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BAAN COMPANY NV, IN LIQUIDATIE, BARNEVELD

REPORT OF THE LIQUIDATOR
Share offering

On May 31, 2000, Invensys Htldmgs Limited “Invensys HoEdmgs”}, a wholly-owned
subsidiary of Invensys plc, annousiced a public offer in cash for all of the issued share capital of
Baan Company N.V. (“the Company™). The price offered per issued share was € 2.85, valuing
all of the issued Shared capita} ﬁf the Company at € ’?62 million. The offer docnment? makmg

Hoidmgs had yeceived acceptances from approx:ma:tely 75 % of the Cnmpaﬂ
- Invensys Holdings amended its oﬂ’er for the shares of the Compr:my by'te il

’Ihe loan ceasad tobei mterest Eeanng from Apnl 1 2002, Ey way ofa éee&:__
March 4 20&4 BCNV Investmen Ilmi‘ad’s mte;company loan recewable ]

It was amnczpated at the Extraotc ' r General Meetmg that the Company Wauid be liquidated
and a liquidation distribution paid to shareholders in the Company of € 2,85 (gross and
without interest) per share. At the Annual General Meeting of Share s on November 27,
2001, the proposal of the Management Board to put the Company i hquidation was approved
by the shareholders.

On 7 May 2009, the Group agreed to acquire 3.67 million Baan shares from some mmonty
sharcholders at 82 60 per share, representing a total conmderatmn of €9.5 million.
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BAAN COMPANY N.V. IN LIQUIDATIE, BARNEVELD

The principal activity affecting the liquidation of the Company has been the management in
liaison with Invensys Holdings, of the litigation described in the Notes to the Accounts. The
liquidator is currently in the process of dealing with the threats of litigation. d‘n:ected agamst the
Cempany and hopes to resolve these shortly.

The Dutch Corporate Governance Code

The Compaty does not comply with the Dutch Corporate Governance Code for the following
reasons, At the Annual General Meeting of Shareholders on November 27, 2001, it was
dﬁmded to put the Company in Hquidation and this date was well before the Dutch Corporate

, & was mtroduceé The only acﬁvrties of the Companj.f are dzrected fawards

¢2000

Baan Company N, V in hqmdatle is listed on Euronext Amsterdam On OC?.eber o, 2000 the
Company was dehsted from NASDAQ. '

 Barneveld, ’4ﬁ7*ﬁé 1aé% 2009

The Liquidator
For Invensys Administratie B.V.




BAAN COMPANY N.V. IN LIQUIDATIE, BARNEVELD

(Before proposed appropriation of net income)

Assets

(In thousands) - August 31,2008 Augnst 31, 2007

g € £ €

Financial fixed assets R |
Investments _ _ 762,000 - . - 762,000
Total financial fored assets - 762,000
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BAAN COMPANY N.V. IN LIQUID ATIE. BARNEVELD

Liabilities and shareholders” equity

(In thousands) August 31, 2008 Auguast 31, 2007

£ € € - £
Shareholders’ equity L :
Share capital 7.279 7279
Additional paid-in capital 648,208 ' 648,208
' Retained camings 106426 106426
‘Total shargholders” equity - - 761,913 761,913

Current liabilites
. Due to affilisted companies
_ Accruals R

87 T 87
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BAAN COMPANY N.V. INLIOUIDATIE, BARNEVELD

INCOME STATEMENT

September 1, September 1,
2007 - . 2006 -
o _ ' August 31, August 31,
(In thousands) 2008 2007

€ | »

Other resulis 14 ' 109
Finance & administration expenses : (14) ' (109)

" Loss on ordinary activities after taxation S S

initialled for [dentification
purpospsonly
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BAAN COMPANY N.V, IN LIQUIDATIE, BARNEVELD

NOTES TO THE FINANCIAL STATEMENTS

Summary of significant acmmﬁngg policies

Basis of preparation

The financial statements are statéd n thousands of euros.

are umt included in thesa ﬁnancml statements,- InSteaﬁ the consohdated finanmal statementts of
' Imrensys pIc the campany E ultnnate patent compan are filed separately with the Chamber of

teference i is made to the consohdated .
ohdated fin:mc}al sta,tements -

ed unchangﬁd as Invensys
' '_Investnlem Lﬁnzted has

B Translatmn qf ﬁ;rg;gn currenties AR

Transactioas ansmg in foreagn cm’:rent:les are translated into euros on 2 monthly basm at the
T of exchange yrevaﬂmg during the month of the transaction. At fhe balance sheet

date assets and liabilities denomiinated in foreign currencies are translated at the year-end rates

of e:xchange The resulting not translatlon gams or losses afe included in the income statement.

'-_._Biaianc_e sh_eet

Investmnts

under the equity methed
Current assets

Receivables are stated at nominal valne net of allowance for, doubtful accounts, when deemed
NECEssary. '

4 . mitiallet for dentlif“ ication
Current liabilities : Purposps only -
S %’ERNS?" YoUNE

Current habﬂmesare sﬁta'ied at their face value.



R Pers{mnel mformation

:;;szan____' ””ﬁxed assets

(INY N.V. IN LIQUIDATIE, BARNEVELD

Income Statement

Income, costs and expenses

fmaﬁaﬁis dlsclased

B gvemge number e%’ personnel

I _no emplcyees on the payro}i (

Movemem o'iiz_eiﬁr' ft_he_ f_‘mamiia;l ﬁ?eér was-as follows:

Opemnganddosmgbalance ,

sancial year (prior year: i

 August 31,
2008

762,000 - 762,000

At the bal@ge. sheet date, the Company had two éuﬁsi&iaﬂegz -

| Company

_ : o Registered
Invensys SoftwareB 'S (formerly Baaﬁ o

Bameveld the

Netherlands

’ Tnvestment Limited, (formerly Baan |

Loﬁﬁéﬁs
Ca 11316 Place) Lim.lted)

nittalled for tHentification
puiposds only -
,!g%‘msr }‘OUMQ

Aceniimtags LIP . . ¢

Holding

| England

Activity
dermant company
o Wfﬁh a pet equity
- value of nil;
Non trading

100%

100%



BAAN COMPANY N.V, IN LIQUIDATIE, BARNEVELD

Shareholders’ equity

Movement over the financial year was as follows:

Additional
Share paid-in Retained
(In thousands) capital capital parnings Total
€ € € £

~Balanceat _ o __ o
- Awngust 31, 2007 T279 648,208 106,426 761,913
~ ‘Net result 2008 . L - R

Balanceat - o L

August31,2008 - 7279 648208 106426 - 761,913

7, the par 'Value of 1ssued comm;:an Shares
ce shares have been is sued to eiate

;ﬂ;_f."f':thlgatmn o

The Company and its former subszdlanes were party o 1egal procesdmgs from t
1

- pendmg has been tr:
- Company’s former 1dlanes Subsequently, on July 18 2093 Invensys has ‘transferred the
' I‘GSPDHSIblIIty to a third party purchaser of many of these former subsidiaries.

The Company was named as a defendant in three shareholder smts, (responmbihty for which

T October Gf 1998 the Company and some of its then curren&: or former ofﬁcers and directors
were named gs defendants in a purported sharsholder class action lawsuit entitled Salerno v.
Baan Company N.V. et al., which was brought in the United States District Court for the
District of Columbia. Six additional purported shareholder class action lawsuits were
subsequently brought, each in the same court with substantially similar allegations: that the
Company allegedly violated U.S. securities laws by making purportedly false ang misleading
statemenits about the Company’s operations during the period from around the end of January

1997 throuc,h mid-October 1998, The several actions were subsequerdlA et SIS This

;‘gé‘sa’ LYOUNG

9 - - Account ‘?”f?




BAAN COMPANY N.V. IN LIQUIDATIE, BARNEVELD

litigation has been settled and the court action withdrawn in September 2003 with no cost bemg-
incurred by the Company (costs and expenses of such litigation are met by Invensys Holdings
Limited, pursuant to the assumption of liability and mdemmty arrangements described below).

On December 22, 2000, a grotip of about 250 of the Company’s Dutch shareholders filed a
lawsuit entitled Romer, et al. v. Baan, et al., in the District Court of Arnhem, the Netherlands
("the Amhem Proceedings"). Additional plaintiffs subsequently d the action increasing
thelr number to 46@ ’]Zhe plzuntszs clalm damages m the amo _3_ § 'af‘ approx1mate1y € 21 Vi

'also

The undeﬂymg allegations in the Arahem ' zaceedmgs are substantlally 1de-“'tlcal _to those in the

Sy but on appeai the
‘tcome of the Sa}emo

District Ccurt,f
. million, Of th.
f;_;g_rémaining 235

, _ _ed the appeal of the remaznmg 207 appellants :
They did not subsequenf:ly appeal this deczsxon further and the matte:r Elas Now been fmalIy
determined in favour of Invensys. S :

Apart from the claims that are subject of the pending htzga‘tmn 978 partxes who together aliege
that thﬁy have claims of approxnnately [UR 13,5 million notified the Company in Decernber
2007 of claims that have the same basis as - thé claims that were alleged by the plaintiffs in the
Amh m, 11t10at}on The notlﬁcatlons sezved to Tenew the lmntation pmod under the statute of

In September 1999 the Company aaé seme of 1ts then. current or former officers and directors
were named 48 defendants na iaWsmt entltled Ratliff v. Baan G@mpany N. V et afi whjch was

Lesan .tlc{n CAPS") Thls
; l;i' w;th no cost bemg
-19 v‘lﬂtmnt cup '



BAAN COMPANY N.V. IN LIQUIDATIE, BARNEVELD

incurred by the Company (costs and expenses of such litigation are met by Invensys Holdings
Limited, pursuant to the assumption of liability and indemnity arrangements described below).

At the date of signing these financial statements, the Company is not involved in 11t1gat10n
However, as stated, a group of shareholders have notified the Company of their intention o
bring ¢laims against the Company. ‘There can be no assirance, therefore, ‘that any litigation
which may arise in the future will not have a material adverse effect. However, under the
Assets Purchase Agreement, Invensys Holdings has assumed and accepted responsibility for
the payment and discharge of the Company’s liabilities and undertaken to indemnify the
Company jn respect thereof. The liguidator remains confident that Inveasys Heldings, as
supported by the guarantee of Invensys ple, has the resources to fulfill the obligations under

- this agreement. Consequently, the Company carries no accrua’is oF prowsxons in its balance
sheet as at Atlgust 31 2008 and 200’}’ respectwely '

Income taxes
Analysis oftax credit SR
o = ' August 31,
..... : 2GG7
________ e

tax accruals or prowsxons in its balance sheet related to the Asset Purchase Agrcemem

'Other results

thousand (pnor year EUR 109 th(}usand The ad;ustment is caiculated based, upon the sellmg
price of EUR 762 million minus the total amount that otherwise would be distributed to
shareholders upon liguidation of the Company, such that the Company will be able to distribute
to its shareholders EUR 2.85 per share, on liquidation.

nis:ta%iedforl nﬂfeam?n
purpose} onty

QERNS? UNG
- Accoyntan {e
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BAAN COMPANY N.V. IN LIQUIDATIE, BARNEVELD

Transactions with related parties
' Reference is made to the General note on the transfer of business, assets and liabilities and the
note on the amounts due from Invensys ple.

Immediate and ultimate parent companies

As at August 31 2008 the vast ma,}onty of shares 111 Baan Company N.V. m 11qu1datae (“the

Company

Act the Annugl General Meeting of Shareholders cm_ Novetiiber 27, 2001, the prbppsail of the

+ den §ﬂcaﬁ0“

weg oply
o
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Appropriation of net results

Provision as to appropriation of net results

the apgroval of the Supemsoxy Board determmes those amounts out of the profits that wﬁi be
allocated to the Company’s reserves. The remaining parts of the profits shall be at the free

disposal of the Gcneral Meetmg of Shareholders,

The holders of preference shates if 1ssued wquld. have a r;wht to receive chvadend paymenis on

o mned for r:i : taf‘caim

13



%g gg’%NS?& %{@g} @ Emst_?: Yeung Acmuntants LLP

3824, MX“ Amersfoort—b The Netherlands

i % P.G. Box412

Fax: +31 <0) 33+ 451 28060
www.ey.nl

To: BAAN Company N.V. in liguidatie
Auditor’s report

Report on the fmanual statements

We have aud!ted the accompanying finaneial statements 2008 of BAAN Company N. ‘v’ it
I:qundatle Bame\felci which comprise the ba nce sheet as at 31 -August 2008, the profit anhd

"'atton and fair presentation of the financial

rrial e

*f**that are free from material misstatement, whether

| statements in order to design audit pro
_ istances, but not for the purpose of expre
-entlty s internal control. An audit also includ
policies used and the reasonableness of a
as eva[uatmq the overall presentatlon of the-

an ‘opinion on the effectiveness of t :
luating the appropriateness of accoun

anelal statements. -

 We believe ’shat the audit ewdence we ha\ze Q_Eatamed is sufﬂuent and appropriate to prowde a
basis for our audit opinion.

Opinion

In our opinicn, the ﬂnanc;&{__ __atements qwe a true and fair view of the financial posntzon Gf
BAAN Company N. V. in liguidatie as at 31 August, 2008, and of its result for the yeaf then
ended in accordance with Part 9 of Book 2 of the Netherlands Civil Code.

Erinst & Yolng Accountants LLPis a limite
inrelationo £inst & Young Accaunta
- Accduntants LLP hasifs regislered.of]
358, 3021 X7 Rotferdan
genaral terms and sonditi K
Cammerce Rotterdant aind a7 T avapable at wwwiepal:

ive 9FF a member of Ermst & Young Accountants L1
TEU, United Kingdem, s geidipel place of businass
ed with the Chamber of Commniice Roiterdam auimber 24432944, O Sers

1agement board report, both in accordanee with
| Code, This responsibility includes: deszgmng;_ L
€ontrol relevant to the “freparation qand cfair

aud or error'rfrseiectinq and app ymg apﬁro""-rlate accnuntmg pol icies; and making

. . Whether due ta frau"d or error. In maE{ ng ‘those flsk assessments, ’fhe audrtor -
. tonsiders internal controf refevant to the entity's pr ration and fair- presentation of the

ures that are appropriate in the

g estimates made by management as we i

'afd Walss with regs‘tez’ed wudber 00335594 Thed turn partner
Fmst & Young

orpes
‘subjectto

url of liabilty dause. These general ferms and conditions have beera fited with the Ehdamber of



Report on other legal and reguiatory requirements
Pursuant to the legal requirement under 2:393 sub 5 part { of the Netherlands Civil Code, we

the extent of our competerice, that the management baard report is consistent with
jal statements as requiréd by 2:391 sub 4 of the Netherlands Civil Code.

Amersfoort, 31 August 2009

Erhst_ & Young Accountants LLP

signed by S P M Tlmmerman

- Partner -



