 March 2011 418,771 431
Additions:
Emerald Germany GmbH (see note {a)) 40,919
ERM Emerald US Inc (see Note 3) 139,500,001
Disposals
ERM GmbH (see Note 3) (1,442,167)
Eagle US, Inc (see Note 3) (98,690,083)
At 31 March 2012 458,180,101

{(a) The company acquired a 100% shareholding stake in Emerald Germany GmbH from an external
German company named Blitzstart Holding AG for a total consideration of $40,919 (Euro 28,500)

The following is a hst of the company’s principal subsidiary undertalings and particulars of the
shareholdings therein as at 31 March 2012

Company name Country of Class of Proportion
Incorporation shares held
Emerald Germany GmbH Germany Ordinary 100%
ERM Emerald US, Inc us Ordinary 100%
ERM Holdings Ltd United Kingdom Ordinary 100%

For all the subsidiary undertakings listed above the country of operation is the same as the country of
ncorporation

The nature of the business of the above undertakings 1s principally that of mtermediate group holding
companies, except for ERM GmbH The principal activity of ERM GmbH 1s provision of environmental,
nisk and health and safety and sustainability consultancy services

8. Debtors
2012 2011
5 b3
Amounts due from group undertakings 896,149,817 246,098,686
Other receivables 11,047 -
Deferred finance charges (note 10) 1,866,675 384,194

898,027,539 246,482,880

13
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10.

Notes to the financial statements
at 31 March 2012

Creditors: amounts falling due within one year

2012 2011

b3 b

Amounts due to group undertakings 863,901,639 365,686,212
Group relief payable 3,840,487 732,589
Accruals 119,830 86,746
Bank loans {note 10) 12,000,000 -

879,861,956 366,505,547

Creditors: amounts falling due after more than one year
2012 2011

$ $

Bank loans - -

On 8 December 2005 the company entered mnto a 7 year Revolving Credit Facility with a syndicate of
banks led by Bank of Scotland On 25 July 2011 the facility was repaid and cancelled

On 25 July 2011, Charterhouse General Partners (IX) Limited acquired a majonty stake in the ERM
group The transaction resulted 1n a change of control of the then ultimate parent company, ERM Group
Holdings Limited The company's indirect parent undertaking, Emerald 2 Linuted, entered mto a $525
mallion Syndicated Facility Agreement with a syndicate of banks led by HSBC Thus loan 1s secured by a
fixed and floating charge over the assets of the group

Within the $525 mullion Syndicated Debt Facility i1s a $50 million Revolving Credit Facility On 25 July
2011 $20 mllion was drawn on this facility which was used to repay the $20 mullion outstanding on the
previous Bank of Scotland Revolving Credit Facuity

During the peniod from 25 July 2011 to 31 March 2012, $8 mullion of the Revolving Credit Facility was
repaid leaving $12 mulhon drawn Interest accrues at 3 month USD LIBOR plus 3 75%

The new Revolving Credit Facility may be used as secunty for Ancillary Faciities On 31 March 2012,
$5 mulhon had been provided as security for bank guarantees of which $2 4m was utilised

At 31 March 2012, as the Revolving Facility has not been fully drawn, the deferred finance charges of
$1,866,675 (2011 - $384,194) have been disclosed within debtors (note 8) The deferred finance charges
relating to the old financing arrangements of the group have been wnitten off duning the year ending 31
March 2012

14
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11.

12

13.

14.

Notes to the financial statements
at 31 March 2012

Share capital
Allotted, called up and fully pard
2012 2012 2011 2011
No ) No b
Ordinary shares of $1 00 each 2,086,817 2,086,817 2,086,817 2,086,817
Reconcihation of shareholders’ funds and movements on reserves

Share Profit

Share premium and loss
capital account account Total
3 3 3 3
At 31 March 2010 2,086,817 316,552,364 (11,413,106) 307,226,075
Profit for the year - - 625,621 625,621
At 31 March 2011 2,086,817 316,552,364 (10,787,485) 307,851,696
Profit for the year - - 174,650,091 174,650,091
At 31 March 2012 2,086,817 316,552,364 163,862,606 482,501,787

Related party disclosures

The company 18 a member of the ERM Worldwide Limited group of compamies In accordance with the
exemption conferred by FRS 8, the company has not disclosed transactions with other 100% owned group
undertakings

Ultimate parent company and controlling party

The immediate parent company 1s Eagle 3 Limited

Unul 25 July 2011 the ultimate parent company and controlling party was ERM Group Holdings Limited
On 25 July 2011 ERM Worldwide Limited became the new ultimate parent company for the ERM group
ERM Worldwide Limited included the company 1n 1ts group financial statements for the year ended 31
March 2012, copies of which are available from Compames House
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