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BAAN COMPANY N.V. IN LIQUIDATIE, BARNEVELD

REPORT OF THE LIQUIDATOR

Share offermg

Baan CompanyN V. (“the Campany’ ). ’Iﬁe pnce offered per 1ssued sha:fer was € 2 85 vaimng
all of the 1ssued shared capﬁal af the Comp ' '

HDldmgs '
Invensys H

On 7 May 2009, the Group agreed fo acqulre 3.67 million Baan shares from some minority
shareholders at €2.60 per share, g mggng 4 total consideration of €9.5 million,

’ )nltla“ed GV

ggMgr&%@UNG R

" Arconntants 1LP




“JA. G’m rievé

'BAAN COMPANY N.V. IN LIQUIDATIE, BARNEVELD

The principal activity affecting the liquidation of the Company has been the management in
ha:lson m‘zh Invensys Holdmgs cf ihe Imgatzon described in the ’Nates to the Accounis The

Company and hopes to resolve ‘éhese sh@rﬂy

The Duich Corporgte G’z;vermmcéz Code

reasons. At the Annual General Meetmg of Shamhoiders on Novcmber 27 2001, it was
decided to put the Company in liquidation and this date was well before the Duich Corporate
Govemame ode was mfmduced The anly actiwtzcs of the Campany are dlrected towards

' B.émeveld-, Ab:]vé{ *z.f,P , - 2009

The qumdator :

For Invensys Administratie B; V. h C qalied for Jdentification
pufpo Oﬂ%‘f




BALANCE SHEET

BAAN COMPANY N.V. IN LIQUIDATIE, BARNEVELD

(Before proposed appropriation of net incone)

Assets

{In thousands)

Financial fixeei assets

Investments =~ ,
“Fotal financial fixed assets

- Current assets

ton tax - T

August 31, 2007 Angust 31, 2006

762,000

762,000

762,164




Liabilities and

{In thousands)

Shareholders’ equity
Share capital
Additional paid-in capital

Total shareholders” equity

~ Corrent liabilifies
" Due to affiliated companies

shareholders?’

equity

August 31, 2007

AAN COMPANY NV, IN LIQUIDATIE, BARNEVELD

August 31, 2006

£

7279
648,208

c

106.426

761,913

£ €

7,279
648,208
106.426

761,913




BAAN COMPANY N.V. IN LIQUIDATIE, BARNEVELD

INCOME STATEMENT

Scptember 1, September 1,
2006 2005

(In thousands)

Otherresults | , 109 | 1
Finance & administration expenses - {109 43)

Loss on ordinary activities before taxation - @

S Taation o g

“-'Loss on ordinary ities after taxation .

Af“c‘-o:'w, it (1P
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BAAN COMPANY N.V. IN'TIQUIDATIE, BARNEVELD

- NOTES TO THE FINANCIAL STATEMENTS

Summary of significant accounting policies

Basis of preparation

The financial Statements are s'fa’ted in thousands of euros.

sohdated ﬁnanmal statements
A idated financial statements of 1
Invensy yany's ate nt eparately with the Chamber of
Commerce ' WS 1 e is made to the consohdated
. ,,s,tatemmt; of d f’manc:;ai sta:tements U

_ denommated in forelgn currenc;e )

'-tran_slated atthe year—end rates ) |
ultmg net traﬁslaﬁon gains of losscs ar '

of exchan:__ _ uded in the income statement.

Balam:e shééf

Inves:menf‘s o

Investments in companies in whlch the Company has mgmﬁcant influence are accounted f()i“
under fhe equlty method. -

C‘urrgm- assets

necessary mmalled for idenaﬁcai:jon
| - gl "S%?}Na
" Current liabilities : o ; # %ﬁs} it LLF

Current liabilities are stated at their face value.



* BAAN COMPANY N.¥. IN LIQUIDATIE, BARNEVELD

Income statement

Income, costs and expenses

Incoie, costs and expenses are allocated to the year to which they relate, Losses are accounted
for in the year in which they are identified.

Se‘gmeﬂt_ information

7 mfonnatmn 18 dlsciosed

', Persannei mformatmn

': EAverage number of persennel o

Opemng ___.closmg balance

762,000

At thé bélaﬁce sheet date, the Campany had two subﬁi‘ii_iaﬂes:

Reglsterad - Holding C Activity
~ 100% dormant company
. 'with a net equity

g | | R . valueofnil; -
NV Investment Lumted (farmeﬂy Baan _ London, - 100% - Non trading
(Carhsle Piace) Lmuted) o ~ England S |




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 earnings Total
€ € € €

7279 648208 106426 761,913

Bl

7,279 ”648,208 : 106426 - 7{31,913 |

N respoiimbﬂﬁy toa th:rd party puxchaser of many of these former submdtanes

: The Company was named

a; defendant in three shareholder SI.lItS (respons1b111ty for Which '

_In October of 1998 the Company and some of its then current or former officers and dn‘ectors
- were named as defendants in a purported shareholder class action lawsuit entitled Salerno v.

‘Baan Company N.V. gt al., which was brought in the United States District Coust for' the

District of Columbia.- Six additional purported sharcholder class “action lawsuits were-
* subsequently brought, each in the same court with substantially similar aﬂevaééo s detlgggagggg
Company allegedly violated 11.8. securities laws by making purportedly faln :ﬂ s adi ng

Statements about the Compan,y s operations durmg the penod from. around fﬂé?éﬁaf &
A0 )ufziar?f‘;
9



BAAN COMPANY N.V. IN LIQUIDATIE, BARNEVELD

1997 through mid-October 1998. The seve:
litigation has been. settied and the court actio;

actions were subsequently consolidated. T!:us
drawn m September 2003 w1th 110 cost bemg

_ also

0 nouﬁed the Company in Becmber

t were alleged by the ‘plaintiffs it the
Amhem 11t1gat10n ‘ limitation period under the statute of
lnmtanons The notHic: tlons as such do not quahfy___ 8 mmatmn of Imgatlon, :

In September 1999 the Company and some of its then current or former officer and ditectors
were named as defendants in a lawsuit entitled Ratliff v. Baan Company N.V. ¢t al., which was
brought in the United States District Court for the__ Northern District of Georgia. The complaint
asserted pm'ported claims for breach of cortract, violation of U.S. securities laws, vxolau{)n of

Lk

_ the Geoigia Securities Act, and intesitional, and negligent m1srepresentatmn, a]l gg gg(ggg‘gtion

with the Company’s acqmsnmn m September 1998 af CAPS Leglstlcsﬁ'fn "Y.. This

. L7 ngsr&}@{fNG
IO - . S - LT iﬁmf}‘mﬁ:”p v



BAAN COMPANY N.V. IN LIQUIDATIE, BARNEVELD

litigation has been settled and the court action withdrawn in August 2004 with no cost being
incurred by the Company {(costs and expenses of such litigation are met by Invensys Holdmgs
Limited, pursuant to the assumption of hablhty and mdemmty arrancrements described below).

At the date of 31gmng these financial statements the Company is not mvolved in [itigation.

nt1_on to
: _1t1gat10n
“Cu:lder the

August 31
2{3@6

?-—?. Augustm,
2&07

assumed and accepted d1rect o
any’s liabilities. The liquidator s -
warantee of Invensys plc, has the
: sequently, the Company calrled ng o
3 tax accruals or pmwswns m its ba nce"sheet related o the Asset Purchase Asreement. .

' Other results

_ The extraordmary results reiate_to the adjustments of the gam on the sale of assetsl 1133311:%:163 to
Invensys Holdmgs ands tesults from the Asset Purchase Agreement and amounts EUR 109
“thousand (prior year EUR 1 ﬂmugand The adjustment is calculated based upon the selling price
of EUR 762 million minus the total amount that otherwise would be distributed to shareholders

upon liquidation of the (Eompany, such that’ the Company Wﬂl ‘be able to dismbnte to its
sharehoiders EUR 2. 85 per share on Ilqmdatlon

Transactwns w1th related parﬁes _

' nznaiied fos- dennfcauoa
: 5585

&Sgggq@gs and Labilities and the
note on the amounts due from Invensys plc L - Acaum‘an!q Lip

1



BAAN COMPANY N.V. IN LIQUIDATIE, BARNEVELD

Immediate and ultimate parent companies

AS‘ it Auwust 31, 2007, the vast majority of shares in Baan Company N.V. in liguidatie (“the
Contpany”) ‘was owned by Invensys Holdings Limited, Londen, United Kingdom, a wholly-
owned subsidiary of Invensys plc, London, United Kingdom, the ultimate parent of the
Cempany :

At the Annval Genperal Meeting of Shareholders on November 27, 2001, the proposal of the
Management Board fo put the Company in Eiqurdatlon was approved by the shareholders.

g : W3 LTk
- Bameveid Awiwu% 3* i 2009 o

‘The hqmdator i

witlalled for jo Emifcatlen'

2



ANY N.V. IN LIQUIDATIE, BARNEVELD

OTHER INFORMATION

&@pmprlaﬂe}n of net res&xlts

Premon as to appmpnatmn of net: results




' entlty s mternai .control. An audft also

Ruimtevaart 26 .
3824 Mx Amersfoort, The Nethierlands

- P.0. Box 412 _
3800 AKX Amersicort, The Netherlands
Teli+21 (0) 33-451 2700
Fax: %31 (0) 33 451 2800
wWww. ey il

T LU L o
Q!!ﬁ%égigfiﬁm | £l FRNST & YOUNG Ermst & Young Accountants L

To: BAAN Company N.V. in liquidatie

Auditor's report

Report on the financial statements
We have audited the accompanying ftnanc:al statements 2007 of BAAN Company N.¥.

liquidatie, Barngveld, which comprise the balance sheet as at 31 August 2007, the profs% and
loss accouni: f@r“ the year then ended aﬂd Ehe _

'; ancial staté'rﬁéﬁtsfb&%:
. This law requires tk

contro[ relavant to the enttty S preparatldn and fair presentation of the

fmancaa! sta“tements in order to d951gn audit precedures that are appropriate in th@'"

gircumstances, but not for the purpose of expressing an opinion on the effectiveness of
ludes evaluatmg the appropriateness of accoun

of accounting estimates made iay management as’
] the overall presentatlon oft e fmancuai statements : :

basss f@r o__--_.__ a‘udzt opinion.

We beligie that the augit ev&dence wé have obta;ned is sufflment and appz’opraate to prov idea

Opm;on : '
In our epinion, the f;nanaal sta’tements give a true and fair view of the financia!l position of

BAAN Company N.V. in liguidatie as at 31 August, 2007, and of its result for the year then
ended in accordance with Part 9 of Book 2 of the Netheriands Civil Code,

' Ernist & Young AdCountdnts LLP is 3 ligiked ligBifity pactnership registersd in England znd Wale
n refation Fo Ernit £ Young Accountants LL? is used to-refet t (therepresentatwe BfY A s

heregisterec bumtier DC335594. The t
Ernst & Young Acconntants [P, £
Accouiiants LLPRaS it reg;srereé oifice af. I Lambeth F'aEacsEfoad London SE.FEM, timlaé m, its privicipal plate of Busingss
258, 3011 X2 Rotterdal

general terins and cond
Lommerce Rotterdaiant. areamlable at vawmw, s s,

Netherlands and is regisfaredrwilhithe Chamber of Commerce Rotterasm Aumber 24432544, O services.

te ebtasn reasonab le a t_a_nce, wbethe_r '

sessments, the audltor ;

Which téntain 3 liritation of lisbility ctaiise, Thise gereral terms and conditions Have baen filed with the chamber=of

ﬂctto X
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Frist & YOUNG -

Report on other legal and regulatory requirements
Pursuant to the legal requirement under 2:393 sub 5 | art § of the Netherland

report, {o the extent of olr competence, that the ma gement board report is consistent with
the financial statements as r“eqwred by 2:391 sub 4 of the Netherlands Civil Cede

Amersfoort, 31 August 2009

Ernst & Young Até,éun’tants LLP

s Civil Cods, we |



