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METASTORM UK LIMITED
Annuval report and financial statemcn(s
3 Deccmber 20!5

DIRECTORS' REPORT

‘The directors present their annual report and audited financial statements for the year ended 31 December 20135,

PRINCIPAL ACTIVITIES

The company’s principal activity during the year was that of a holding company.

BUSINESS REVIEW . ‘ ‘

The results for the year ave set out on page 8. During the year the company made a profit on ardinary activities before tax of £5.7m (2014: loss
of £2,506). The profit included a dividend payment from the company's investinent in Metastorin UK Limited of £3.7m (2014 - £nil). The '
retained profits have been transferred to reserves,
Based on its size. the company has met the requirements in Section 4148 C ompame: Act 2006 to obtain thc exemption from preparing.a
strategic report.

PROPOSED DIVIDENDS
On 12 June 2015 the company declared a dividend in spccnc of £5.7in (2014 - £nil) w its parent company Open Text C‘ooperauet U.A.
Netherlands. B )

. PRINCIPAL RISKS AND UNCERTAINTIES
The company makes little use of nancial instruments so its exposure (0 price risk. credit risk and cash flow risk is not material for (he
assessment of the assets. liabilities, financial position and profitor loss of the company.

GOING CONCERN ‘
The directors of the company are currently pulling in place a restructuring plan \\’Ilh the intention to dissolve the company within the next
twelve months. As a result, the finuncial statements have not been prepared on the going concern basis. The effect of this is explained in Note l.

N

POLITICAL CONTRIBUTIONS , /
The company made no polifical contributions (2014: £nil)

DIRECTORS
" The dircctors who served the company during the year were as follows: -

Gordon Davies
Christian Waida
NDEPENDENT AUDITOR .
Pursuant to Section 487 of the Companies Act 2006, KPMG LLP will be deemed to be ruappom&d and will thercfore continue in office.

DISCLOSURE OF lNFORMATION TO AUDITOR

The directors who held office at the date of approval of this directors’ report conlinm llnl so far as they are cach awie, (hcrc is no relevant
audit information of which the company’s auditor is unaware; and cach director has tuken all the steps that he ought to have taken as a director
Lo make himscll aware of any relevant audit information and to establish that the company’s auditor is aware of that information.
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METASTORM UK LIMITED
Annual report and financial statements )
31 December 2015 : <

STATEMENT OF DIRECTORS' RESPONSIBILITIES IN REPSECT OF THE DIRECTORS' REPORT AND
THE FINANCIAL STATEMENTS

‘The directors are responsible for preparing the Dm::uoas Report and the Imanual statements jn accordance with applicable law and
regulations.

Coinpany law requires the directers (o prepare financial statements for each financial year. Under that law they have elected to prepare the
financial staicments in accordance with UK Accounting Standards and applicable law (UK Generally Aceepted Accounting Practice), including
FRS 102 The Financial Reporting Standurd applicable in the UK and Republic of Frelund,

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

= select suitable accounting polidies and then apply them consistently:
« make judgements and cstimates that are rcasonable and prudent: and

+ prepare the financial statements on the going concern basis unless it is inappropriate to presume that the company will continue in
business. (As explained in note 1. the directors do not behe\u that it is appropriale to prepare (hese linancial statements on a going
concern basis.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the company’s transactions and
disclose with reasonable accuracy at any time the financial position of the company and enable them to ensure that the financial statements
comply with the Companies Act 2006. They have gencral responsibility for taking such steps as are reasonably open (o lhcm ta safeguard the
assets of the company and to prevent and detect {raud and other mcgulmtucs

Signed on behalf of the board of dircctors of the Company on 30 September 2016
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF
METASTORM UK LIMITED

We have audited the financial statements of Metastorm UK Limited for the year ended 3}
December 2015 set out on pages 8 to 15. The financial reporting framework that has been
applied in their preparation is applicable law and UK Accounting Standards (UK
Generally Accepted Accourting Practice), including FRS 102 The Financial Reporting
Standard applicable in the UK and Republic of Ireland.

This report is made solely to the company’s members, as a body, in accordance with
Chapter 3 of Part 16 of the Companies Act 2006. 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 in an auditor’s report and for no other purpose. To the fullest extent permitted by
law, we do not accept or assume responsibility to anyone. other than the company and the
company’s members, as a body, for our audit work, for this report, or for the opinions we
have formed.

Respective responsibilities of directors and auditor

As explained more fully in the Directors’ Responsibilities Statement sét out on page 5,
the directors are responsible for the preparation of the financial statements and for being
satisfied that they give a true and fair view. OQur responsibility is to audit, and express an
opinion -on, the financial statements in accordance with applicable law and International
Standards on ‘Auditing (UK and Ireland). Those standards require us to comply with the
.Auditing Practices Board’s Ethical Standards for Auditors.

Scope of the audit of the financial statements

A description of the scope of an audit of financial statements is provided on the Financial
Reporting Council’s website at www.frc.org.uk/auditscopeukprivate.

Opinion on financial statements '

In our opinion the financial statements:

e give a true and fair view of the state of the company’s affairs-as at 31 December 2015
and of its profit for the year then eénded;

e have been properly prepared in accordance with UK Generally Accepted Accounting
Practice; and

e have been prepared in accordance with the requirements of the Companies Act 2006.

Emphasis of matter — non-going concern basis of preparation

In forming our opinion on the financial statements, which is not modified, we have
considered the adequacy of the disclosure made in Note 1 to the financial statements:
which explains that the financial statements are now not prepared on the going concern
basis for the reason set out in that note.

Page 6



-Opinion on other matters prescribed by the Companies Act 2006

In our opinion the information given in the Directors™ Report for the: financial year for
which the financial statements .are prepared is consistent with the financial statements.

Matters on which we are required to report by exception
We, have n’o‘thing to report in respect of the following matters where the Companies Act
2006 requires us to report'to you if, in our opinion:

* adequate. accounting records have not been. kept, or retumns adequate for our audit
have not been received from branches not visited by us;, or.

e the financial statemerits are not in agreement with the accounting records and returns;
or -

e - certain disclosures of directors” remuneration specified by law are.not made; or
e we havenot received all the-information and éxplanations we-réquire'fbr our audit; ot

e the directors were not entitled to take advantage of the small companies exemption
from the requirement to prepare a.strategic repoit. '

‘S\MK\) | : é D(}‘«QIK/‘ Lok

Simon Baxkter (Senior Statiitory Auditor)

for and on behalf of KPMG LLP, Statutory Auditor

Chartered Accountants

Arlington Business Park . oo
Theale . _ ‘
Berkshire

RG7 4SD.
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METASTORM UK LIMITED
INCOME STATEMENT )
‘FOR THE YEAR ENDED 31 DECEMBER 2015 N

2015 2014

) . A Note £ B

Operating Expenses - o

Administrative expenses ) 96 (2,3006)

Operating profit/(loss) ‘ ) 5 96 (2.506)

Income from shares in group undertakings 5,710,502 Co-

Profit/(loss) on ordinary activities before taxation’ 5.710,598 (2,506) .

Tax on 6rdinnry activitics 19) -

Profit/(loss) for the financiat year . , 14 35,710,579 (2.506)

Other comprchensi\’e,income : _ - -
Total comprehensive income/(loss) " ' 5.710,579 : (2.506)

4 .

There is no other comprehensive income in the year cnded 31 December 2015 or the year ended 31 December. 2014,

The accoinpanying notes on pages |1 to 15 form an integral part of these financial statements.

\
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~ METASTORM UK LIMITED
STATEMENT OF FINANCIAL POSITION
AS AT 3] DECEMBER 2015

2015
Note £ £
Fixed assets
[nvestments . 8 [ |
1 1
Current assets ‘ )

" Debtors 9 18,259 18,259
Creditors 10 (5.002) ' (5,079)
Nel current assets ’ ' ' 13,257 13,180
Net Assets * ‘\ 13,258 13,181
Capital and reserves
Called up share capilal 13 1.000 1,000
Profit and foss account : 12,258 12,181

13,181

Total sharcholders' funds - ] 13,258

s

2016:
f

~

Gordon Davdes
Director

Company registcred number: 3435016

The accompanying notes on pages 11 to 15 formn an integral part of these financial statements.
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METASTORM UK LIMITED
STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2015

Calledup  Profit and Total
share loss
capital account
£ . 4 £
At 1 January 2014 1.000 14,687 15,687
Loss lor the year . - (2,506) (2,506)
1,000 12.181 BREREY
. Profit {or the year - 5.710.579 5,710,579
Dividends - (5,710.502) (5.710,502)
At 31 December 2013 1.000 12,258 13,258
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METASTORM UK LIMITED
Annual report and financial statements
31 December 2015

INAY sy v v i
'NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2015

STATUTORY INFORMATION

Metastorm UK Limited is a company domiciled in CEngland and Wales, registration number 34335016, The registered oftice is 420 Thames
Vulley Park Drive, Reading, Berkshire, RG6 1PT.

TRANSITION AND EXEMPTIONS

These financial statements were prepared in accordance with Financial Reporting Standard 102 The Financial Reporting Standard
applicable in the UK and Republic of Ireland (*FRS 1027 as issued in August 2014. The amendments to FRS 102 issued in July 2015 and
effective immediately have been applied. The presentation currency of these financial statements is sterling.

In the trausition to FRS 102 from old UK GAAP, the Company has made no measurement and recognition adjustments.

The Company's ultimate parent undertaking, Open Text Corporation includes-the Company in its consolidated financial statements, The
consolidated financial statcments of Open Text Corporation are available 10 the public and may be obtained from wwiw.apenlext.com, [n
these financial statements, the company is considered to be a qualilying entity (for the purposes ot this FRS) and has applied the
cxemptions available under FRS 102 in respect of the {following disclosures:

« Cash Flow Statemont and related notes: and
+ Key Management Personnel compensation,

As lhe consolidated financial statements of Open "I'ext Corporation include the equivalent disclosures, the Company has also taken the
exemplions under FRS 102 available in respect ol the following disclosures:

* The disclosures required by FRS 102.11 Basic Financial Instruments and FRS 102.12 Other Financial [nstrument 1ssues in respect af
financial instruments not (alling within the fair value accounting rufes of Paragraph 36(4) of Schedule [

The accounting policies set out below have. unlcss otherwise staled. been applied consistently to ufl periods presented in these financial
statements. .

Consolidation ,

Thic company was, at the end of the year. a parl of a group of companies that are wholly-owned subsidiaries of another company
incorporated outside the EEA and in accordance with Section 401 of the Companies Act 2006, is not required to produce. and has not
published. consolidated financin! statements, Therefore. the information within these financial statements contains infonmation about (he
company as an individual undertaking and not its group.

Measurement conyention
The financial statements are prepared on the historical cost basis.

Going Concern .
The directors of the company are currently putting in place a restructuring plan with the intention to dissolve the company within the next
twelve months, As a result. the financial sintements have not been prepared on the going concern basis. This plan ineludes  dividend in
specie-of the net assets (o the Company”s immediate parent company, Open Text Cooperatief U.A. Netherlands. within the nexi Lwelve
months. The dividend in specie amount is expected to be in line with the carrying value shawn in Notes 9 and 10 at 31 December 2015. The
directors have considered that the costs of dissolving the company will be settled by the ultimate parent company Open Fext Corporation
and therefore no additional provisions were considered necessary in these financial statements.

3

.

SIGNIFICANT JUDGEMENTS AND ESTIMATES
Management has made no significant judgements or estimates in the preparation of the financial statcments.
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METASTORM UK LIMITED )
Annual report and financial statements
31 December 2015

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2015 .

I
PRINCIPAL ACCOUNTING POLICIES

4.1 Investments in subsidiaries and associntes .
Investments in subsidiaries and associates arc.accounted for at cost less impairment in the individual (inancial statements. .

4.2 Debtors . .
Short terin debtors are measured at transaction price, less any impaiments.,

4.3 Creditors
Short term trade creditors are measured al the transaction price. .

4.4 Basic financial instrunents

Trade and other zleblors/creduors : .
Trade and other deblors are recognised initially at transaction price less atuibutable transactions costs. Subsequent (o initial rccognmon
they are measured at Lransactions price luss any \mpamnent Trade and other creditors are recognised initially at transaction price plus
atuributable transaction costs.

<

4.5 Tuxation

~ Current tax is recognised for the amount of income tax payable in respect of the taxable prolit for lhc, current or pas( reporting periods using .
the tax rates and laws that have been enacted or sibstantively cnacted by the reporting date,

Deferred tax is recognized in respect of all timing differences at the reporting date. except as otherwise indicated.

Deferred tax assets are recognized only to lhe extent that the directors consider that it is more llkt,l\ than not that there will bt. suilable
taxable profits from which the future reversal of the undertying timing differences can be deducted.

Deferred tax is measured on an undiscounted basis al the Lak rates that are expecled 1o apply in the periods in which timing differences
reverse, based on tax rates and laws enacted or substantively enacted al the balance sheet date.
4.6 Foreign Currency Translation * ’

Transactions denowminated in foreign currencies are translated into sterling and recorded at the.spot rate at the dates of transactions, Al the
end of each reporting period. monctary jtems denominated in foreign currencies are retranslated at the rates prevailing at that date. Non-
monctary items are measured in lerms of historical coslin a foreigm currency are not retranslated. Exchange differences arc recognized in
the income statement in the period in which they arise. .

4.7 Cash accounting policy
Cash and cash cquivalents comprise cash balances and cqll deoslls

PROFIT ON ORDINARY ACTIVITIES

The profiL on ordinary activities before taxation is stated after:

205 2014
C £ £
Forcign exchange 101 (11)
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METASTORM UK LIMITED : _ \
Annusl report and financial statements

" 31 December 2015

>a

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2015

AUDITOR'S REMUNERATION

20015 2014
. £ £
Audit of these financial statements 3,767 3,854

The auditors provides no other services to the company or it's subsidiarics.
p pan)

.

The directors did not receive any emoluments in respect of their scrvices to the company. The directors are remunerated by other group

" companies. No amuum: have been recharged to the company. There are no employees in the company during the financial year (2014:

none).

TAX ON ORDINARY ACTIVITIES

2015 . 2014
£ £

(a) Analysis of charge in the year
Current tax
UK corporation tax ’ : 19 0
(Over)/under provision in prior year : ' ) - .
Total current tax (note 4b) o 19 0
Deferred taxation:
Origination and reversal of timing differences - o
Tax on profit/{loss) on ordinary activitics 19 ‘ -

A(b) Factors affecting curvent tax charge

"The tax assessed on the profit on ordinary activities for the year is lower ("014 higher) than the stdndard rate of corporalion lax in the UK
0f 20.25% (2014 - 21. 50%).

The standard rate of (.orporauon tux in the UK changed from 21% 1o 20% with eflect from 1 April 2015, Accordmgl) the company s
profits for this accounting period are taxed ut an cflective rate ol 20.25%.

2015 2014

Reconciliation of current tax charge _ : £ £

Prolit/(loss) on ordinary activities before taxation © O 5.710.598 (2.506)

Current tax at 20.25% u("0|4 21.50%%) . 1,156,396 (539)

Effects of:

Income not taxable ‘ (1.156,377) -
_Tax losses group relieved e - 539
© Current tax-for the year (notc 7a) ) 19 0
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METASTORM UK LIMITED
Annual’report and financial statements
31 December 2015

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2015

8 INVESTMENT
2015

Cost and net book value £

Investmerit held in subsidiary - : : : |

2014
£
1

Investments are not listed and are held at cost less impairmenL, The directors believe thal the carrying vatue of the investments are supported

by the underlying net asset.

Aggregale of *
capital and Profit or Loss  Country of Class of Ownership
Group Undertakings reserves for the Year£  Incorporation shares held %
Ordinary
Melastorm Limited £674.158 £12,310 United Kingdom shares 100%
9 DEBTORS
2015 2014
£ £
Amounts owed by group underlakings 18,259 18,259
18,259 18.259
The intcrcompany balance receivable is unsecured. interest free and due on demand.
106 CREDITORS
) ‘ 2005 2014
£ £
Amourits due to group undertekings . 4,983 5.079
Corporatc tax A 19 .
5,002 3.079

i

The intercompany balance payable is unsecured. interest free and due on demand.
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METASTORM UK LIMITED )
Annual report and financial statements'
31 December 2015

ZZEn =
2

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2015

1! DIVIDENDS

‘ 20015 2014
‘ ] £ I3
Dividends paid : . 5,710,502 |

12 RELATED PARTY TRANSACTIONS

During the ycur the company entered into transactions. in the ordinary course of business. with other related pames ‘T'ransaction entered
into, and trading balances outstanding ot 31 December 2018, are as follows:

Sales to Purchases Amounts Amounts
. refated party from owed from owed to
Entities controlied by parent company ’ . related party  related party  related party
£ £ £ £
2015 _ : - 18.259 4,983
2014 - - 18,259 5,079

13 CALLED UP SHARE CAPITAL
Allotted, called up

Authorised and fully paid

2018 2014 2015 2014

£ £ ¥ £
Ordinury shares of £1 euch 1,000 1.000 1.000 1,000
‘ 1.000 1,000 1.000 1.000

14 ULTIMATE PARENT COMPANY AND CONTROLLING PARTY ‘ - "
The ultimate parent undertaking and controlling party was Open Text Corporation, s company incorporaled in Ontario. Canada. Far the
year ended 31 December 20135 the largest and smallest group for which publically available consolidated linancial statements is available is

that headed by Open Text Corporation. Consoliduted financial stalements can be obtained from www.epentext.com,
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