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14 Other financial assets (in € million)

Other financial assets can be specified as follows:

2004

25.0
0.9
0.8

2005
Deposits in respect of securitisation transactions 41.0
Investments in joint ventures 2.5
Other 0.4
43.9

26.7

The deposits relate to the surety amounts agreed on by the Group in the securitisation transactions

(refer to note 21 for further details). These funds are not at free disposal of the Group and are not

expected to be used by the Group within one year.

The Group has a 50% interest in the joint venture ‘Wagenplan’ and a 50% interest in the joint ven-

ture ‘PartsPlan’. The principal activities of Wagenplan are car leasing, while PartsPlan is primarily

concerned with the purchase of automotive parts.

The following items represent the Group’s interests in the assets and liabilities, turnover and

expenses of the joint ventures:

2004

17.5
1.1
(8.8)
(8.9)

0.9

13.1
(13.0)

2005

Non-current assets (including lease portfolio) 22.1
Current assets 1.4
Non-current liabilities (17.4)
Current liabilities (3.6)
25

Turnover 12.6
Expenses (12.4)
0.2

0.1
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The Group’s interest in the results of joint ventures relates to:

2005 2004
Unilease (2004: six months) - 1.8
Wagenplan and PartsPlan 0.2 0.1
0.2 1.9

15 Assets classified as held for sale (in € million)
2005 2004
Lease cars returned from clients 12.8 9.6
Land and buildings 1.2 1.2
14.0 10.8

Most of the lease cars returned from clients are sold within two months. The results from the sale
of these ex-lease cars are recognised in the income statement as part of the lease and rental ex-

penses under the cost of sales.

16 Trade receivables

Trade receivables are shown net of provisions necessary in respect of bad and doubtful debts. At
31 December 2005, this provision amounted to € 3.7 million (2004: € 4.5 million).
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17 Other receivables (in € million)

2005 2004
Prepayments/receivables in respect of core activities 47.0 44.5
Tax (exclusive of corporate income tax) and social
security contributions 4.0 5.2
Prepayments/receivables in respect of overheads 4.8 2.8
55.8 52.5

Prepayments and receivables in respect of core activities are related to expenditures for fuel,

insurance, road tax, volume bonuses, damage settlements and other related items.

18 Cash and cash equivalents (in € million)

2005 2004
Bank deposits in respect of securitisation transactions 31.2 -
Other cash and cash equivalents 0.1 0.1

31.3 0.1

The bank deposits held in connection with securitisation transactions are not at free disposal of
the Group, whereas balances included in the item ‘Other cash and cash equivalents’ are at free

disposal.
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19 Shareholders’ equity (in € million)

Movements in shareholders’ equity

Balance at 1 January 2004

Profit appropriation 2003

Net profit 2004

Purchase/sale of own shares

Issue of ordinary shares
Share-based payments

Stock options exercised

Dividend due on preference shares

Other movements

Balance at 31 December 2004

Effect of application of IAS 32 and IAS 39

Balance at 1 January 2005
Profit appropriation 2004
Net profit 2005
Share-based payments
Stock options exercised

Other movements

Balance at 31 December 2005

statements

Issued Share premium

share capital reserve
5.3 178.3

0.4 24.6

0.0 =

5.7 202.9
(1.4) (67.6)

4.3 135.3

0.0 1.5

4.3 136.8




Statutory reserve Hedging Reserve for Other Undistributed Total
for participations reserve own shares reserves profits
14.8 - (0.9) (60.0) 36.2 173.7
- - - 27.3 (36.2) (8.9)
- - - - 26.9 26.9
- - 0.9 0.4 - 1.3
- - - - - 25.0
- - - 0.2 - 0.2
- = - 0.0 - 0.0
- - - - 4.1) (4.1)
(13.4) - - 13.3 - (0.1)
1.4 = - (18.8) 22.8 214.0
- (2.4) - (0.1) - (71.5)
1.4 2.4) - (18.9) 22.8 142.5
- - - 10.5 (22.8) (12.3)
- - - - 36.4 36.4
- - - 0.6 - 0.6
- - - - - 1.5
0.2 0.0 - (0.1) - 0.1
1.6 2.4) - (7.9) 36.4 168.8
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Number x 1,000

Share capital and share premium

Ordinary shares

statements

Non-redeemable

Non-redeemable

112

cumulative convertible

preference financing

shares* preference

shares™

2005 2004 2005 2004 2005 2004

Outstanding at 1 January 17,230 15,662 4,200 4,200 1,300 1,300
Stock options

exercised by employees 117 1,568 - - - -

Outstanding
at 31 December 17,347 17,230 4,200 4,200 1,300 1,300

* Commencing 1 January 2005, the preference shares are classified as interest-bearing debts in accordance with IAS 32, on the

basis of the contractual obligations attaching to these shares as described in more detail in note 21.

The authorised share capital is € 20 million and comprises 25 million ordinary shares, 10 million cu-
mulative preference shares, 40 million preference shares and 5 million in convertible financing pre-
ference ordinary shares. All the said shares have a par value of € 0.25. Of the 40 million preference
shares, none have been issued. The holders of ordinary shares are entitled to receive dividends
as declared from time to time and are also entitled to vote per share at meetings of the company.
Holders of cumulative preference shares have a contractual limitation on their voting rights in pro-
portion to the amount of capital they bring in (45%). Holders of convertible financing preference
shares have voting rights that are analogous to those of ordinary shareholders. In respect of the
company’s shares that are held by the company (see hereafter), all rights are suspended until those

shares are reissued.

Hedging reserve
The hedging reserve comprises the effective portion of the cumulative net change in the fair value

of cash flow hedging instruments, after deducting corporate income tax.

Reserve for own shares
The reserve for the company’s own shares comprises the cost price of the company’s shares held by
the Group. In the course of 2004, the company sold all of its own shares (109,500 shares).



Undistributed profits
The profit is appropriated in accordance with article 32 of the company’s Articles of Association. The

proposed distribution of profits is as follows:

2005
Dividend on ordinary shares 16.5
Allocation to other reserves 19.9
Net profit 36.4

The proposed dividend is € 0.95 (2004: € 0.71) per qualifying ordinary share. The proposed divi-
dend has not been included in the balance sheet and there are no consequences for the corporate

income tax expense.

20 Earnings per ordinary share (in € million)

Earnings per ordinary share

The calculation of earnings per ordinary share is as follows:

2005 2004
Net profit 36.4 26.9
Less: dividend on cumulative preference shares - (2.6)
Less: dividend on convertible financing preference shares - (1.5)
Net profit attributable to ordinary shares 36.4 22.8
Weighted average number of ordinary shares outstanding 17,302,866 16,375,613
Earnings per ordinary share (in €) 2.10 1.39
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statements

The weighted average number of ordinary shares outstanding is calculated as follows:

Note 2005 2004
Issued ordinary shares as at 1 January 19 17,229,521 15,552,080
Effect of own shares held 19 - 32,600
Effect of shares issued
(especially in June 2004) 19 73,345 790,933
Weighted average number of ordinary shares outstanding 17,302,866 16,375,613
Diluted earnings per ordinary share
The calculation of the diluted earnings per ordinary share is as follows:

2005 2004

Net profit attributable to ordinary shares 36.4 22.8
Profits increase owing to the sale of own
shares repurchased - 0.0
After-tax effect on convertible financing preference shares 1.5 -
Net profit attributable to ordinary shares (diluted) 37.9 22.8

Note 2005 2004
Weighted average number of ordinary shares outstanding 17,302,866 16,375,613
Effect of conversion of financing preference shares 21 1,300,000 -
Effect of share options 23 214,057 177,686
Effect of purchase and sale of own shares - 76,900
Weighted average number of ordinary shares (diluted) 18,816,923 16,630,199
Diluted earnings per ordinary share (in €) 2.01 1.38




21 Interest-bearing debts (in € million)

This note provides information about the contractual terms of the Group’s interest-bearing debts.

For more information about the Group’s exposure to interest rate, refer to note 25.

Non-current liabilities

2005 2004

Credit institutions 668.9 682.4

Debt securities 575.3 318.3
Cumulative preference shares 46.2 -
Convertible financing preference shares 22.8 -

Self-funding by lessees 10.7 11.6

1,323.9 1,012.3

The debt securities item at year-end 2004 is after deducting € 12.2 million in cash and cash
equivalents to be used for the funding of new lease cars or which has to be redeemed to the holders

of the debt securities (A and B notes). At year-end 2005 the balance in question amounted to nil.
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Credit institutions
The amounts owed to credit institutions comprise both syndicated loans and bilateral loans.

The syndicated loan facilities available and amounts drawn are as follows:

Agreement, date 2005 2004
Available Drawn Available Drawn

31 October 2002

three-year loan - - - 278.0
27 July 2004
four-year revolving credit facility 320.0 220.0 320.0 100.0

14 December 2004 — |
five-year revolving credit facility 130.0 130.0 130.0 125.0
five-year loan 275.0 275.0 275.0 -

14 December 2004 — 11
five and a half year subordinated loan 15.0 15.0 15.0 15.0

Balance at 31 December 740.0 640.0 740.0 518.0

In 2005 no new syndicated loans were concluded.

Agreement has been reached with the bank syndicates on solvency and interest coverage ratios
and the ratio between investments in lease cars and interest-bearing debts. As at year-end 2005
and 2004, the Group complied with these ratios. The interest mark-ups due on these loans depend
on Athlon’s rating as determined by both Moody’s and Standard & Poor’s.

Debt securities

In 2003 and 2005, securitisation transactions were completed whereby € 607.4 million (2003:
€ 350.0 million and 2005: € 257.4 million) of the lease portfolio (future receivables of Athlon Car
Lease Nederland B.V. from customers with whom a lease contract has been concluded and the
anticipated revenue from the sale of ex-lease cars at the end of the lease period) was sold to Athlon
Securitisation B.V. and Athlon Securitisation 2005 B.V., which were specifically incorporated for
the purpose of the securitisation transactions. Debt securities were issued by these companies to
finance these transactions. The cars and receivables have been pledged as security for the Group’s
redemption and interest obligations. Cash from these transactions has also been deposited in a
blocked account.

The securitisation programmes each have a legal term of ten years and a revolving period of 3.5
years, after which the contracts expire and redemption takes place. Taking account of an average
term of 3.5 years for the securitised lease contracts, the securitisation programmes are expected
to have a weighted average term of five years. Athlon Securitisation B.V. and Athlon Securitisation
2005 B.V. are regarded as subsidiaries and are included in the consolidated financial statements of
Athlon Holding N.V.



The debt securities issued in 2003 are divided into A notes (€ 316.5 million), B notes (€ 14.0 mil-
lion) and C notes (€ 19.5 million). The A and B notes are listed on Euronext Amsterdam. The C no-
tes are held by Athlon Beheer Nederland B.V. The interest payable on the notes on an annual basis
is equal to three-month Euribor plus a mark-up. In the event of the company being wound up, the
C notes are subordinate to the B notes and the B notes are subordinate to the A notes. In view of
the anticipated redemption schedule, at year-end 2010 the debt securities will amount to nil.

The debt securities issued in 2005 are divided into A notes (€ 241.0 million), B notes (€ 3.8 million)
and C notes (€ 12.6 million). The A and B notes are listed on Euronext Amsterdam. The C notes
are held by Athlon Beheer Nederland B.V. The interest payable on the notes on an annual basis is
equal to three-month Euribor plus a mark-up. In the event of the company being wound up, the
C notes are subordinate to the B notes and the B notes are subordinate to the A notes. In view of
the anticipated redemption schedule, at year-end 2010 the debt securities will amount to approxi-
mately € 57.2 million.

The amounts owed to credit institutions and the debt securities have an average fixed interest rate

— taking account of interest rate swaps concluded — of 3.4% (2004: 3.7 %).

Cumulative preference shares

On 15 February 1999, the company issued 4.2 million non-redeemable cumulative preference
shares. A fixed annual dividend of 5.65% of the issue price will be paid for ten years. After this
period the percentage will be reviewed. The dividends are payable annually in arrears. There is no
redemption obligation. The preference shares have a par value of € 0.25 and were issued at € 11.

The total proceeds of this share issue amounted to € 46.2 million.

Convertible financing preference shares

On 7 March 2002, Athlon Holding N.V. completed a private share issue of 1.3 million convertible
financing preference shares at an issue price of € 17.50. The shares have a par value of € 0.25 and
are not listed on Euronext. The total proceeds of the issue amounted to € 22.8 million. The fixed
dividend on the convertible financing preference shares is 6.47% of the issue price. A review of the
dividend percentage takes place every five years. There is no redemption obligation.

Conversion is possible on the basis of a one-to-one conversion rate and on the basis of value for
value. One-to-one conversion by the shareholder is possible at any time. Athlon Holding N.V.
acquires the conversion right after the price of the ordinary share has been above the issue price
of € 17.50 plus 30% (€ 22.75) for twenty consecutive days.

Value for value conversion by the shareholder is possible in the following situations:
five years after the issue of the shares in question;
termination of the cooperation agreement in France, unless the cause of such termination is
attributable to Natexis or is in the sphere of control of the latter;
in the event of a third party gaining control of Athlon, with the exception of Stichting Continuiteit
Athlon Holding N.V.;
recapitalisation of reserves, profit or the share premium reserve by an increase in the par value
of shares;
amounts paid out of the reserves or share premium reserve in cash or securities, other than as
a normal dividend;
the issuance to shareholders of bonds or any financial instrument, other than shares in Athlon

Holding;
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n takeover, merger or split-up of Athlon, other than in connection with Athlon’s normal portfolio
management;

n purchase of own shares by the company at a price higher than the stock exchange price:

n payment of an exceptional high dividend.

In this conversion, for determining the number of ordinary shares to be received by means of an

agreed formula, account shall be taken of the issue price, the average stock exchange price of

the ordinary share over a period of ten consecutive trading days prior to conversion date, and the

number of shares to be converted.

Until 31 December 2004 both the cumulative preference and the convertible financing preference

shares have been classified as equity and are reclassified, as a result of the adoption of IAS 32 and

IAS 39 as from 1 January 2005, as interest-bearing debts.

Current liabilities

2005 2004
Credit institutions 120.7 225.2
Commercial Paper Programme 104.0 116.3
224.7 341.5

The Commercial Paper Programme, amounting to € 250 million, became effective in September
2000.

The current liabilities are interest-bearing - taking account of interest rate swaps concluded - at an
average interest rate of 3.0% (2004: 3.4%).

22 Provisions (in € million)

Restructuring Other Total
Balance at 1 January 2005 10.4 0.6 11.0
Additions - 0.0 0.0
Withdrawals (7.0) 0.0 (7.0)
Transfer to the income statement (1.2) (0.4) (1.6)
Balance at 31 December 2005 2.2 0.2 2.4
Term:
n Non-current part - 0.2 0.2
n Current part 2.2 - 2.2

The restructuring provision of € 10.4 million at 1 January 2005 was used to facilitate the merger of
Unilease and the Dutch and Belgian leasing activities.

The other provisions relate to pension obligations.



23 Employee benefits

Pension obligations

Included in personnel expenses (see note 6) is an amount of € 3.3 million (2004: € 3.1 million) in
relation to pension schemes.

Nearly all the pension schemes in the Netherlands are placed with, or based on, the occupational
pension fund “Pensioenfonds Metaal en Techniek”. Owing to a lack of detailed information regarding
the assets and liabilities of these granted pension plans, they are classified as defined contributions
plans. The said occupational pension fund, whose membership accounts for approximately 65% of
the Group’s Dutch employees, had a cover percentage of 129% at 31 December 2005. In case of

shortfalls or surpluses, the pension plans concerned can be adjusted prospectively.

Share-based payments

Share purchase plan

In 2003, a share purchase plan was agreed on between Athlon Holding N.V. and the members of
the Executive Board. Under this plan it has been agreed that 40% of the net bonus payment will be
used for the purchase of shares in Athlon Holding N.V. These shares may not be alienated during
the first three years after purchase. After this period, for each share acquired under this plan Athlon
Holding N.V. will grant one share, free of charge, to the members of the Executive Board. The value
of these shares will be deducted from the maximum stock option benefit applicable for that year.
In each case the shares granted by Athlon Holding N.V. shall be held for a minimum period of five
years, or until termination of employment with the company if this period is shorter.

At 31 December 2005 the members of the Executive Board held 12,328 (2004: 6,945) shares in
Athlon Holding N.V.

Stock option scheme

As a charge on the company, directors and a group of executive officers are given options on or-
dinary shares. The purpose of this stock option scheme is to bring the interests of the company’s
management and those of the shareholders into line with each other by granting the aforemen-
tioned employees a supplementary merit payment in order to promote the state of affairs at the
company in the long term, thereby increasing shareholder value. Annually at most 1.5% of the
issued ordinary shares can be granted as options. Up to and including 2003, the options were gran-
ted on 1 October of each year, subject to the approval of the Supervisory Board, at a price equal
to the closing price on the preceding 30 September. With effect of 2004, the grant date is 1 April
of each year. As a consequence of the foregoing, the members of the Executive Board received no

options in 2004.

Three share option arrangements granted before 7 November 2002 exist. The recognition and
measurement principles in IFRS 2 have not been applied to these grants in accordance with the

transitional provisions in IFRS 1 and IFRS 2.

The term of options granted up to and including 1 October 2001 is five years, the terms and condi-
tions of the grants for all options issued after 1 October 2001 is seven years of service. The options
granted can in principle only be exercised after three years at the issue price, i.e. the market price

of the shares at grant date of the options.
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The options granted are given below.

Options granted to Mr H. Bierstee

Year Number Number Number Number Exercise
granted exercised expired  withdrawn price (€)
2000 26,400 26,400 - - 13.65
2001 30,000 - - 30,000 11.30
2002 15,000 - - 15,000 8.10
2003 49,800 - - 49,800 11.18
2004 - - - - -
2005 33,950 - - 33,950 20.19
155,150 26,400 - 128,750

Options granted to Mr M.J.M.R. Claus

Year Number Number Number Number Exercise
granted exercised expired  withdrawn price (€)
2000 8,000 8,000 - - 13.65
2001 23,600 19,500 - 4,100 11.30
2002 11,800 - - 11,800 8.10
2003 39,400 - - 39,400 11.18
2004 - - - - -
2005 26,830 - - 26,830 20.19
109,630 27,500 - 82,130

Options granted to Mr N.M.P. van den Eijnden

Year Number Number Number Number Exercise
granted exercised expired  withdrawn price (€)

2000 6,000 6,000 - - 13.65
2001 19,000 - - 19,000 11.30
2002 9,500 - - 9,500 8.10
2003 36,900 - - 36,900 11.18
2004 - - - - -
2005 26,830 - - 26,830 20.19

98,230 6,000 - 92,230
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Options granted to Mr J. Slootweg

Year Number Number Number Number Exercise
granted exercised expired  withdrawn price (€)

2000 3,000 3,000 - - 13.65
2001 19,000 - - 19,000 11.30
2002 9,500 - - 9,500 8.10
2003 36,900 - - 36,900 11.18
2004 - - - - -
2005 26,830 - - 26,830 20.19

95,230 3,000 - 92,230

Options granted to Mr J.W. Verouden (ex-director)

Year Number Number Number Number Exercise

granted exercised expired  withdrawn price (€)

2000 21,600 21,600 - - 13.65

2001 24,500 24,500 - - 11.30
46,100 46,100 = _

Options granted to other senior staff personnel

Year Number Number Number Number Exercise
granted exercised expired  withdrawn price (€)
2000 77,350 55,750 21,600 - 13.65
2001 65,000 48,750 9,500 6,750 11.30
2002 64,250 17,500 - 46,750 8.10
2003 71,800 7,600 750 63,450 11.18
2004 75,250 5,700 1,250 68,300 17.20
2004 9,500 - - 9,500 16.45
2005 87,100 - 1,500 85,600 20.19
450,250 135,300 34,600 280,350

Included, under the expired options, are the withdrawn options.
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The number and weighted average exercise prices of share options are as follows:

2005 2004
Weighted Number Weighted Number
average of options average of options

exercise price exercise price
Outstanding at 1 January 11.78 594,200 12.58 738,500
Granted 20.19 201,540 17.12 84,750
Exercised 12.56 116,550 12.30 112,750
Expired 17.19 3,500 20.20 116,300
Outstanding at 31 December 14.12 675,690 11.78 594,200
Exercisable at 31 December 171,400 179,250

The options exercised during 2005 had a weighted average share price at the day of exercise of
€ 20.49 (2004: € 17.16).

The options outstanding at 31 December 2005 have an exercise price in the range of € 8.10 to
€ 20.19 (2004: € 8.10 and € 17.20) and a weighted average remaining contractual life of 4.7 years
(2004: 4.4 years).

The fair value of services received in return for share options granted is measured, and taken to
the income statement, by reference to the fair value of share options granted. The estimate of the
fair value of the services received is measured based on a binomial model. Expectations of early

exercise are incorporated into the relevant model.
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Fair value of share options granted and assumptions (in €):

Executive Senior staff

Board personnel

2005 2004 2005 2004

Fair value at measurement date 3.06 - 3.02 3.92

Share price 20.19 - 20.19 17.20

Exercise price 20.19 - 20.19 17.20

Expected volatility (weighted average) 22.5% - 22.5% 32.5%

Vesting period 3 years - 3 years 3 years

Contractual life 7 years - 7 years 7 years

Expected life 7 years - 5.8 years 5.8 years

Dividend — expected average growth 7% - 7% 7%
Risk-free interest rate (based on Dutch

government bonds) 3.4% - 3.4% 3.8%

The expected volatility is based on the historic volatility, adjusted for any expected changes to

future volatility due to publicly available information.

Share options are granted under a service condition and, for grants to the Executive Board, a non-
market performance condition, namely the attainment of long-term objectives. Such conditions are
not taken into account in the grant date fair value measurement of the services received. There are

no market conditions associated with the share option grants.

Personnel expenses Executive Board (in € million)
The remuneration of the Executive Board is included in personnel expenses (refer to note 6) and

can be detailed as follows:

2005 2004

Short-term employee benefits 1.8 1.7
Post-employment benefits (pension schemes) 0.3 0.3
2.1 2.0

Share-based payments 0.3 0.1
2.4 2.1

Included in the short-term employee benefits are periodic employee benefits and accrued merit

bonuses.
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Remuneration for Executive Board members (in €)

The remuneration per director for the year 2005 is as follows:

statements

Periodic 2005 Post- Total
employee merit employment
benefits bonus benefits
Mr H. Bierstee 349,700 166,036 156,381 672,117
Mr M.J.M.R. Claus 310,242 131,222 52,489 493,953
Mr N.M.P. van den Eijnden 280,072 131,222 65,198 476,492
Mr J. Slootweg 280,072 131,222 61,341 472,635
1,220,086 559,702 335,409 2,115,197
The remuneration per director for the year 2004 is as follows:
Periodic 2004 Post- Total
employee merit employment
benefits bonus benefits
Mr H. Bierstee 336,920 159,650 148,828 645,398
Mr M.J.M.R. Claus 299,969 126,175 50,470 476,614
Mr N.M.P. van den Eijnden 269,970 126,175 51,261 447,406
Mr J. Slootweg 269,970 126,175 62,123 458,268
1,176,829 538,175 312,682 2,027,686

For two members of the Executive Board, the pension plan consists of a capped, index-linked career

average system (pension scheme based on average wages during an employee’s working career)

and, for any salary rate above the cap, a defined contribution plan.

Both the capped, index-linked career average system and the defined contribution plan are insured

plans (‘verzekerde regeling’) which, from 1 January 2006 onwards, assign an indicative pensionable

age of 65.

To comply with existing contractual agreements, the pensionable age can be brought forward to

62. The pension benefits from 62 to 65 year are pegged at no more than 70% of the final fixed

annual salary.



For the other two members of the Executive Board, a defined contribution plan applies.

The pensionable age for the chairman is set contractually at 62 and for the other member at 65.

The share-based payments relate to share options granted and the share purchase plan. With
respect to share options granted € 0.2 million employee expenses have been recognised in 2005
(2004: € 0.1 million). With respect to the share purchase plan € 0.1 million expenses have been
recognised in 2005 (2004: nil).

24 Other payables (in € million)

2005 2004
Advance receipts/amounts owing in respect of
core activities 59.8 53.4
Preference dividend 4.1 4.1
Tax (exclusive corporate income tax) and social security
contributions 6.1 4.1
Staff-related costs 8.9 9.2
Fair value derivatives 3.4 -
Other 9.2 9.5
91.5 80.3

The advance receipts and amounts owing in respect of core activities relate, among other things, to

the interest on interest-bearing debts, insurance, and accrued volume bonuses.
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25 Risk management and financial instruments disclosures

This section provides details of the Group’s exposure to risk and describes the methods used by
management to control risk. The most important types of strategical business risk to which the
Group is exposed are pricing risk (including residual value risk), credit risk, interest rate risk,
liability/insurance risk and ICT risk. Derivative financial instruments are used to hedge exposure to

fluctuations in interest rates.

Risk management in general

The Group’s risk management system (Enterprise Risk Management) is based on the framework
of the Committee of Sponsoring Organizations of the Treadway Commission (COSO). The risk ma-
nagement system affords no guarantee that the corporate objectives will be achieved. What it does
offer, however, is a coordinated approach for assessing whether the risk management measures
are adequate, both as a whole and in their mutual relationship, in order to provide timely informa-
tion on the extent to which the objectives are being achieved. Standardisation of the risk analyses
is a particularly useful strategy for effectively identifying, confirming and communicating relevant

information.

Specific lease-related risks

Pricing risk

The pricing risk is the failure to conclude profitable contracts. The pricing risk includes the compo-
nents residual value, interest, maintenance, insurance and other lease rate components. The pri-
cing is of importance at the start of the contract and during the term of the contract (recalculation).
Price setting is analysed regularly to avoid quoting wrong prices.

With regard to the residual value risk, the Group maintains a policy of harmonised risk manage-
ment procedures that must be adhered to by all its subsidiaries; moreover, increases of the
so-called standard residual values are not allowed in principle. Should there nonetheless be an
increase, this will result in extensive analyses on future client and contract profitability. Standard
residual values are periodically set and evaluated by residual value committees. Said committees
include employees who have specific expertise, a sound working knowledge of the market and
many years’ experience with regard to possible development of residual values of assets and their
valuation. Furthermore, they use external information to assess these residual values.

Open residual value positions at year-end 2005 totalled € 892 million (2004: € 847 million). During
2005, business indicators emerged that led to a further test on impairment of specific operating
lease cars. These indicators mainly concerned a drop in income on the sale of ex-lease cars in
Germany in March 2005. The reason for that was the uncertainty about possible government
measures to reduce emissions of fine dust particles by diesel engines. In early October 2005, the
Algerian government imposed a temporary import ban on low-age, used cars sourced from France
and other EU member countries. This resulted, until further notice, in the loss of a sales market for
Athlon. In view of that, the carrying value of some specific ex-lease cars has been scaled down.
Further analyses, in which the future profitability of these ex-lease cars is compared to the
carrying value, have resulted in impairment losses of € 10.5 million (2004: € 3.0 million) which are
included in the income statement as lease and rental expenses. At 31 December 2005, recognised

impairment losses totalled € 11.5 million (year-end 2004: € 4.5 million).



Credit risk

Management has a credit policy in place and the exposure to credit risk is monitored on an ongoing
basis. The creditworthiness of a customer is carefully assessed on entering into an agreement
with the aid of external information. The Group endeavours to maintain an adequate spread of its
customer base representing a mix of various business sectors. The ownership of the car provided
by the customer also serves as security.

Investments other than lease contracts must be concluded in cash only and, even then, only with
counterparties whose credit rating is at least the same as or higher than that of the Group. Trans-
actions involving derivative financial instruments are entered into with counterparties that have a
high creditworthiness and with whom the company has signed a netting agreement.

At balance sheet date there were no significant concentrations of credit risk.

The maximum exposure to credit risk is represented by the carrying amount of the lease portfolio
(operating lease cars and finance lease receivables) minus the residual value of the operating lease
cars. This maximum exposure at year-end 2005 amounted to € 728 million and will only be recog-

nised if all the counterparties fail completely to perform as contracted.

Interest rate and liquidity risk

Interest rate risk

The policy of the Group is aimed at mitigating the interest rate risk, and keeping it within the limits
set by the Executive Board. One of these limits is that the maximum interest rate risk of the Group,
resulting from future changes in the rates curve, shall not exceed 1% of the total of the disclosed

shareholders’ equity and the preference share.

The Group is exposed to cash flow interest-rate risk because the (fixed) interest included in the
lease and rental installments due has, on average, a longer period to maturity than the (variable)

interest due on short-term and long-term loans.

The Group manages its cash flow interest rate risk by using floating-to-fixed interest-rate swaps
(IRS), denominated in €. Most of these are at a one, three or six-month euro interbank offered rate
(Euribor). The swaps expire between January 2006 and December 2009 and have fixed interest
rates ranging from 2.1% to 3.3% (2004: 2.1% and 3.3%). At 31 December 2005, the company had
interest rate swaps with a notional contract amount of € 1,150 million (2004: € 892 million).

The possible cash flow interest-rate risk that the Group runs is monitored, among other things,
by preparing a monthly GAP report. This monthly simulation includes various interest rate scena-
rios. The Group differentiates between several fixed terms of swap so as to gauge whether any
mismatching exists between the cash flow arising from lease contracts and the funding attracted.
The interest due is included in the cash flow hedges of both the lease contracts and financing ar-
rangements. The anticipated early redemptions are taken into account when calculating the cash

flows of the lease contracts.

The Group classifies IRS as cash flow hedges and states them at fair value. The difference between fair
value and the IRS carrying value of swaps at 1 January 2005 was adjusted — after deduction of tax -
against the opening balance of the hedging reserve (part of the shareholders’ equity) at that date. The
fair value of IRS at 31 December 2005 was € 3.4 million negative (2004: € 3.5 million negative).
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The finance lease receivables of € 88 million are matched as far as possible in terms of interest due

on borrowings.

Liquidity risk

Liquidity risk arises in the general funding of the Group’s activities and in the management of
positions. It includes the risk of being unable to fund assets at appropriate maturities and rates.
The Group has access to a diverse funding base. Funds are raised using a broad range of financial
instruments including commercial paper, syndicated loans, securitisation transactions, debenture
loans and bilateral credit agreements with banks. This enhances funding flexibility, limits depen-
dence on any one source of funds and generally lowers the cost of funds. The Group strives to main-
tain a balance between continuity of funding and flexibility through the use of liabilities with a range
of maturities. The Group continually assesses liquidity risk by identifying and monitoring changes in

funding required to meet business goals and targets set in terms of the overall Group strategy.

Liability/insurance risk

Liability/insurance risk is the risk that the owner of the lease object is held responsible for own
damages and damages occurred by third parties. In relation to third party liability the Group ap-
plies the policy that these risks are transferred to insurance companies. For own damage liability
risks, the Group accepts the liability itself. In order to minimise this risk, the evolution of the
damage expenses as compared to the insurance rates in the lease contracts is periodically asses-
sed, whereby the accrual for damages still to be paid is determined based on external information
(damage reports) as well as internally available knowledge and standard damage amounts per type

of damage.

ICT risk

The daily operations are highly dependent on the reliability and continuity of the ICT infrastructure.
Management controls these risks, by a set of measurements, such as the ‘Athlon Business Commu-
nity’, whereby the risks are inventoried, in an overseeable format, for future reference, and control
measures are taken. Guidelines are also drawn up for data protection, among other things.
Commencing 2006 all the subsidiaries will be permitted to use the shared locations and business
recovery alternatives necessary in order to ensure business continuity and the performance of

system backups/data recovery.

Sensitivity analysis

Pricing risk (including residual value risk)

The proceeds from the sale of ex-lease cars and the carrying value upon maturity as specified in
the lease contracts are determinant in regard to the result ‘sale of lease cars returned from clients’.
In 2006, the Group expects to sell approximately 35,000 lease cars returned from clients. If the
difference between revenue and carrying value upon maturity from the lease contract comes out,
on average, € 100 higher or lower this will impact the result before tax, favourably or adversely,

respectively, by € 3.5 million.



Credit risk

Over the period 2001 through 2005, the loss arising from uncollectable debts ranged between
0.11% (2005) and 0.43% (2003) of the average investment in the lease and rental portfolio.

If these losses in 2006 increase by 0.1% (10 basis points) this will adversely impact the result

before tax by € 1.7 million.

Interest rate risk

Based on a hedging policy, the Group strives to mitigate the effect of interest rate fluctuations on
the result. Interest rate sensitivity is illustrated by the effect of a parallel steepening of the rates
curve by 100 basis points (1%) should the latter occur, in early January 2006, within a short space
of time and be of a lasting nature. Based on the interest rate position as at 31 December 2005, such

a steepening of the rates curve would result in a future loss of € 2.2 million.

26 Fair value

The fair values of the finance lease receivables more or less equals the carrying value of € 88.2 mil-
lion. The same goes for the interest-bearing debts which either have a variable interest or are short

term. The interest rate swaps to hedge the variable interest are stated at fair value.

27 Capital commitments

The existing capital commitments at the balance sheet date relate to ordinary activities, such as
those in relation to purchasing lease cars. At the said date these commitments have a normal
size.

At 31 December 2005 the rent commitments of the Group amount to € 49.8 million (2004: € 51.5
million), of which € 8.7 million is due within one year (2004: € 8.2 million).

28 Contingencies

There are no contingent assets or contingent liabilities to report.

29 Related parties

Identity of related parties

The Group has a related party relationship with its subsidiaries, its joint ventures (refer to note 30
and 14) and with its directors and executive officers.

The joint ventures make the results of their activities available to the Group as well as to the other

joint venture partners.

Transactions with members of the Executive Board
For the remuneration of the Executive Board and further details on their participation in the Group’s
stock option scheme, refer to note 23.
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30 Group entities

The Group’s assets lie principally in the following subsidiaries:

Subsidiaries Country Ownership interest
2005 2004

Athlon Car Lease Nederland The Netherlands 100% 100%
CARe Schadeservice The Netherlands 100% 100%
Athlon Car Lease Belgium Belgium 100% 100%
Athlon Car Lease Luxembourg Luxembourg 100% 100%
CARe Carrosserie Belgium 100% 100%
Athlon Car Lease Germany Germany 100% 100%
Athlon Car Lease France France 100% 100%

31 Events after the balance sheet date

In January 2006 the Group successfully placed its debut 3-year Eurobond issue worth € 250 million.
The Eurobond floating-rate note has a coupon of 55 basis points over three-month Euribor. The

loan will be used to refinance existing loans and for upsizing and extending the credit facility.

On 1 March 2006 the Group acquired the shares of Business Renting Espafia. On the date of ac-
quisition this company had something over 3,100 contracts while the net profit for the year 2005
amounted to € 1.6 million. A consideration of € 13 million was paid for goodwill and customer

relationship value.

32 Accounting estimates and judgements by management

Management periodically discusses with the Supervisory Board the development, selection and dis-
closure of the Group’s critical accounting policies and estimates and the application of these policies
and estimates. Note 11 contains information about the assumptions and their risk factors relating
to the valuation of intangible assets.

In note 25 detailed analysis is given of the residual value and credit exposure of the Group and
risks in relation to this. The accounting estimates of residual values and the spread of the customer

portfolio over different branches of industry are also discussed.



33 Explanation of transition to IFRS (in € million)

As stated in the introduction to the notes, these are the Group’s first consolidated financial state-

ments prepared in accordance with IFRS.

The accounting policies set out in these consolidated financial statements have been applied in pre-
paring the financial statements for the year ended 31 December 2005, the comparative information
presented in these financial statements for the year ended 31 December 2004 and in the prepara-

tion of an IFRS opening balance sheet at 1 January 2004 (the Group’s date of transition).

In preparing its IFRS opening balance sheet, the Group has adjusted amounts reported previously
in financial statements prepared in accordance with its previous basis of accounting (namely Dutch
GAAP). An explanation of the effect of transition from Dutch GAAP to IFRS on the Group’s financial

position, financial results and cash flows is set out in this note.
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Reconciliation of the balance sheet

ASSETS 1 January 2004
Effect of
transition to

Note Dutch GAAP IFRS IFRS

Non-current assets

Operating lease cars a 1,136.7 (54.9) 1,081.8
Finance lease receivables a - 37.7 37.7
Rental cars 38.0 - 38.0

Lease and rental portfolio 1,174.7 (17.2) 1,157.5
Intangible assets b 12.6 - 12.6
Deferred tax assets ® 8.5 3.0 6.5
Other tangible assets e 31.1 (1.2) 29.9
Other financial assets d 43.1 (1.8) 41.3

90.3 0.0 90.3

1,265.0 (17.2) 1,247.8

Current assets

Assets classified as held for sale e - 10.5 10.5
Stock e 10.9 (9.3) 1.6
Income tax receivable 13.8 - 13.8
Trade receivables 44.3 0.3 44.6
Other receivables 47.9 - 47.9
Cash and cash equivalents 0.2 - 0.2

117.1 1.5 118.6

1,382.1 (15.7) 1,366.4
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31 December 2004

Effect of
transition to
Dutch GAAP IFRS IFRS
1,545.3 (104.1) 1,441.2
- 81.5 81.5
44.8 - 44.8
1,590.1 (22.6) 1,567.5
29.5 2.3 31.8
3.4 0.8 4.2
33.8 1.2) 32.6
26.9 (0.2) 26.7
93.6 1.7 95.3
1,683.7 (20.9) 1,662.8
- 10.8 10.8
11.1 (9.6) 1.5
3.1 - 3.1
40.8 0.1 40.9
52.5 - 52.5
0.1 - 0.1
107.6 1.3 108.9
1,791.3 (19.6) 1,771.7
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Reconciliation of the balance sheet

EQUITY AND LIABILITIES 1 January 2004
Effect of
transition to

Note Dutch GAAP IFRS IFRS

Shareholders’ equity

Issued share capital 5.3 - 583
Share premium reserve 178.3 - 178.3
Other reserves (37.3) (8.8) (46.1)
Undistributed profits 36.2 - 36.2
f 182.5 (8.8) 173.7

Non-current liabilities

Interest-bearing debts 784.8 - 784.8
Advance maintenance receipts g 31.1 (31.1) -
Deferred tax liabilities c 4.4 (0.3) 4.1
Provisions 0.5 0.1 0.6

820.8 (31.3) 789.5

Current liabilities

Interest-bearing debts 227.1 - 227.1
Advance maintenance receipts g 15.0 26.2 41.2
Income tax payable 1.1 - 1.1
Provisions h 5.5 (1.8) 3.7
Trade payables 41.8 - 41.8
Other payables 88.3 - 88.3

378.8 24.4 403.2

1,382.1 (15.7) 1,366.4
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31 December 2004

Effect of
transition to
Dutch GAAP IFRS IFRS
5.7 - 5.7
202.9 - 202.9
(8.8) (8.6) (17.4)
23.7 (0.9) 22.8
223.5 (9.5 214.0
1,012.3 = 1,012.3
34.0 (34.0) -
16.4 (3.9) 12.5
0.6 0.0 0.6
1,063.3 (37.9) 1,025.4
341.5 - 341.5
15.9 27.9 43.8
0.9 - 0.9
10.5 (0.1) 10.4
55.4 - 55.4
80.3 - 80.3
504.5 27.8 532.3
1,791.3 (19.6) 1,771.7
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a) Lease contracts

Classification of lease contracts (I1AS 17)

With regard to the lease contracts concluded by the Group, a distinction has to be made between
finance lease contracts and operating lease contracts. The classification of contracts depends on
who bears the risks and rewards incidental to ownership. If nearly all the risks and rewards are not
transferred to the lessee (and are therefore retained by the Group), the contract classifies as an
operating lease contract.

As a result of the implementation of IFRS, the Group has made a thorough analysis of whether
or not it actually bears the economic risk. For a limited number of the contracts this has resulted
in a reclassification from operating lease contracts into finance lease contracts for an amount of
€ 37.7 million as at 1 January 2004.

Valuation of (operating) lease contracts (IAS 16 and IAS 17)

Under Dutch GAAP, the operating lease cars were valued at acquisition price after deduction of
annuity-based depreciation. Under IFRS annuity-based depreciation on such cars is no longer al-
lowed; they are now depreciated on a straight-line basis. As of 1 January 2004 this has resulted
in the shareholders’ equity being reduced by € 10.9 million and the operating lease portfolio being
reduced by € 15.7 million. The effect on the net profit for 2004 is € 0.1 million (lower result).
Furthermore, under Dutch GAAP, volume bonuses were accrued and were recognised in the in-
come statement via a fixed distribution key. IFRS stipulates, however, that such bonuses should
be accrued and recognised as result during the average term of the related lease contracts. As
of 1 January 2004, this change has resulted in a decrease in the lease portfolio amounting to
€ 1.5 million and a decrease in the shareholders’ equity of € 1.0 million. The effect on the net profit
for 2004 is € 0.2 million (higher result).

As a consequence of the acquisition of Unilease as of 29 June 2004 the valuation differences
between Dutch GAAP and IFRS as at 31 December 2004 are substantially greater than at 1 January
2004.

b) Business combinations (IFRS 3)
The Group has applied IFRS 3 to all business combinations that have occurred since 1 January 2004
(the date of transition to IFRS). As of that date, goodwill is no longer amortised under IFRS, but is
tested annually for impairment.
The Group has elected to avail itself of the optional exemption in IFRS 1 not to apply IFRS 3 retro-
spectively to business combinations that occured before 1 January 2004.
As a result of the above exemption, the carrying amount of intangible assets as at 1 January 2004
has not changed. As per 31 December 2004 the carrying amount of intangible assets is increased
by € 2.3 million. This results of:
the revaluation of the investment in joint ventures (Unilease) under IFRS resulting in an increase
in goodwill of € 1.5 million;
the write-back of the goodwill amortisation charge under Dutch GAAP in 2004 amounting to € 1.6
million resulting in an increase in goodwill;
the Customer Relationship Value (CRV). Under IFRS this value relating to the acquisition of Uni-
lease in June 2004 was recognised at € 15 million. The CRV represents the amount attributable
to Unilease’s customer relations at the date of acquisition. This CRV was deducted from goodwill
and, as a consequence, did not affect the carrying value of the total intangible assets as at the

date of acquisition. The amortisation of the CRV in 2004 resulted in a decrease in the carrying



amount of intangible assets as per 31 December 2004 of € 1.2 million.
n the internal development of software. This resulted in an increase in intangible assets as per 31
December 2004 of € 0.4 million.

c) Deferred tax assets and liabilities
The changes set forth in this note increased the deferred tax asset and decreased the deferred tax

liability (based on a tax rate of 34.5%).

Note 1 January 2004 31 December 2004

Lease portfolio a H%3) 6.8
Intangible assets b - (0.1)
Trade receivables (0.1) 0.0
Advance maintenance receipts g (1.3) (1.6)
Provisions h (0.6) 0.0
838 5.1
Change in tax rate (34.5% to 31.5%) - (0.4)
83 4.7
Divided by:
n Increase in deferred tax assets 3.0 0.8
n Decrease in deferred tax liabilities 0.3 3.9

The effect of the transition to IFRS on the income statement for the year ended 31 December 2004

was to increase the previously reported tax charge for the period by € 0.4 million.

d) Other non-current financial assets: investments in joint ventures

Under Dutch GAAP, investments in joint ventures were valued on the basis of the net asset va-
lue, after adapting that figure to reflect the Group’s principles of valuation. The transition to IFRS
(and the related change of accounting policies) resulted in a change in the equity value of these
investments. At 1 January 2004, the interest in Unilease decreased by € 1.8 million (charged to the
shareholders’ equity) mainly due to the lower valuation of operating lease contracts under IFRS.
This was mainly due to the straight-line based depreciation instead of annuity-based depreciation

as was already explained above.

e) Assets classified as held for sale (IFRS 5)
In accordance with IFRS 5 the lease cars returned from clients for remarketing purposes are
recorded separately on the balance sheet instead of being classified as stock.

This item also includes land and buildings that are due to be sold.
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f) Shareholders’ equity

The effect of the adjustments on shareholders’ equity is as follows:

Note 1 January 2004 31 December 2004

Operating lease cars a (11.9) (15.8)
Goodwill b - (11.9)
Customer relationship value b - 13.8
Other intangible assets b - 0.3
Investment in joint ventures d (1.8) (0.2)
Advance maintenance receipts g 3.6 4.5
Provisions h 1.2 0.0
Deferred tax (change in tax rate) c - (0.4)
Other 0.1 0.2
Total adjustment to equity™ (8.8) (9.5)

* Fully attributable to shareholders of Athlon Holding N.V.

g) Advance maintenance receipts (IAS 1 and IAS 18)

Under Dutch GAAP, the result on the maintenance component was only recognised upon the ex-
piration of the lease contract. Conversely, under IFRS, the expected result is recognised on a
straight-line base over the term of the contract. On adopting IFRS this resulted at 1 January 2004
in a decrease of € 4.9 million in the advance maintenance receipts and an increase of € 3.6 million
in the shareholders’ equity. The effect on the net profit for 2004 is negligible.

In accordance with IAS 1 the advance maintenance receipts are classified as current as they are

expected to be settled in the normal operating cycle of lease activities.

h) Provisions (IAS 37)

Under Dutch GAAP, a provision for contract risks was formed up to and including 1999 for los-
ses ensuing from premature termination of contracts and residual value risks. This provision
was transferred, with effect from 2000, to the operating result in five equal annual installments.
This provision is not recognised under IFRS. As a consequence, this provision — after deduction of
deferred tax — has been credited to the shareholders’ equity. At 1 January 2004, this resulted
in an increase of € 1.2 million in the shareholders’ equity and a decrease of € 1.8 million in the
provisions. The effect on the net profit for 2004 is € 1.3 million (lower result, including the effect

the Unilease acquisition).



Note

Net turnover i
Lease and rental expenses i
Interest expenses

Car body repair expenses
Other expenses j
Cost of sales

Gross profit

Sales and administrative

expenses /k

Operating result

Share of result of

joint ventures

Result before tax

Income tax expense c

Net profit*

Earnings per ordinary
share (in €)
Diluted earnings per

ordinary share (in €)

Reconciliation of the consolidated income statement for the year 2004

Dutch GAAP Effect of IFRS
the transition
to IFRS
1,020.1 (322.8) 697.3
782.0 (322.0) 460.0
48.1 - 48.1
15.6 - 15.6
87.2 3.4 90.6
932.9 (318.6) 614.3
87.2 (4.2) 83.0
52.1 (3.6) 48.5
35.1 (0.6) 345
1.8 0.1 1.9
36.9 (0.5) 36.4
(9.1) (0.4) (9.5)
27.8 (0.9) 26.9
1.45 (0.06) 1.39
1.43 (0.05) 1.38

* Fully attributable to shareholders of Athlon Holding N.V.
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i) Turnover recognition (IAS 16, IAS 18 and IFRS 5)

Adjustments mainly concern the sale of lease cars returned from clients and the redemption
of finance lease receivables (resulting from the reclassification of the lease portfolio) which are
eliminated from turnover and from cost of sales under IFRS. Moreover, invoiced third-party
insurance premiums are no longer gross recognised as turnover. Instead, only the realised margin
is included in turnover.

In accordance with IFRS 5 and IAS 16 the proceeds from the sale of lease cars returned from clients
are not allowed to be shown gross in turnover. Hence, under IFRS, the related result is included in
the income statement as lease and rental expenses. Turnover and cost of sales were both € 270.4
million lower as a consequence.

The reclassification of the lease portfolio in accordance with IAS 17 requirements, resulted in de-
creases for both turnover and cost of sales (both lower by € 20.9 million) as redemption of finance
lease receivables is not included in the income statement (contrary to depreciation turnover and
depreciation charges of operating lease cars).

Amounts collected on behalf of third parties for which the Group runs only limited risks and for
which the Group is regarded as an agent, such as third party insurance (in which the holder of
the operating lease car is, in law, the risk bearer and not the leasing company), are not economic
benefits which flow to the company. Hence, in accordance with IAS 18, the gross amounts are not
longer recognised as turnover but only the margin realised is recorded as turnover. Turnover and
cost of sales were both € 31.5 million lower as a result.

The net effect of the above-mentioned changes amounts to € 322.8 million, which results in a
decrease in turnover. The cost of sales decreases by € 322.0 million, due in part to other changes
(refer to a, b and h).

J) Allocation of depreciation/amortisation charges and capitalisation of software

Due to a more precise allocation of depreciation/amortisation charges of intangible and other tan-
gible assets, the other expenses under cost of sales have increased by € 3.8 million. The opposite
effect is apparent under sales and administrative expenses. Owing to the capitalisation of software

(refer to b) the cost of sales has decreased by € 0.4 million.

k) Share-based payments (IFRS 2)

The Group applied IFRS 2 to its share-based payment arrangements at 1 January 2004 except for
equity-settled share-based payment arrangements granted before 7 November 2002. The Group
has granted equity-settled share-based payments in 2004 and 2005.

Pursuant to IFRS these transactions are accounted for at fair value. This has resulted in an increase
of € 0.2 million in the cost of sales for 2004, in which a contra entry is made for the shareholders’
equity. As a result of this the implementation of IFRS 2 has had no effect, overall, on the share-

holders’ equity.

Explanation of substantial adjustments to the cash flow statement for 2004
There are no substantial differences between the cash flow statement presented under IFRS and

the cash flow statement presented under Dutch GAAP.



34 Reconciliation with respect to the application of IAS 32 and IAS 39
at 1 January 2005 (in € million)

Note Dutch GAAP Effect of IFRS
31 December adoption 1 January
2004 1AS 32/39 2005
Assets
Deferred tax assets b/c 4.2 1.2 5.4
Other receivables c 52.5 (5.3) 47.2
Cash and cash equivalents d 0.1 19.3 19.4
Liabilities
Equity - issued share capital and share premium a 208.6 (69.0) 139.6
Equity - hedging reserve b - (2.4) (2.4)
Equity - other reserves c (18.8) (0.1) (18.9)
Interest-bearing debts: non-current a/c 1,012.3 63.9 1,076.2
Interest-bearing debts: current d 341.5 19.3 360.8
Other payables: current b 80.3 3.5 83.8

a) Preference shares (I1AS 32)

The company has issued cumulative preference shares (€ 46.2 million) and convertible financing
preference shares (€ 22.8 million).

Under Dutch GAAP, these shares were presented on the balance sheet as shareholders’ equity,
while the dividend related to these shares was accounted for via distribution of profit. Under IFRS,
these preference shares will be classified as interest-bearing debts, due to the presence of an
obligation to pay the preference dividend. As a result:

n the shareholders’ equity reduced at 1 January 2005 by € 69.0 million;

n the preference dividend is, from 2005 onwards, treated as an interest expense.

This modified accounting treatment has no consequences for:
n the solvency ratios required by financing institutions since it has been agreed that the preference
share capital will be included in the calculation of the solvency;

n the earnings per ordinary share.

b) Derivatives (IAS 39)

The Group concludes interest rate swap contracts (IRS) for the purpose of hedging interest rate
risks. Payment of variable interest on loans is thus converted into payment of fixed interest. These
IRS are, in principle, always held to maturity.

Under Dutch GAAP, the fair value of these IRS was not shown in the balance sheet but was instead
disclosed in the notes to the financial statement. Under IFRS however, the fair value of these IRS

must be presented on the balance sheet. As of 1 January 2005, this results in an increase in other
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current payables by € 3.5 million and a reduction in the shareholders’ equity by € 2.4 million.

Provided that the effectiveness of hedging interest risks is demonstrated, changes in the fair
value of IRS may be recognised via shareholders’ equity. Demonstrating the effectiveness of
hedging needs not take place at the micro level (individual loan and IRS) but at the macro level
(portfolio of loans and the IRS portfolio). The Group calls the latter ‘macro cash flow hedging’. By
recognising changes in the fair value of IRS via the shareholders’ equity, the shareholders’ equity
may fluctuate (to a limited extent) as from 1 January 2005. If the hedging is ineffective, (part of)

the change in the fair value will be charged to the result.

c) Valuation of loans at amortised cost (IAS 32/39)

The Group makes use of financing arrangements which are subject to initial costs (so-called
upfront fees). The arrangements in question are lines of credit extended by consortia of banks
(i.e. syndicated loans) and a securitisation (2003). Under Dutch GAAP, the initial costs were
capitalised and depreciated using the straight-line method over the period to maturity. Under IFRS,
the syndicated loans are recognised at amortised cost and, as a consequence hereof, the upfront
fees are included in this cost price using the effective interest rate method. At 1 January 2005
this resulted in a reduction of the shareholders’ equity by € 0.1 million while the other receivables

decreased by € 0.2 million.

As a consequence of the stringent IFRS netting rules the upfront fees are, since 1 January 2005,
no longer netted off against other receivables but are classified together with the interest-bearing
debts. The balance in question, at the said date, was € 5.1 million and € 4.4 million at 31 December
2005.

d) Cash and cash equivalents (I1AS 32)

As a consequence of the stringent IFRS netting rules, certain cash balances and call deposits held
for securitisation purposes are no longer netted off against the (current) interest-bearing debts
but are classified together with the cash and cash equivalents. The balance at 1 January 2005

amounted to € 19.3 million.



Athlon Holding N.V.

ASSETS

Fixed assets
Intangible fixed assets
Tangible fixed assets

Financial fixed assets

Current assets
Trade and other receivables

Cash at bank and in hand

Note

31 December 2005

31 December 2004*

0.4 19.1
0.1 0.1
248.4 144.6
248.9 163.8
1.8 4.6
0.0 59.8
1.8 64.4
250.7 228.2

EQUITY AND LIABILITIES

Shareholders’ equity

Issued share capital

Share premium reserve

Statutory reserve for participations
Hedging reserve

Other reserves

Undistributed profits

Provisions
Non-current liabilities

Current liabilities

Note

31 December 2005

31 December 2004*

4.3 5.7
136.8 202.9
1.6 1.4
2.4) -
(7.9) (18.8)
36.4 22.8
168.8 214.0
4.6 6.3
69.0 -
8.3 7.9
250.7 228.2

* Adjusted for comparison purposes.

— company balance sheet (in € million)
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Athlon Holding N.V. — company income statement (in € million)

Note 2005 2004*
Share of net result from participating interests 10 36.4 26.9
Net profit 36.4 26.9

* Adjusted for comparison purposes.
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General

The company financial statements are prepared in accordance with Part 9, Book 2 of the Nether-
lands Civil Code (‘NCC’) and form part of the 2005 financial statements of Athlon Holding N.V. (the
‘company’).

Regarding the company income statement, recourse is taken to the exemption granted by section
2:402 of the NCC.

Accounting principles for the measurement of assets and liabilities and for determining

the result

General

For defining the accounting principles for the measurement of assets and liabilities and for deter-
mining the result of its own financial statements, the company avails itself of the option referred
to in section 2:362, paragraph 8, of the NCC. This provides that the accounting principles for the
measurement of assets and liabilities and for determining the result (hereinafter referred to as
the ‘accounting principles’) of the company financial statements are identical to those used for the
consolidated IFRS financial statements. These consolidated IFRS financial statements are prepared
in accordance with International Financial Reporting Standards as adopted by the European Union.
Reference may be made to pages 76 through 86 of the consolidated financial statements for a

description of these accounting principles.

Financial fixed assets
Participating interests, over which significant influence is exercised, as well as joint ventures are

accounted for using the equity method.

Share of net result from participating interests

The share of net result from participating interests comprises the company’s entitlement to a share
in the profit of these participating interests. Results from financial transactions involving the trans-
fer of assets and liabilities between the company and its participating interests and between the
participating interests themselves, are not included in the accounts insofar as they can be regarded
as unrealised.

In order to emphasise the role of Athlon Holding N.V. within the Group, the income and expenses
arising from activities carried out by Athlon Holding N.V. for the benefit of the participating interests

shall be regarded as a share of net result from participating interests.

Change in accounting policies

The company has implemented a change in accounting policies following the adoption of the ac-
counting policies which are used in the consolidated financial statements. This change in accounting
policies is a result of applying the option granted by section 2:362, paragraph 8, of the NCC. By
availing itself of this option, the company was able to maintain a full reconciliation of shareholders’

equity according to its financial statements and to the consolidated financial statements.

145




146

The company financial statements were previously prepared in compliance wih the accounting
principles referred to in Part 9, Book 2 of the NCC. The change in accounting policies, which has
been incorporated retrospectively in the accounts, has impacted on both the shareholders’ equity
and the result. The impact on the shareholders’ equity at 1 January 2004 and 31 December 2004
is € 8.8 million and € 9.5 million respectively (lower shareholders’ equity). The effect on the result
for 2004 is € 0.9 million (lower result).

For reasons of comparison, the comparative figures are adjusted based on the amended accounting
policies. For more details about this, please refer to note 33 of the consolidated financial statements

in which the transition to IFRS is explained more fully.

The comparative figures are not adjusted if the changes in the accounting policies are related to
IAS 32 Financial Instruments: Disclosure and Presentation and IAS 39 Financial Instruments: Re-
cognition and Measurement, while utilising the exemption under IFRS 1. By applying this option,
these accounting standards are only adopted as of 1 January 2005. The impact on the sharehol-
ders’ equity at 1 January 2005 is € 71.5 million and this is explained more fully in note 34 of the
consolidated financial statements. Furthermore, as for the classification of financial instruments
with a view to determining the company’s equity, the accounting principle of fully reflecting the
underlying economic reality is applied as this principle is also employed in the consolidated IFRS
financial statements. The classification of components of the shareholders’ equity used to be based
on the legal form of the financial instrument. The related change in the method of presentation
is explained separately in the statement of movements in shareholders’ equity and bears upon a

reclassification of the shareholders’ equity under liabilities amounting to € 69 million.

The reconciliation statements for the company balance sheet and company income statement, in
which the effects of the change(s) in the accounting policies have been made visible per item in the

financial statements, are set out on the next few pages.



Overview of the effect of changes in accounting policies on the balance sheet (in € million)

The impact of the amended accounting policies on the company balance sheet is shown in the following overview.

1 January 2004 31 December 2004*
Part 9, Book 2 Effect of Part9, Book2 Part9, Book 2 Effect of Part9, Book 2
of the NCC change of the NCC of the NCC change of the NCC
with NCC to IFRS with IFRS with NCC to IFRS with IFRS
accounting accounting accounting accounting accounting accounting
principles principles principles principles principles principles
Fixed assets
Intangible fixed assets 0.0 - 0.0 18.0 1.1 19.1
Tangible fixed assets 0.3 - 0.3 0.1 - 0.1
Financial fixed assets 203.4 (8.1) 195.3 155.1 (10.5) 144.6
203.7 (8.1) 195.6 173.2 (9.4) 163.8
Current assets
Deferred tax assets 1.0 - 1.0 - - -
Trade and other receivables 15.4 - 15.4 4.6 - 4.6
Cash at bank and in hand 0.5 - 0.5 59.8 - 59.8
16.9 - 16.9 64.4 - 64.4
220.6 (8.1) 212.5 237.6 (9.4) 228.2
Shareholders’ equity
Issued share capital 5.3 - 5.8 5.7 - 5.7
Share premium reserve 178.3 - 178.3 202.9 - 202.9
Statutory reserve for participations 14.8 - 14.8 1.4 - 1.4
Other reserves (52.1) (8.8) (60.9) (10.2) (8.6) (18.8)
Undistributed profits 36.2 - 36.2 23.7 (0.9) 22.8
182.5 (8.8) 173.7 2235 (9.5) 214.0
Provisions 19.9 0.7 20.6 6.2 0.1 6.3
Current liabilities 18.2 - 18.2 7.9 - 7.9
220.6 (8.1) 212.5 237.6 (9.4) 228.2

* Excluding the effect of adopting IAS 32 and IAS 39. The comparative figures at 31 December 2004 are not adjusted, taking advantage of the exemption al-

lowed under IFRS 1.
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Notes to the company financial statements of Athlon Holding N.V.

The adjustments are explained more fully in note 33 of the consolidated financial statements.

Overview of the effect of changes in accounting policies on the income statement (in
€ million)
The impact of the amended accounting policies on the company income statement for the 2004

financial year is shown in the following overview.

Part 9, Book 2 Effect of Part 9, Book 2
of the NCC with change to of the NCC with
NCC accounting IFRS accounting IFRS accounting
principles principles principles

Share of net result from
participating interests 27.8 (0.9) 26.9
Net profit 27.8 (0.9) 26.9

The adjustments are explained more fully in note 33 of the consolidated financial statements.
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1 Intangible fixed assets (in € million)

Goodwill Customer Other Total
relationship intangible
value fixed assets

Cost 18.5 - 0.7 19.2
Accumulated amortisation and
impairment losses (0.8) - (0.4) (1.2)
Carrying amount at 31 December 2004
(Part 9, Book 2 of the NCC with NCC
accounting principles) 17.7 - 0.3 18.0
Effect of change in accounting policies
excluding IAS 32 and IAS 39 12.7) 13.8 - 1.1
Carrying amount at 31 December 2004
and 1 January 2005 (Part 9, Book 2 of
the NCC with IFRS accounting principles) 5.0 13.8 0.3 19.1
Investments/internally generated - - 0.2 0.2
Amortisation charge for the year - - (0.1) (0.1)
Disposals (5.0) (13.8) - (18.8)
Carrying amount at 31 December 2005 - - 0.4 0.4
Cost = = 0.9 0.9
Accumulated amortisation and
impairment losses - - (0.5) (0.5)
Carrying amount at 31 December 2005 - - 0.4 0.4

The disposals relate to the disposal of Unilease at group level.
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Notes to the company financial statements of Athlon Holding N.V.

2 Tangible fixed assets (in € million)

Land Other Total
and buildings tangible
fixed assets

Cost 0.3 0.5 0.8
Accumulated depreciation and
impairment losses (0.3) (0.4) (0.7)

Carrying amount at 31 December 2004
and 1 January 2005 (Part 9, Book 2
of the NCC with NCC accounting

principles and IFRS accounting principles) 0.0 0.1 0.1

Investments 0.0 0.1 0.1

Depreciation charge for the year (0.0) (0.1) (0.1)
Carrying amount at 31 December 2005 0.0 0.1 0.1

Cost 0.3 0.6 0.9

Accumulated depreciation and

impairment losses (0.3) (0.5) (0.8)
Carrying amount at 31 December 2005 0.0 0.1 0.1

3 Financial fixed assets (in € million)

2005 2004
Investments in group companies 59.3 45.3
Receivables from group companies 189.0 98.9
Other receivables 0.1 0.4
248.4 144.6
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Investments Receivables Other Total
in group from group financial
companies companies fixed assets
Balance at 31 December 2004
(Part 9, Book 2 of the NCC
with NCC accounting principles) 55.8 98.9 0.4 155.1
Effect of change in accounting policies
excluding IAS 32 and IAS 39 (10.5) - - (10.5)
Balance at 31 December 2004
(Part 9, Book 2 of the NCC
with IFRS accounting principles) 45.3 98.9 0.4 144.6
Effect of adopting IAS 32 and IAS 39 (2.5) - - (2.5)
Balance at 1 January 2005 42.8 98.9 0.4 142.1
Loans granted - 90.1 - 90.1
Repaid loans - - (0.3) (0.3)
Disposals (within the Group) (27.8) - - (27.8)
Income from participating interests 44.3 - - 44.3
Balance at 31 December 2005 59.3 189.0 0.1 248.4

The names and registered offices of the major companies in which Athlon Holding N.V. has a direct
or indirect participating interest are listed on page 160. This interest is 100% unless otherwise
stated. Not included herein are the names of companies where Athlon’s stake is of minor impor-

tance. A full list of these participating interests is available for inspection at the trade register.

4 Trade and other receivables (in € million)

2005 2004

Receivables from group companies 1.4 2.2
Income tax receivable - 1.1
Other receivables 0.4 1.3
1.8 4.6

No receivables from (ex-)members of the Executive Board and/or members of the Supervisory

Board are included under trade and other receivables.
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Notes to the company financial statements of Athlon Holding N.V.

5 Shareholders’ equity (in € million)

Issued Share premium

share capital reserve
Balance at 1 January 2004 5.3 178.3
Effect of changes in the accounting principles
(transition to IFRS accounting principles) - -
Profit appropriation 2003 = =
Net profit 2004 - -
Purchase/sale of own shares - -
Issue of ordinary shares 0.4 24.6
Share-based payments - -
Stock options exercised 0.0 -
Dividend due on preference shares - =
Other movements - -
Balance at 31 December 2004 5.7 202.9
Effect of application of IAS 32 and IAS 39 (1.4) (67.6)
Balance at 1 January 2005 4.3 118153
Profit appropriation 2004 - -
Net profit 2005 - -
Share-based payments - -
Stock options exercised 0.0 1.5
Other movements - -
Balance at 31 December 2005 4.3 136.8
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Statutory reserve Hedging Other Undistributed Total
for participations reserve reserves profits
14.8 - (52.1) 36.2 182.5
- - (8.8) - (8.8)
- - 27.3 (36.2) (8.9)
- - - 26.9 26.9
- - 1.3 - 1.3
- - - - 25.0
- - 0.2 - 0.2
- - 0.0 - 0.0
- - - (4.1) 4.1
(13.4) - 13.3 - (0.1)
1.4 - (18.8) 22.8 214.0
- (2.4) (0.1) - (71.5)
1.4 2.4) (18.9) 22.8 142.5
- - 10.5 (22.8) (12.3)
- - - 36.4 36.4
- - 0.6 - 0.6
- - - - 1.5
0.2 0.0 (0.1) - 0.1
1.6 2.4) (7.9) 36.4 168.8
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Notes to the company financial statements of Athlon Holding N.V.

Issued share capital and ordinary shares
Notes 19 and 20 of the consolidated financial statements contain more information about the share-
holders’ equity and the earnings per ordinary share. More information about the share purchase

plan and the stock option scheme is included in note 23 of the consolidated financial statements.

Share premium reserve

The share premium reserve comprises the income from share issues insofar as this income is hi-
gher than the par amount of the shares (i.e. above par proceeds). The entire share premium can
be recognised as tax-free share premium within the meaning of the 1964 Income Tax Act (‘Wet

Inkomstenbelasting’).
Statutory reserve for participations

The statutory reserve for participations relates to reserves that have to be maintained in accor-

dance with local legal requirements.

6 Provisions (in € million)

Deferred Pension Total
tax liabilities plans

Balance at 31 December 2004
(Part 9, Book 2 of the NCC
with NCC accounting principles) 5.9 0.3 6.2
Effect of change in accounting policies
excluding IAS 32 and IAS 39 - 0.1 0.1
Balance at 31 December 2004
and 1 January 2005 (Part 9, Book 2
of the NCC with IFRS accounting principles) 5.9 0.4 6.3
Additions 3.5 - 3.5
Withdrawals 4.8) (0.1) (4.9)
Transfer to the income statement (0.2) (0.1) (0.3)
Balance at 31 December 2005 4.4 0.2 4.6
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7 Non-current liabilities (in € million)

2005 2004
Cumulative preference shares 46,2 -
Convertible financing preference shares 22,8 -

69,0 -

The cumulative preference shares and the convertible financing preference shares are explained

more fully in note 21 of the consolidated financial statements.

8 Current liabilities (in € million)

2005 2004

Dividend due on preference shares 4.1 4.1
Income tax payable 1.5 -

Other payables 2.7 3.8

8.3 7.9

No amounts owing to group companies are included under current liabilities.

9 Risk management and financial instruments

In note 25 of the consolidated financial statements, a detailed explanation is given on risk manage-
ment and on the financial instruments used by the Group.

The company does not use any derivatives as these financial instruments are contracted by the
group companies.

The fair value of the financial instruments taken to the balance sheet is roughly equal to the

carrying value thereof.

10 Notes to the company income statement
The financial data of the company are incorporated in the consolidated financial statements.

As a consequence hereof, the company income statement only mentions the share of net result

from participating interests.
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Notes to the company financial statements of Athlon Holding N.V.
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11 Off-balance sheet commitments

For virtually all the Dutch affiliates, the company has made declarations of joint and several liability
in accordance with section 403.1f, Part 9, Book 2 of the Netherlands Civil Code. The total liabilities
of these companies amount to € 1,512 million (2004: € 1,326 million).

Corresponding notices of liability are binding upon Athlon Car Lease Germany GmbH & Co KG and
Athlon France SNC.

The company acts as a guarantor for amounts owed by foreign affiliates to credit institutions,
totalling € 47 million (2004: € 64 million).

Together with its Dutch subsidiaries, the company constitutes a fiscal unity for the levying of cor-
porate income tax and value added tax. According to the standard conditions, each group company

is liable for the tax due of all or any of the companies that make up the fiscal unity.

12 Remuneration of directors and members of the Supervisory Board

Regarding the remuneration of the Executive Board, reference may be made to note 23 of the
consolidated financial statements.

For members of the Supervisory Board, a total amount of € 135,448 (2004: € 135,448) in remu-
nerations is chargeable to the company. The remuneration per member of the Supervisory Board is
€ 31,362 (2004: € 31,362). The chairman of the Supervisory Board receives a higher remunera-
tion, namely € 41,362 (2004: € 41,362).

Hoofddorp, 1 March 2006
The Supervisory Board

Mr C.J. Brakel
Dr W.M. van den Goorbergh
O. Heijn

Mr. J.H. van Heijningen Nanninga

The Executive Board

Mr H. Bierstee

Mr M.J.M.R. Claus

Mr N.M.P. van den Eijnden
Mr J. Slootweg



