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Directors’ report

1
[

The directors present thewr annual report and the audited financial statements for the year ended 31 December
2006

Principal activities

The principal activity of the company s that of software sales and consulting
Business review

The results for the period are set out on page 6 of the financial statements

The company changed 1ts name on 3 May 2007 from Trapeze Software UK Limited to Trapeze Group (UK)
Limited

During 2006, followmng the acquisition of Action Information Management mn December 2005, the
company went through a recapitahisation process This process mcluded increasing the share capital within
the company and strengthening our Balance Sheet position

Proposed dividend and transfer to reserves

The directors do not recommend the payment of dividend

The loss after tasation for the year 1s £502,439

Directors and directors’ interests

The directors who held office during the year were as follows

[an Keaveny

Klavs Vejlang

Fran Fendelet
Simon Parmar (appounted 25 04 06)

Disclosure of information to auditors

The directors who held office at the date of approval of this directors’ report confirm that, so far as they
are each aware, there 1s no relevant audit information of which the Company’s auduors are unaware, and
each director has taken all the steps that he ought to have taken as a director to make mimself aware of any
relevant audit information and to establish that the Company’s auditors are aware of that information
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Directors’ report (continued)

Auditors

In accordance with section 384(1} of the Companies Act 1985, a resolution for the re-appointment of KPMG
LLP as auditors of the company 15 to be proposed at the forthcoming Annual General Meeting

By order of the Board -
f /
Simon Parmar
Director
The Mill
Staverton
Trowbndge
Wiltshure BA 14 6PH

g Tune 2007
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»

Statement of directors’ responsibilities in respect of the Directors’ Report
and financial statements

The directors are responsible for preparing the Directors Report and the financial statements tn
accordance with applicable law and regulations

Company law requires the duectors to prepare financial statements for each financial year Under that law
they have elected to prepare the financial statements 1n accordance with UK Accounting Standards and
applicable law (UK Generally Accepted Accounting Practice)

The financial statements are required by law to give a true and fair view of the state of affairs of the
company and of the profit or loss of the company for that period

In preparing these financial statements, the directors are required to
* select suitable accounting policies and then appty them consistently,
e make judgments and estimates that are reasonable and prudent,

¢ state whether applicable UK Accounting Standards have been followed, subject to any material
departures disclosed and explained n the financial staterments, and

¢ prepare the financial statements on the gomng concern basis unless 1t 15 mapproprrate to presume that
the company will continue 1n business

The directors are responsible for keeping proper accounting records that disclose with reasonable accuracy
at any tume the financial positton of the company and enable them te ensure that us financial stalements
comply with the Companies Act 1985 They have general responsibility for taking such steps as ate
reasonably open to them to safeguard the assets of the company and to prevent and detect fraud and othes
wegularities




KPMG LLP

100 Temple Street
Bnstol

B8S1 6AG

United Kingdom

Independent auditors’ report to the members of Trapeze Group (UK)
Limited (formerly Trapeze Software UK Ltd)

We have audited the financial statements of Trapeze Software UK Ltd for the year ended 31 December
2006 which comprise the Profit and Loss Account, the Balance Sheet, the Reconciliation of Movements in
Shareholders” Funds and the related notes These financial statements have been prepared under the
accounting policies set out therein

This report 1s made solely to the company’s members as a body, 1n accordance with section 2335 of the
Companies Act 1985  Our audit work has been undertaken so that we might state to the company s
members those matters we are required to state to them 11 an audrtor s report and for no other purpose To
the fullest extent permutted by law, we do not accept or assume responsibility to anyone other than the
company and the company's members as a body, for our audit work, for this report, or for the opinions we
have formed

Respective responsibilitres of directors and auditors

The directors responsibilities for preparing the financial statements m accordance with apphcable law and
UK Accounting Standards (UK Generally Accepted Accounting Practice) are set out 1n the Statement of
Directors’ Responsibihities on page 3

Our responsibility 15 to audit the financial statements in accordance with relevant legal and regulatory
requirements and International Standards on Auditing (UK and Ireland)

We report to you our opimon as to whether the financial statements give a true and fair view and are
properly prepared in accordance with the Companies Act 1985  We also report to you whether i our
opinion the information given in the Directors Report 1s consistent with the financial statements

In addition we report to you If, in our opinion, the company has not kept proper accounting records, 1f we
have not received all the information and explanations we require for our audit, or if information specified
by law regarding directors’ remuneration and other transactions 1s not disclosed

We read the Directors Report and consider the implications for our report 1f we become aware of any
apparent misstatements within 1t

Basis of audit opinion

We conducted our audit in accordance with International Standards on Audiing (UK and I[reland) 1ssued
by the Auditing Practices Board An audit includes examination, on a test basis, of evidence relevant to
the amounts and disclosures in the financial statements It also includes an assessment of the significant
estimates and judgments made by the directors in the preparation of the financial statements, and of
whether the accounting policies are appropniate to the company’s circumstances, consistently applied and
adequately disclosed

We planned and performed our audit so as to obtamn all the information and esplanations which we
considered necessary n order to provide us with sufficient evidence to give reasonable assurance that the
financial statements are free from material misstatement, whether caused by fraud or other uregularity or
error In formmng our opinton we also evaluated the overall adequacy of the presentanon of information 1n
the financial statements




Independent auditors’ report to the members of Trapeze Group (UK)
Limited (formerly Trapeze Software UK Ltd) (continued)

Opinion
In our opimion

» the financial statements give a true and fawr view 1n accordance with UK Generally Accepted
Accounting Practice, of the state of the company s affawrs as at 31 December 2006 and of its loss for
the year then ended,

¢ the financial statements have been properly prepared in accordance with the Companies Act 1985,
and

¢ the information given 1n the Directors’ Report 1s consistent with the financial statements

b(PMG“:‘:‘\

KPMG LLP u(’ I‘«'& L 2007
Chentered Accountants
Regrstered 4uditor
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Profit and loss account
Sor the year ended 31 December 2006

Note 2006 2005

£ £

Turnover 2 2,935,029 2,999,099
Cost of sales (2,419,699) (2232 502)

Gross profit 515330 766 397
Distribution costs - (239.158)
Admnistrauve expenses (888.,457) (777,213}
Operating loss (373,127) {249 774)
Other mterest recervable and simalar income 6 47,853 8 686
Inturest payable and similar charges 7 (177.165) {(317,533)

Loss on ordmary activities

before taxation 3 (502,439) {558 621)

Tax on lows on ordinary achivities 8 - 201 401
Loss for the financial year (502,439) {357,220)
Retnned loss brought forward {1.551,901) {1.194,681)
Retained loss carrted forward 16 (2,054,340} (1 558 90D

The company has no recognised gains or losses other than the loss in the current and preceding years and therefore
no statement of total 1ecognrsed gains and losses has been presented

All results are from continuing operations
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Balance sheet

at 31 December 2006
2006 2005
£ £ £ £
Fixed assets
Intangible assets 9 567,696 756,928
Tangible assets 10 9,576 -
Investment 1 2,984,492 3,104,211
3,561,764 3,861,139
Current assets
Debtors 12 2,436,821 2,613,859
Cash at bank and 1n hand 178,488 111,665
2,615,309 2,725,524

Credsters amounts falling 13

due within one year (4,556,413) (8,138,563)
Net current habihties (1,941,104) (5,413,039
Net assets/ (habilities) 1,620,660 (1,551,900)
Capital and reserves
Called up share capital 15 3,675,000 1
Profit and loss account 16 (2,054,340) (1,551,901)
Equity shareholder’s funds / (deficit) 1,620,660 (1,551,900}
These financial statements were approved by the Board of Directors on 2007 and were
signed on 1ts behalf by

Lf /_____-‘

Simon Parmar
Dhrector
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Reconciliation of Movement in Shareholders® Funds

Jor the year ended 31 December 2006

Loss for the financial year
Share 1ssue (see note 15)

Netincrease / (decrease) in shareholder's deficit
Opening shareholder s deficy

Closing shareholder’s funds / (deficit)

2006 2005

£ £

{502,439) (357 220}
3,674,999 -
3,172,560 (357 220)
{1,551,900) (1 194.680)
1,620,660 {1,551.900)




Notes

Trapeze Group (UK) Limited (tormerly Trapeze Sottware Uk Ltd)

Directors report and financial statements
31 December 2006

(forming part of the financial statements)

1

Accounting policies

The following accounting policies have been applied consistently in dealing with ttems which are
conswdered material in refation to the company s financial statements

Busis of prepararion

The financial statements have been prepared in accordance with applicable accounting standards and under
the historical cost accounting rules

The financial statements have been prepared under the going concern basis on the assumpuon that the
ulimate parent company, Constellation Software Inc, will continue to provide financial support If the
company were unable to continue to trade adjustments would have to be made to reduce the value of the
assets to thewr recoverable amounts, to provide for any further habilities that may arise, and to reclassify
fixed assets as current assets

The Company 15 exempt by virtue of s228A of the Companies Act 1985 from the requiement to prepare
group financial statements These financial statements present information about the Company as an
individual undertaking and not about 1ts group

Under Finaneial Reportuing Standard | the company 1s exempt from the requirement to prepare a cash flow
statement on the grounds that a parent undertaking includes the company n 1ts own published consolidated
financial statements

As the Company 15 a wholly owned subsidhary of Constellation Software Inc, the Company has taken
advantage of the exemption contamed m FRS 8 and has therefore not disclosed transactions or balances
with entifies which form part of the group The consolidated financial statements of Constellation Software
Inc, within which this Company 1s included, can be obtained from the address given in note 18

Taxation

Deferred tax ts recognised without discounting n respect of all tming differences between the treatment of
certatn 1tems for taxation and accounting purposes which have arisen but not reversed by the balance sheet
date except as otherwise required by FRS 19

Lt‘”lg ferm contracts

Revenue {rom the sale and license of products 1s recognised on a percentage-of-completion basis, generally
representing the achievement of project milestones Work in progress 1s camed at cost plus profit
recognised to date based on the percentage of work completed, less progress billings and provision for
foreseeable losses Amounts received 1n advance of 1evenue recognition ate treated as deferred revenue
Provisions for estimated losses on contracts are recorded when identifiable The difference between costs
plus estimated earmings and billings on mdividual contracts 15 reported as either work-in-progress or
deferred revenue Maintenance revenue 1s deferred and recognised over the terms of the maintenance
agreememis Hardware sales are recognised upon shipment Warranty revenue 15 deferred and recognised
rateably over the warranty period

Goodwill and negative goodwill
Purchased goodwill {representing the excess of the fair value of the consideration given over the far value of

the separable net assets acquired) 1s caputalised Positive goodwill 15 amortised to mi! by equal annual
instalments over its estimated useful hfe




Notes (connnued)
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Accounting policies {connmued)

Tangible fixed assens

Depreciation 1s provided to write off the cost of tangible fixed assets over thewr expected useful economic hife

on a reducing balance basis as follows
Furniture and equipment - 20%

Investnments

Investments 1n subsidiary companies are stated at cost less provistons for any unpairment in value

Leaves

Assets acquired under finance leases are capitalised and the outstanding future lease obligations are shown in
creditors  Operating fease rentals are charged o the profit and loss account on a straight line basis over the

pertod of the lease

Foreign currencies

Transactions n foreign cwrrencies are recorded using the rate of exchange ruling at the date of the transaction
Menetary assets and habiliies denonnnated i foreign currencies are translated using the rate of exchange
ruling at the balance sheet date and the gans or losses on translation are included in the profit and loss

account

Analysis of turnover and loss on ordinary activities before taxation

All of the company’s turnover and loss on ordinary activities before taxauon 1s dertved n the UK from s

principal activity

Loss on ordinary activities before taxation

Loss on ordmary actrvities before taxanon is stated
affer charging

Amortisation of goodwill

Depreciation

Amounts receivable by the auditors and their assocrates in respect of
- Audit of these financial statements
- Other services pursuant to such legistation

Other operating lease payments

2006 2005

£ £
189,232 189 232
- 21907
16,000 15,250
- 5.700
146,892 89,600
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Notes (contnued)

4 Remuneration of directors
2006 2005
£ i
Directors emoluments 262,728 181 666
Directors pension contributions to money purchase schemes 22,334 14,668

The number of directors to whom retirement benefits were accruing was as follows

2006 2005

Lagd
]

da
£

Money purchase schemes

The aggregate of emoluments recervable of the highest paid director was £67,114 (2005 £153,438), and
company pension contributions of £6,580 (2005 £4,317) were made to a money purchase scheme on his
behalf

5 Staff numbers and costs

The average number of persons employed by the company (including directors) during the year, analysed by
category, was as follows

Number of employees

2006 2005

Sales and adimustration 28 27
The aggregate payroll costs of these persons were as follows

2006 2005

£ £

Wages and salares 1,469,751 1 319066

Social security costs 138,162 127,871

Pension costs 40,621 40,295

1,648,534 1,487,232

There are no pension contributions accrued or prepaid at the year-end
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Notes (contmued)

6 Interest recervable and similar income

2006 2005
£ £
Bank 1nterest recelvable 6,881 8686
Interest recervable trom group undertakings 0,972 -
47,853 8 686

7 Interest payable and similar charges
2006 2005
£ £
Interest payable to group undertahings 81,471 106,289
Foreign exchange loss 95.694 211 244
177.165 3173533
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Notes (contnued)

8 Taxation

Analysis of charge for the vear

2006 2005
£ £
UK corporanon tax
Current tax on income tor the year - -
Adjustments in respect of prior years - -
{ otal current 1ax - -
Deferred tax
Ongmnaton and reversdl of iming differences
Current vear - (71 132)
Prior year - (130.269)
total deferred tax (note 12} - {201 401)
Tax on loss on ordinary activities - (201 401
Factors affecting the tax charge for the current vear
2006 2005
£ £
Current tax 1econciliation
LLoss on ordinary activities before tax (502,439) {558.621)
Curtent tax at 30% (2005 30%) (150,732} (167 586)
Effects of
Caputal allowances (less than) / 1n encess of depreciation (6.260) 12,340
Expenses not deducuble for tax purposes 29,806 41,627
Uulisation of tax losscs 4,040 54,827
Short term tming differences 123,146 38 792

Total current tax charge for the year - -
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Notes (connnued)

9 Intangible fived assets
Goodwill
£

Cost
At beginning and end of year 946 160
Amortisarion
At beginning of year (189 232)
Charged 1n year (139,232}
Atend of year (378 464)
Net booh value
At 31 December 2006 567,696
At 3) December 2003 756 928

Goodwill arose on the purchase of Anite Public Sector Limited’s trade and assets in December 2004 It1s
being amortised over five years This period was chosen because 1t 15 1n line with group pohcy and the
goodwill based on existing software rights in general tends to be without real value after thuis period due to
replacements and new developments

10 Tangible fixed assets
Computer  Furniture
equipment and
equipment
i £
Cost
At beginning of year 21907 -
Additions - 9,576
At end of year 21 907 9576
Deprecranon
Al begmning ot year 21.907 -
Charge 1n year - -
At end of year 21907 -
Net book value
At 31 December 2006 - 9,576

Al 3] December 2005 - -

14
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Notes (continued)

11 Fixed asset investments

The investment n which the company’s interest 1s more than 10% 1s as follows

Country of Principal  Class and percentage
mcorporation activity of shares held
Subsidiary undertaking
Action Intormation Management Limited England Software, sales and ordmary 100%
(AIM) consulung
Shares in
group
undertakings
£000
Cost
At beginning of year 3.104 211
Disposals (119.719
At end of year 2 984 492
Provivion
At beginming and end of year -
Net book value
At 31 December 2006 2,984,492
At 31 December 2005 34zl

The disposal in the year 1s a result of adjustments in respect of the fair value of the consideration following
the acquisition of AIM 1n 2005

12 Debtors

2006 2003

£ £

lrade debtors 735,463 1210666
Amounts recervable on contracts 1,126,006 930442
Other debtors 20,943 14 175
Amounts owed by group undertahmgs 219,884 114 683
Amounts owed by subsidiary 40,018 45,809
Deterred tax 201,401 201,401
Prepavments and accrued income 93,109 96,683
2,436,821 2613839

All debtors fall due within one vear
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Notes (conrmued)

12 Debtors (contmied)

The deferred tax asset represents the following tmng differences

2006 2005
£ £
Other nming difterences 201,401 201 401
201,401 201.401

13 Creditors: amounts falling due within one year
2006 2005
£ £
Payments recerved on account 139,576 160 738
. Tiade creditors 110,170 63 168
Amounts owed to group undertakings 3,096,811 5696 283
Laxation and social security 87,978 68 662
Other creditors 22,255 3.365
Accruals and deferred income 1,099,623 2146 347
4.556,413 8138 563

All monies due or to become due from the company are secured by a fixed and floating charge over all the
asscts of the company
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Notes (contnued)

14 Provistons for habilities and charges

The elements of unprovided deferred taxanon are as follows

2006 2005

£ £

Accelerated capual allowances - -
Unutihised trading tosses 86.269 190 874
86.269 190 874

Deferred tax assers have not been recognised m respect of the above losses carried forward due 1o the
uncertamty of utilisation of these losses

15 Called up share capital

2006 2005
£ £ ‘
Authonsed
I 000 ordinary shares of £1 each 5,000,000 i1 800
Allotted, calted up and fully pard
1 ordinary share ot £1 3,675,000 1

16 Reserves
Profit and loss
account
£
At beginning of year (1.551 901)
Loss for the year (502 439)
At end of year (2.054,340)

—_—
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Notes (contimued)

17 Financial commitments

At 31 December 2006 the company had annual commitments under non-cancellable operating leases as
follows

Land and buildings

2006 2005
£ £

Operating leases which expire
Within one year 22,400 24,200

18 Ultimate parent company

The company 15 a subsidiary of Constellation Software Inc. a company incorporated in Canada
The smallest gioup in which the results of the company are consolidated 15 that headed by Trapeze
Software Inc, a company incorporated 1n Canada The largest group mn which the results of the company

are consolidated 1s that headed by Constellauon Software Inc  The consohdated financial statements of this

group 15 availzble to the pubhc and may be obtained from The Mill, Staverton, Trowbridge, Wiltshire,
BA14 6PH

19 Post Balance Sheet Events

The companv purchased 100% of the ordinary share capital of Grampian Software Holdings Linuited on 16 April 2007
for a consideration of £1 nulhon

18




