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SEP II GP Lirruted
Directors’ report and finangial statements
30 lune 2006

Directors’ report
The dwectors present their annual report and the audited financial statements for the year ended 30 June 2006

Principal activities
The company acts as General Partner for SEP I LP and SEP II B LP
Business review

Income comprises the General Partner’s Share ansmg from SEP II LP and SEP II B LP A net profit of £7,020
(2005 Profit £95,136) has been added to reserves

Proposed dividend

The directors do not recommend the payment of a dividend (2005 Ni)
Directors and directors’ interests

The directors who held office dunng the year were as follows

Calum Paterson
Bnan Kerr
Stuart Paterson
Richard Sparrow

The interests of the directors who held office at the end of the year and were also directors of Scottish Equity
Partners Limited are shown w the consohdated annual report and accounts of that group

At the date of thus report, indemmuties are m force under which the Board has agreed to mdemmfy the Directors, to
the extent permutied by law and the Company’s articles of association, in respect of any losses ansmg out of, or m
connection with, the execution of their powers, duties and responsibihities, as Directors of the Company

Political and charitable contributions
The company made no political or chanitable contnbutions during the year
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 aware,
there 15 no relevant audit mformation of which the Company’s auditors are unaware, and each director has taken all
the steps he ought to have taken as a durector to make himself aware of any relevant audit information and to
estabhish that the Company’s auditors are aware of that mnformation

Auditors

The requrement for an Annual General Meeting was dispensed with through an elective resolution on 12 December
2000

By order of the board

i

[\
R Sparrow i 17 Blythswood Square

Director and Company Secretary Glasgow
G2 4AD

11 October 2006
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Statement of directors’ responsibilities in respect of the Directors’ report and the
financial statements

The dwectors are responsible for preparmg the directors’ report and the financial statements m accordance with
applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the
directors have elected to prepare the financial statements 1 accordance with UK Accounting Standards

The financial statements are requured by law to give a true and fair view of the state of affaurs 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
s select suitable accounting policies and then apply them consistently,
s make judgments and estimates that are reasonable and prudent,

o state whether applicabie UK Accounting Standards have been followed, subject to any matenial departures
disclosed and explamed n the financial statements, and

e prepare the financial statements on the going concern basts unless 1t 1s mappropriate to presume that the company
wiil continue 1n business

The directors are responsible for keeping proper accounting records that disclose with reasonable accuracy at any
tume the financial position of the company and enable them to ensure that its financial statements comply with the
Compames Act 1985 They have general responsibility for taking such steps as are reasonably open to them to
safeguard the assets of the company and to prevent and detect fraud and other nregulanties
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KPMG Audit Plc

191 West George Street
Gtasgow

G22L)

United Kingdom

Independent auditors’ report to the members of SEP II GP Limited

We have audited the financial statements of SEP 1I GP Lumted for the year ended 30 June 2006 which
comprise the Profit and Loss Account, the Balance Sheet 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 235 of the
Companies Act 1985 Qur audit work has been undertaken so that we rmght state to the company’s
members those matters we are required to state to them mn an auditor’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 responsibilities of directors and auditors

As descrtbed m the Statement of Directors’ Responsibilities on page 2, the company’s directors are
responsible for the preparation of the financial statements in accordance with applicable law and UK
Accounting Standards (UK Generally Accepted Accounting Practice)

Our responsibility 1s 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 oprmon as to whether the financial statements give a true and fair view and are
properly prepared in accordance with the Compames Act 1985 We also report to you whether mn our
opmion the information given m the Directors” Report 1s consistent with the financial statements We also
report to you 1if, m our opimion, the company has not kept proper accounting records, 1f we have not
recerved all the mformation and explanations we require for our audit, or if mformation specified by law
regardmg directors’ renmneration and other transactions 1s not disclosed

We read the Directors’ Report and consider the implications for our report if we become aware of any
apparent misstatements within 1t

Basis of audit opimon

We conducted our audit in accordance with Auditing Standards 1ssued by the Auditing Practices Board
An audit includes exarmnation, on a test basis, of evidence relevant to the amounts and disclosures 1n the
financial statements It also mcludes an assessment of the sigmficant estimates and judgements made by
the directors in the preparation of the financial statements, and of whether the accounting policies are
appropriate to the group’s circumstances, consistently applied and adequately disclosed

We planned and performed our audit so as to obtam all the information and explanations which we
considered necessary m order to provide us with sufficient evidence to give reasonable assurance that the
financial statements are free from matenal misstatemnent, whether caused by fraud or other wregnlanty or
error In formung our opinion we also evaluated the overall adequacy of the presentation of information
the financial statements



Independent auditors’ report to the members of SEP Il GP Limited
(continued)

Opinton
In our opmion

+ the financial statements give a true and fair view, m accordance with UK Generaily Accepted
Accounting Practice, of the state of the company’s affars as at 30 June 2006 and of 1ts profit for the
year then ended,

» the financial statements have been properly prepared m accordance with the Companies Act 1985, and

o  the information given m the Directors® Report 1s consistent with the financial statements

o MG Avdid M

KPMG Audit Plc 11 QOctober 2006
Chartered Accountants
Registered Audttor



Profit and loss account
Jor the year ended 30 June 2606

Turnover

Operating expenses

Operating loss

Other interest recervable and simular income

Profit/(loss) on ordinary activities before taxation
Tax on profit/(loss) on ordmary activities

Retained profit for the year

SEP II GP Linuted
Directors’ report and financial statements
30 June 2006
Note 2006 2005
£ £
2,750,000 2,750,000
(2,750,080) (2,750,036)
(86) (36)
1,508
1,422 (36)
4 5,598 95,172
7,020 95,136

—_—— =

All itemns mn the profit and loss account denive from continumng activities

The company has no recogmsed gams and losses other than those included 1n the profit and loss account and
therefore no separate statement of total recogmsed gams and losses has been presented



SEP II GP Limuted
Directors’ report and financial statements
30 June 2006
Balance sheet
at 30 June 2006
Note 2006 2005
£ £
Current assets
Debtors 5 700,082 932,016
Cash 26,245 112,536
726,327 1,044,552
Creditors. amounts falling due within one year 6 (319,647)
726,327 724,905
Provisions for habihties and charges 7 (525,875) (531,473)
Net assets 200,452 193,432
Capital and reserves
Called up share capital 8 1 1
Profit and loss account 2 200,451 193,431
Shareholders’ funds attributable to equity mterests 200,452 193,432

These financial statements were approved by the board of directors on 11 October 2006 and were signed on 1its
behalf by

(2 M2

Calum Paterson
Director



Reconciliation of movements in shareholders’ funds
Jor year ended 30 June 2006

Profit for the financial year

Net addition to shareholders’ funds

Opening shareholders’ funds

Closing shareholders’ funds

SEP II GP Limuted

Directors’ report and financial statements

2006
£

7,020

7,020

193,432

200,452

—_—

30 June 2006

2005
£

95,136

95,136

98,296

193,432



SEP I1 GP Limuted
Directors’ report and financial staternents
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Notes (forming part of the financial statements)

1 Accounting pohcies

The following accounting policies have been applied consistently in dealing with items which are considered
material in relation to the company’s financial statements

Basis of preparation

The financial statements have been prepared mn accordance with applicable accountmg standards, and under the
lustorical cost accounting rules

Under Fmancial Reporting Standard 1 the company 1s exempt from the requirement to prepare a cash flow statement
as a cash flow statement 1s prepared by the parent company as part of the consolidated financial statements

Turnover

Tumover represents the amounts derived for the management and operation of venture capital funds Sums advances
as imterest free recourse loans n respect of future entitlement to priority profit share as general partner of venture
capital partnerships are treated as income (in accordance with Financial Reporting Standard 5 ‘Reporting the
substance of transactions’) and included in turnover

Taxation

The charge for taxation s based on the profit for the year and takes into account taxation deferred because of timing
differences between the treatment of certain 1tems for taxation and accounting purposes Deferred taxation 18
accounted for on an undiscounted basis at expected tax rates on all imung differences Deferred tax assets are only
recogmsed when 1t 15 more likely than not that the asset will be recoverable 1n the foreseeable fitture out of suitable
taxable profits from which the tuming differences and tax losses can be deducted

2 Auditors’ remuneration

The remuneration of the auditors i respect of the statutory audit was £600 and was paid by the parent company

3 Remuneration of directors

None of the directors recelved any emoluments mn respect of their services to the cotnpany m the year

The company has no employees



Notes (continued)

4 Taxation

Current tax on mcome for the year
Movement in deferred tax (see note 7)
Current year

Factors affecting tax charge for the penod

Profit/(loss) on ordinary activities before tax

Corporation tax at 30% (2005 30%)

Effects of

Chargeable gams
Unutihised/(utilised) losses
Amounts not subject to current tax

SEP II GP Limuted
Directors’ report and financial statements

30 June 2006
2006 2005
£ £
322,377
(5,598) (422,549)
(5,598) (95,172)
£ £
1,422 (36)
426 an
190,829 2,916,301
633,745 (1,763,913)
(825,000) {825,000)
327,377
9



SEP 1T GP Limted
Drirectors’ report and financial statements
30 June 2006
Notes (continued)
5 Debtors
2006 2005
£ £
Group relief recoverable 680,137 919,516
Corporaton tax recoverable 19,733 12,500
Amounts due from group company 212
700,082 932,016
6 Creditors. amounts falling due within one year
2006 2005
£ £
Corporation tax 319,647
319,647
7 Provision for Irabilities and charges
2006 2005
£ £
Deferred tax
Opening provision 531.473 954,022
Amount provided current year (5,598) (422,549)
Closing provision 525,875 531,473

Deferred tax 1s provided at 30% on advanced profit share which will be taxable 1n future years when profit share 1s
realised as taxable imncome This 15 offset by a deferred tax asset on losses arising on charges from the parent
company to the extent such losses have not been utilised 1n the current year

8 Called up share capital

2006 2005
1 £
Authorised
Equity 1,000 ordmary shares of £1 each 1,000 1,000
Allatted, called up and fully pard
Equity 1 ordinary share of £1 each 1 1
10



SEP II GP Limited
Directors’ report and financial statements
30 June 2006
Notes (continued)
9 Profit and loss account
2006 2005
£ £
Profit brought forward as previously reported 193,431 98,295
Retained profit for the year 7,020 95,136
At end of year 200,451 193,431

10 Uliumate parent company
The company 1s a subsidiary of Scottish Equity Partners Limited incorporated in Scotland
A copy of the consolidated financial statements of Scottish Equity Pariners Limuted 1s available from

The Company Secretary, Scottish Equity Partners Lumited, 17 Blythswood Square, Glasgow, G2 4AD

11



