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19 Entertainment Limited

Directors’ report

The directors present thear report and the audited financial statements for the year ended 31 December 2012
Enhanced business review

The Group made a profit after tax of $44,900,189 (2011 $48,886,006) The Company made a profit after tax of $899,962 (20t 1
$1,299,535)

Following a sigmificant restructuring of the 19 Entertamment businesses to focus on core projects and the resulting closure of the
London office 1n 2010, all functions previously performed by employees of the Group are now performed in the US by employees
of the Company’s US subswdiary 19 Entertainment Inc and the Company’s US parent Core Media Group Inc  Certain associated
costs and revenues were shifted to US subsidiaries of 19 Entertamment Ltd in 2011 by assigning the relative responsibilities for
funding the joint companies’ activittes and spliting accordingly the assoctated revenues, including the multiple complementary
revenue streams, including, for example, television, sponsorship, merchandising and touring

The Group’s strategy 1s to hcense 1ts ownership interest in entertainment content and to seek to enhance the value of that content
The Group’s primary revenue sources wnclude license fees and royalties from the sale of the Dance and FDOLS television formats,
hve performance tours based on American idol and Dance, branded merchandise, recorded music artists and fee mcome from
management chients The directors believe the Group 1s well placed to exploit future licensing and royalty opportumities and
intends to take steps to develop the business in future years

IDOLS

19 TV Limited, a subsidiary of the Company, owns the /DOLS television show formtat, which 15 exploited worldwide n
conjunctton with our global television production & distribution partner FremantleMedia /DOLS revenue s derived from
licensing the IDOLS television show format in various countries and ancillary revenue streams from the F/DOLS brand

Most of the IDOLS related revenue 1s generated through agreements with FremantleMedia, and our contractual global record label
partners Sony Music Entertainment and Umiversal Music Group

A portion of the revenue from the American Idol seres 1s dependent upon the number of hours of programming delivered In the
eleventh broadcast season, which ared duning 2012, the Company’s US subsidiary and Fremantle Media delivered 59 hours of
programming to the Fox Broadcasting Network ("Fox™) compared to 55 hours of programmung during the same peniod of 2011

So You Think You Can Dance

19 Entertainment Limited created, and a US subsidiary co-produces, the television show Danee, which has been broadcast in the
US on Fox since the summer of 2005 and in numerous other countries

A portion of the revenue from the Dance senies 15 dependent upon the number of hours of programming dehivered In the eighth
broadcast season, which aired duning 2011, and the ninth broadcast seasen, which aired during 2012, the Company's US subsidiary
delivered 37 hours and 30 hours, respectively, of Dance programming to Fox

Touring

With the success of the American Idol and Dance productions, touring has become an additional source of revenue for 19 Tounng
LLC, a subsidiary of the Company, which 1t generated from ticket sales 19 Tourmg LLC receives from the contracted tour
promoters a minimum guarantee on ticket sales, which ensures tour revenue will be sufficient to fund the costs of producing the
tours Additional ticket sale revenue may be earned, contingent upon 19 Touring’s share of ticket sales surpassing the minimum
guarantee 19 Touring L.L.C also earns ancillary revenue streams including tour merchandise and sponsorships  In the summer and
fall of 2012, the Dance tour played 30 dates in cities and venues across the US and Canada, the American Idol tour played 46 dates
across the US, Canada and the Philippines

Key performance mdicators
The key factors affecting the profitability of the Group are as follows
e  The number of hours of American fdol and Dance shows broadcast on the Fox network

» Ratings of American Ido! and Dance shows on the Fox network This directly affects the TV revenue we generate and 1s also
an early indicator for touring, sponsorship and merchandising revenues




19 Entertainment Limited

Directors’ report

Principal risks and uncertainties facing the group
We are dependent upon a limited number of brands which may, over time, decline 1n populanty

We rely heavily upon the continued appeal of the American Idof and Dance brands in the US and, to a lesser extent, its foreign
adaptations  Our revenues and income derved from those television programs depend primandy upon the mitiat and continued
acceptance of that programming by the public

Our success depends, to a significant degree, on our relationships with third parties, including our television broadcasters
Although we have strong relationships 1n the entertaimment industry, there can be no guarantee that these relationships will endure
or that our production and distribution partrers wall honor their obligations to us

Certain affihates and third parties have the right to exploit our intellectual property for commercial purposes and may exercise
those rights 1n a manner that negatively affects our business

Financial risk management objectives and policies

The Group's activities expose it to a number of financial nisks including cash flow risk and credit nsk  The Group does not
currently use denvative financial instruments for hedging or speculative purposes

Currency rsk

Although the Group’s functional currency 1s the US Dollar, the Group derives a portion of its revenue from foreign currencies and
meurs certain costs in Pounds Sterling  If currency exchange rates were to change unfavourably, our financiai results could be
negatively impacted

Credit risk
The Group's principal financial assets are cash, trade and other receivables

The Group's credit risk 15 primanly antnbutable to its trade receivables The.amounts presented n the balance sheet are net of
allowances for doubtful receivables An allowance for iImpairment 15 made where there 1s an 1dentified loss event which, based on
previous experience, 1s evidence of a reduction in the recoverability of the cash flows

The Group has no significant concentration of credit risk, with exposure spread over a large number of counterparties and
customers

Diwvidends
T'he directors do not recommend a dividend payment 1n the current year (2011 $nil)
Gomng concern

After making enquines, mcluding considening overall financial resources of the Core Media Group companies, and the future
revenues and costs of the Group, the directors have a reasonable expectation that the Group has adequate resources to continue 1n
operational existence for the foreseeable future Accordingly, they continue to adopt the going concern basis in preparing the
financial statements

Further details regarding the adopuon of the going concern can be found in note | *Accounting Policies™ n the financial
statements

Directors

The direciors, who served throughout the year except as noted, were as follows

T P Benson (resigned 2 October 2012)

Kraig Fox (resigned 1 August 2012)

Michael Ferrel {appointed 5 January 2012, resigned 17 January 2012)
Marc Graboif (appointed 13 March 2012)

Peter Hurwitz (apponted 16 August 2012)

Kimberly Wilhams (appotnted 2 October 2012}
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Directors’ report

Disclosure of relevant information to the auditor
Each of the persons who 1s a director at the date of approval of this report confirms that
» 5o far as the director 1s aware, there 15 no relevant audit information of which the Groups auditor 1s unaware, and

» the director has taken all the steps that he ought to have taken as a director in order to make himself aware of any relevant audit
information and to establish that the Groups auditor 1s aware of that information

This confirmation ts given and should be wnterpreted 1n accordance with the provisions of 5418 of the Companes Act 2006

Auditor

PricewaterhouseCoopers LLP were appointed as the Group’s auditor for the year ended 3t December 2012 They have expressed
their willingness to continue n office as auditor and a resolution to reappoint them will be proposed at the forthcoming Arnual
General Meeting

Approved by the Board of Directors and signed on behalf of the Board

-

Kimberly Williams
Director
24 October 2013
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Directors’ responsibilities statement

The directors are responsible for prepanng the Annual Report and the financial statements 1n accordance with applicable law and
regulations

Company law requires the directors to prepare financial statements for each financral year Under that law the directors have
elected to prepare the financial statements in accordance with United Kingdom Generally Accepted Accounting Practice {United
Kingdom Accounting Standards and applicable law) 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 of afTairs of the Group and of the profit or loss of the Group
for that period  In preparing these financial statements, the directors are required to

* select suitable accounting policies and then apply them consistently,
» make judgements and accounting estimates that are reasonable and prudent,
= state whether apphcable UK Accounting Standards have been followed, and

e prepare the financial statements on the going concern basis unless it 1s mappropriate to presume that the Groupwill continue 1n
business

The directors ate tesponsible for keeping adequate accounting records that are sufficient to show and explain the Group’s
transactions and disclose with reasonable accuracy at any time the financial position of the Group and to enable them to ensure that
the financial statements comply with the Companies Act 2006 They are also responsible for safeguarding the assets of the Group
and hence for taking reasonable steps for the prevention and detection of fraud and other rregularities




INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF 19 ENTERTAINMENT LIMITED

We have audited the group and parent company financial statements (the “financial statements”) of 19 Entertainment Limited for the
vear ended 31 December 2012 which comprnse the Group and Company Profit and Loss Account, the Group and Company Balance
Sheets and the related notes. The finanaal reporting framework that has been applied in their preparation 1s applicable law and
Umited Kingdom Accounting Standards (Umited Xingdom Generally Accepted Accounting Practice)

Respective responsibilities of directors and auditors

As explained more fully 1n the Directors’ Responsiilities Statement set 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 Our responsibility 15 to audit and express an
opanion on the financial statements 1n accordance with applicable law and International Standards on Auditing (UK and Ireland)
Those standards require us to comply with the Auditing Practices Board's Ethucal Standards for Auditors.

This repart, including the opinions, has been prepared for and anly for the company’s members as a body 1n accordance with Chapter
3 of Part 16 of the Companes Act 2006 and for no other purpose  We do not, 1n giving these opimons, accept or assume responsibility

for any other purpose or to any other person to whom this report 1s shown or into whose hands 1t may come save where expressly
agreed by our pror consent 1n writing

Scope of the audit of the financial statements

An audit 1nvolves obtaining evidence about the amounts and disclosures 1n the financial statements sufficient to grve reasonable
assurance that the financial statements are free from matenal msstatement, whether caused by fraud or error This includes an
assessment of whether the accounting policies are appropnate to the group’s and parent company’s eircumstances and have been
consistently applied and adequately disclosed; the reasonableness of sigruficant accounting estimates made by the directors, and the
overall presentation of the financial statements In addition, we read all the financial and non-financaial information in the Directors
Report to 1dentify matenal inconsistencies with the audited financial statements If we become aware of any apparent matenal
musstatements or inconsistencies we consider the implications for our report

Opinion on financial statements
In our opinion the financial statements
« gweatrue and fair view of the state of the group's and the company’s affairs as at 31 December 2012 and of the group’s profit
and the company’s loss for the year then ended,
» have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice, and
s  have been prepared in accordance with the requirements of the Companies Act 2006

Opinion on other matter prescribed by the Companies Act 2006
In our opinion the information given in the Directors’ Report for the financial year for which the finaneial statements are prepared 18
consistent with the financial statements

Matters on which we are required to report by exception
We have nothing to report 1n respect of the following matters where the Companies Act 2006 requires us to repott to you 1if, in our
opinion
s adequate accounting records have not been kept by the parent company, or returns adequate for our audit have not been

recewved from branches not visited by us; or

the parent company financial statements are not 1n agreement with the accounting records and returns, or

certan disclosures of directors’ remuneration specified by law are not made, or

we have not received all the information and explanations we require for our audit

L’arw |

Andrew Latham (Sentor Statutory Auditor}

For and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors

St Albans

30 October 2013

10 Bricket Road, St Albans AL1 3JX
T +44(0) 1727 844155, F +44 (0) 1727 892333, uww pe o uk

PrcewaterhouseCoopers LLP 5 a imited Wabiiry hip reg n Engl with registered number 00303525 The regrstered office of 6
PricewaterhouseCoopers LLP i 1 Embankment Place London WCZN 6RH  Pricewaterhouseloopers LLP 15 autharised and regulated by the Fmancial Conduct Authorety for gesignated mvestment business



19 Entertainment Limited

Profit and loss account

Year ended 31 December 2012

Turnover
Cost of sales

Gross profit

Other mncome
Adminstrative expenses

Operating profit
[nterest receivable
{Loss) on the sale of fixed assets

Profit/{loss) on the sale or termination of an operation
(Loss) on torgiveness of intercompany indebtedness

Profit on ordinary activities before taxation
l'ax (charge)/credit on profit on ordinary activities

Profit on ordinary activities after taxation

The above results are denived from continuing activities

Group Company
$ $ 3 5
Notes 2012 2011 2012 2011

1.2 157,766,163 195,080,856

(91.380,678) (115.613,989)

8,464,738 29,026,422

(7,666,703) (19,278.267)

66,385,485 79,466,867

(4.709,874) (13,302,185)

798,035 9,748,155

487,593 .
(8.415.110)

1

34 61675611 66,164,682

1,285,628 1,333,045

6 475847 525,065 480,821 535,957
7 . (1.282) - -
7 170,985 (108.911) (943,906) (49,793)
7 - (145,431 - (145,431
62,322,443 66,434,123 822,543 1,673,778
8.9 (17422254) (17.548.117) 77.419 {374.243)

44,900,189 48,886,006

899,962 1,299,535

There are no recognised gains or losses for the current or prior year, other than as stated 1n the profit and loss account Accordingly, no

statement of total recogmsed gains and losses has been presented




19 Entertainment Limited

Balance sheet
31 December 2012

Fixed assets
Tangble fixed assets
Investments

Current assels
Debtors-due within one year

-due afler one year
Cash at bank and 1n hand
Total current assets
Creditors: amount falling due within one year
Net current assets/(liabilities)
Creditors amounts falling due after more than one year
Total assets less current hiabihties

Net assets/{habilities)

Capital and reserves
Called up share capital
Share premium account
Profit and loss account

Shareholder’s funds/(deficit)

‘The notes on pages 9 to 19 form an mntegral part of the financial statements

Notes

14

16
17
i8

Group Company
S S 3 $
2012 201t 2012 2011
519,470 751,384 - -
56,497 16.231 7,403 871 17,199
575,967 767.615 7,403,871 17.199
199.512.819 195,728,650 168,899,075 174,341,981
25,900,321 13,910,304 - -
3,356,923 15,574,072 274,410 4,887 433
228,770,063 225,213,026 169,173,485 179,229,414
(37,719.656) (79.112.489) (195.342909) (198,912 128)
191,050,407 146,100,537  (26,169,424)  (19,682,714)
(2.498,179) (2.640,146) (93,020) (93,020)
191,626,374 146,868,152 (18,765,553)  (19.665,515)
189,128,195 144,228006 (18 858,573)  (19,758.335)
288 288 288 288
7,879,704 7.879,704 7,879,704 7.879.704
181,248,203 136,348,014  (26,738.565)  (27.638,527)
189,128,195 144,228,006  (18,858.573)  (19.758,535})

The financial statements of 19 Entertainment Limited registered number 1886042 were approved by the Board of Directors on 24 October

2013
Signed on behalf of the Board of Directors

Posgorss”

Kimberly Williams
Director




19 Entertainment Limited

Notes to the financial statements
Year ended 31 December 2012

1.

Accounting policies

The financial statements have been prepared under the historical cost convention and 1n accordance with apphcable United
Kingdom accounting standards The principal accounting policies are summarised below They have all been applied
consistently throughout the year and the preceding period

Change in accounting policies

As outhined 1n more detail m the Basis of consolidation paragraphs below, the Company has elected to no longer take
exemptions from consolidation avalable to it and presents consolidated financial statements for the Group with
comparatives as applicable There have been no other changes in accounting policies during the current year

Presentational currency
The Group’s functional currency 1s the US Dollar The reporting currency 1s also the US Dollar
Basis of conselidation

These financial statements have been prepared on a consehdated basis as the Group has elected to no longer take
advaniage of the exemptions available to 1t under s400(1) of the Companies Act 2006 and FRS 2 “Accounting for
Substdhary Undertakings” not to produce consolidated accounts In producing consolidated accounts at this level, the
substdiaries of the Company are eligible to take advantage of the audit exemption avaiable to them under s470A of the
Companies Act 2006 relating to subsidiary companies

The consolidated financial statements include the Company and all its wholly-cwned subsidiary undertakings Uniferm
group accounting policies have been used in prepaning the financial statements The results of subsidianes acquired or
disposed of during the year are mcluded in the consolidated profit and loss account from, or to, the date control passes
Intra-group sales and profits are eliminated fully en consolidation

Joint ventures

Entities 1n which the Group holds an interest on a long-term basis and over whose activities the Group has jount control,
established by contractual agreement, are classified as joint ventures The consolidated financial statements inciude the
Group’s share, based on 1ts ownership terest, of the profits less losses of jount ventures 1n the consohidated income
statement and its interest in their assets and hiabihities in the consolidated balance sheet using the gross equity method
Where increases 1n the ownership interests result 1n entities becorming controlled by the Group, joint venture accounting 1s
suspended from the date of change of control

Turnover

Turnover represents the value of goods and services provided, net of value added taxation The directors do not consider
any one part of the worldwide market to be sigmificantly different from any other Full segmental information has not been
disclosed as permutted by Statemnent of Standard Accounting Practice No 25 Segmental Reporting  In the opimon of the
directors, such disclosure would be commercially sensitive

Cash flow

The company 1s a wholly-owned subsidiary of CORE Entertainment Inc and 15 included in the consolidated financial
statements of CORE Entertamment Inc and, has taken advantage of the exemption allowed by Financial Reporting
Standard No | (revised) not to prepare a cash flow statement Consolidated financial statements of CORE Entertainment
Inc are available to the public, on written request to Chief Financial Officer, CORE Entertainment [nc, 900 Third Avenue,
New York NY 10022

Taxation

Current tax, including UK corporation tax and foreign tax, 1s provided at amounts expected to be paid (or recovered) using
the tax rates and laws that have been enacied or substantively enacted by the balance sheet date

Deferred taxaton 15 provided in full on timing differences that result mn an obligation at the balance sheet date to pay more
tax, or a nght to pay less tax, at a future date, at rates expected to apply when they crystallise based on current 1ax rates and
faw Tinung differences anse from the inclusion of items of meome and expenditure n taxation computations n periods
different from those 1n which they are included in financial statements Deferred tax assets are recogmsed to the extent
that 1t 1s regarded as more likely than not they will be recovered Deferred tax assets and habilities are not discounted
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Notes to the financial statements
Year ended 31 December 2012

1 Accounting pohcies (continued)

Tangible fixed assets

Tangible fixed assets are stated at cost or valuation, net of any deprecianon and any provision for impairment
Deprecianion s calculated so as to write off the cost of an asset, less its estimated restdual value, over the useful economic
life of the asset as follows

Furniture and equipment - 25% per annum on cost
Leasehold improvements - over the period of the lease
Plant machinery - 25% per annum on cost
Investments
Fixed asset investments are stated at cost less provision for impaument
Operating leases

The company enters into operating leases as descnibed m note 5 Rentals under operating leases are charged at actual cost
as payments come due rather than on a straight-line basis over the lease term, as the company has determined the
difference between straight-line and actual cost 18 immaterial

Going concern

The Directors have considered the use of the going concern basis in the preparation of the financial statements in hight of
current market conditions and concluded that it 1s appropriate [n coming to this conclusion, the Directors have considered
the cash requirements of the Group for the period of 12 months from the signing of the financial statements After making
enquiries and taking account of the factors noted above, the Directors have a reasonable expectation that the Group will
have access to adequate resources to continue tn existence tor the foreseeable future

Forelgn currencies

Transactrons 1n foreign currencies are recorded at the rate of exchange at the date of the transaction Monetary assets and
Liabilities denominated 1n foreign currencies at the balance sheet date are reported at the rates of exchange prevailing at that
date

Turnover
The turnover and profit before tax are attributable to the principal activities of the company

An analysis of turnover 1s given below

Group Company
3 3 $ s
2012 2011 2012 2011

Third Party Sales

157,766,163 195,080,856 1.872.606 14,926,884
Management fees - -

6,592,132 14,099,538

157.766,163 195,080,856 8.464.738 29,026,422
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Notes to the financial statements
Year ended 31 December 2012

3 Operating profit
Operating profit 1s stated after charging/(crediting)

Group Company
s ] s 3
2012 2011 2012 2011
Depreciation of owned tangible fixed assets 381,421 422,082 - -
Operating leases 829,792 §88.361 - 56,235
Exchange (gains)/losses (188,230) 668,277 (771,276) (181,792)

Fees payable to the company’s auditor for the audit of the company and their associates’ consolidated financial statements
have been borne n full 1n the current year by CORE Entertamnment Inc  The portion of fees paid by CORE Entertamment
Inc that were directly attributable to the 19 Entertainment Limited Group are detailed below

Group Company
$ $ 3 5
2012 2011 2012 2011

Fees payable to the Company's auditor for the audit of the

annual accounts 94,000 94,000 - 2,401
Fees payable to the Company's auditor and their associates for

audit of the Company’s subsidianies pursuant to legislation 809143 715,942 _ .
Fees payable to the Company's auditor and their associates for

tax advisory services 134.173 491.267 _ -
Total audit fees 1,037,316 1,301,209 - 2,401

There are no other fees payable to the company’s auditor

11
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Notes to the financial statements
Year ended 31 December 2012

4. Directors and employees

(a) Employee numbers

The average number of employees during the period including directors was

Group Company
3 k) s $
2012 2011 2012 201t
Distribution 38 38 . !
Admimstration i6 16 - -
54 54 - 1
(b) Sraff costs
Group Company
s s s s
2012 2011 2012 2011
The aggregate term remuneration
comprised
Gross wages and salares 6,800,812 8,088,166 - 106.219
Social security costs 461,602 552,681 - 179,359
7262414 8,640,847 - 285,578
(c)} Directors’ remuneration
Group Company
5 $ s b
2012 2011 2082 2011
Emoluments 515,321 610,142 - -
5. Lease Commitments
The Group had annual commitments under non-cancellable operating leases as set out below
Group Company
$ 3 s 5
2012 2011 2012 2011
Operating leases which expire .
Within one year 1.436,000 1,716,000 - -
[n one to two years 1,139,000 2,715,000 - -
Less sublease income (829,000) (1,542,000 - -
1.746,000 2,889,000 - -
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Notes to the financial statements
Year ended 31 December 2012

6. Interest

Bank 1nterest (paid)/received

Interest on note recervable

Interest on amounts owed from group
undertakings

Interest receirved/(paid) on corporate tax

7 Exceptional Items

(Loss) on the sale of fixed assets

Profit/(loss) on the sale or termination of
an operation

{Loss) on forgiveness of intercompany
indebtedness

Group Company
b $ 3 5
2012 2011 2012 201
(4,898) 28,150 532 26,951
(538) 27,7122 (538) 27,722
480,989 480,990 480,989 480,990
294 (11,837) (162) 294
475,847 525,065 480,821 535957
Group Company
$ $ 3 5
2012 2011 2012 2011
- (1,282) - -
170,985 (108,911) (943,906) {49.793)
- (145.431) - (145,431)
170,985 (255,624) (543 906) (195,224)

Beginning 1a 2009, Core Media Group Inc undertook an assessment of the strategic and structural needs of 19

Entertainment’s creative development projects and market focus

This review resulted n a significant restructuring of the

19 Entertarmnment busmesses 1n 2010 to focus on core projects and the resulting closure of the London office This
fundamental reorganisation of the company led to a number of exceptional costs being born by the entity A further review
of the business n 2011 led to the forgiveness of intercompany loans to two subsidiaries and the decision to enter voluntary
liquidation on three nternational subs:dianies, two of which were located in Germany and one 1n France The companies
were officially closed resulting 1n the wrnite-off of wintercompany indebtedness during the current year Also, there were
additional gains recogmized on the sale of two subsidiaries, which were iniuially reported in 2010 but for which the final

accounting was received in 2012

13
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Notes to the financial statements
Year ended 31 December 2012

8. Tax charge on profit on ordinary activities
Group Company
$ S $ b
2m2 2011 2012 2011

Current taxation
United Kingdom corporatton tax based on

profits in the period at 24 5 % (201t

26 5%) 6,788 19,192,008 6.787 -
Deferred expense atlowed - (1,788) - -
Group relief for nil consideration - (2,004,902) - -
Adjustment in respect of previous periods (76,235) {18,394) (37,499) -
Foreign tax suffered 18.893.833 - - -
Foreign tax relief (6,787) - - -
Adjustment 1n respect of previous pertods —

foreign tax 74,748 - - -
Current tax charge/(credit} for the year 18,892,347 17,166,924 (30,712) -
Deferred taxation
Origination and reversal of timing

differences (1.425,753) 381,193 - 374,243
Effect of changes in tax rates 32,552 - 31,138 -
Adjustments in respect of previous periods {76,892) - (77.845) -
Tax charge/(credit) for the year 17,422,254 17,548,117 (77.419) 374,243
Factors affecting the current tax charge for the current periwod
The tax charge for the year differs from the standard rate of corperation tax wn the UK of 24 5% (2011 26 5%)
The differences are explained below

Group Company
s b s 3
2012 2011 w012 1011
Profit on ordinary activities before taxation 62,322,443 66,434,123 822,543 1673.778
Tax charge at 24 5% (2011 26 5%)
15.268,528 17,605 042 201,601 443,551

Effects of
Effect of gains (inc| Rollover rehef) 1,013 - 1.013 -
Foreign wathholding taxation credit - (377,968) - {377,968)
Depreciation in excess of capital allowances (3,282) (86.867) - (82,516)
Movement 1n short term tming differences 1,429,035 1,305,491 - -
Expenses not deductible for tax purposes 97,923 32,947 444,680 16,933
Group rehef for nil consideranon (4,257,194) (3,876,815) (640,507 -
Adjustments to 1ax charge tn respect of previous peniods (1,487) (31,613 (37.499) -
E{Tects of other tax rates/credits 6,357,811 2,596,707 - -
Cutrent tax charge/(credit) for the year 18.892,347 17,166,924 (30,712) -
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Notes to the financial statements
Year ended 31 December 2012

8 Tax charge on profit on ordinary activities (continued)

The Finance Act (No 2) 2011, which provides for a reduction tn the main rate of corporation tax from 26% to 24%

effective from | April 2012, was substantively enacted on 21 July 2010 The Government aiso indicated it intended to’

enact future reductions 1n the main tax rate of 1% each year down to 22% by 1 Apnl 2014

In addition to the changes in rates of Corporation tax disclosed above, further changes to the UK Corporation tax rates
were substantively enacted as part of the Finance Bill 2013 on 2 July 2013 ‘These include reductions to the main rate to
reduce the rate to 21% from | April 2014 and to 20% from 1 April 2015

9 Deferred taxation

Group Company
3 5 5 $
2012 2011 2012 2011
Accelerated capital allowances 4,840,518 3.370,426 358.087 311,380
The movernent during the year in the deferred taxation asset was
Group Company
3 $
Balance at 1 January 2012 3,370.426 311,380
Current year credit/{charge) 1,393,200 (31,138)
Adjustment in respect of prior years 76,892 71,845
Balance at 31 December 2012 4,840.518 358,087
10 Tangtble fixed sssets
Leasehold Furmiture and Plant and
Improvements equipment machinery Total
$ s $ s

Cost
At 1 January 2012 936,780 875,663 735,610 2,548,053
Additions 10,743 - 138,764 149,507
Disposals - - (3.200) (3.200)
At 31 December 2012 947 523 875,663 871,174 2,694,360
Depreciation
At 1 January 2012 (516.388) (733,217 (547,064) (1,796,669)
Additions (167.127) (93,667) (120,627 (381,421)
Disposals - - 3,200 3.200
At 31 December 2012 (683 515) {826.884) (664.491) (2.174.890)
Net book value
At 31 December 2012 264,008 48,779 206 683 519470
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19 Entertainment Limited

Notes to the financial statements
Year ended 31 December 2012

11 Investments - Subsidiary undertakings

Cost
At 1 January 2012

Additions — Capital Contnbutions made to

subsidiaries
At 31 December 2012

Provisien for impairment
At | January 2012

Impairment in the year —Shy Records Limuted

At 31 December 2012

Net book value
At 1 January 2012

At 31 December 2012

Group Company

$ 5

16,231 17,199

40,266 9,051,083

56.497 9,068,282
- (1,664,411)
- (1.664,411)

16,231 17 199

56.497 7.403,871

The parent company owns the 1ssued share capital of the following compantes, all incorporated in the United Kingdom

except where indicated otherwise

Name of
Subsidiartes
19 Merchandising Limited

19 Recordings Limited

19 TV Limited

19 Management Limited

19 Touring Limited

19 Productzons Limiated
Brilhant 19 Limited

19 Entertainment Inc
{incorporated 1n USA)
Native Management Limited
Freedom Media Limuted

19 Brands Limited
Core Group Productions Limited
{formerly 19 Loves Music

19 Arust Tours Limited
Shy Records Limited

Other investments
Channel Bee Limited
19 Fashionarr Limited

Nature of business

Merchandising and

Sponsorship

Record Production

TV production

Music artist management

Artistes touring

Film development

Music artist management

TV production and music
artist management

Management of artistes

Dormant

Dormant

TV preduction

Dormant
Music artist management

Onbine Entertainment
Fashion website

Class of shares

Held
Ordinary

Ordnary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary

Ordinary
Ordinary

Ordinary
Ordmary

Ordinary
Ordinary

Ordinary
Ordinary

%o of shares held -
Direct or indirect

100%

100%
100%
100%
100%
100%

75%
100%

100%
100%

100%
100%

100%
75%

50%
50%




19 Entertainment Limited

Notes to the financial statements
Year ended 31 December 2012

12 Debtors

Amounts falling due within one year

Trade debtors

Amounts owed by group undertakings
Deferred production costs

Note recervable

Qther debtors

Deferred tax asset (note 9)

Corporate tax receivable

Prepayments and accrued income

Amounts falling due after one year

Trade debtors
Secunty deposits
Amounts owed by group undertakings

13 Creditors” amounts falling due within one year

Trade creditors

Amounts due to group undertakings

Other creditors (including tax and social
security)

Corporate tax payable

Accruals and deferred mcome

Amounts owed under sale and leaseback

i4 Creditors: amounts falling due after one year

Tenant securnity deposits
Amounts due to group undertakings
Amounts owed under sale and leaseback

Group Company
S ] S $
2012 2011 2042 2011
3,036,355 2,349,567 587,237 1,040,936
168,624,671 156,747,815 162,428,460 162,995,287
1,666,665 - - -
- 1,482,301 - 1,482,301
1.804.967 2,936,865 10,118  5.239,381
4,840,518 3,370,426 358,087 311,380
6,086,218 6,106,444 4,172,018 -
13,453,425 22,735,232 1,343,155 3,272,697
199,512,819 195,728,650 168 899.075 174,341,981
1,250,000 - - -
105,584 - - -
24,544,737 13,910,304 - -
25900,321 13910304 - -
Group Company
$ S 5 S
2012 2011 2012 2011
152,384 22,187 20,748 22,963
12,226,824 45,046,861 188,352,369 181,846,069
831,483 831,388 689,279 9,887
- - - 277,399
24,153,350 32905065 6280513 16,755,810
355,615 306,988 - -
37,719,656 79,112,489 195342909 198,912,128
Group Company
5 s $ b
2012 2011 012 2011
93,020 93,020 93.020 93,020
592,721 473,045 - -
1,812,438 2,074,081 - -
2,498,179 2,640,146 93,020 93.020
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19 Entertainment Limited

Notes to the financial statements
Year ended 31 December 2012

15 Related party transactions

The Company 15 a subsidiary of Core Media Group [nc and, as such, has taken advantage of the exemption allowed by
Financial Reporung Standard No 8 to not disclose details of transactions and balances with other related enuties of Core

Media Group Inc

16.  Calted up share capital

Authorised ordinary share capital
97,500 voting shares of £0 01 each
2,500 non-voting share ot £0 01 each

Allotted, 1s5ued and fully paid up

15619 (2011 15,619} voting shares of
£001 each

2,500 (2011 2.500) non-voung share of’
£0 01 each

17 Share premium

Share premium

18 Reserves

As at 1 January 2012
Profit for year

Group Company
% s S s
2012 2011 2012 2011
1,553 1,553 1,553 1.553
40 40 40 40
1.593 1.593 13593 1593
248 248 248 248
40 40 40 40
288 288 288 288
Group Company
b $ 3 ]
2012 2011 2012 2011

7.879,704 7.879,704 7,879,704  7.879,704

Group Company
$ $

136 348,014 (27,638,527)
44,900,189 899,962

181,248,203 (26,738 565}




19 Entertainment Limited

Notes to the financial statements
Year ended 31 December 2012

19 Reconciliation of mavement in shareholder’s funds/{deficit)
Group Company
3 $ $ 5
2012 2014 2012 201

Profit for the pertod 44,900,189 48,886,006 899,962 1,299,535
Net addition to shareho!der’s

funds/(deficit) 44,900,189 48,886,006 899.962 1,299,535
Opening shareholders’ funds/{deficit} 144,228,006 95,342,000 (19,758,535) (21,058,070}
Closmg shareholders’ funds/(deficit) 189,128,195 144,228,006 (18,858,573) (19.758,535)

20

21

Contingent liabailities

The company has provided secured guarantees to the adminsstrative agents (for the benefit of the respective lenders) in
respect of the followmng credit facilines Credit Agreement dated as of 21 June 2011, among CORE Entertainment Inc,
CORE Media Group Inc as borrower, the lenders party thereto and OneWest Bank, FSB (as successor to Goldman Sachs
Bank USA) as admimistrative agent, as amended as of 9 December 2011, First Lien Term Loan Agreement dated as of 9
December 2011, ameng CORE Entertainment Inc as Borrower, CORE Media Group [nc, the lenders party thereto and
Goldman Sachs Bank USA as admunistrative agent, and Second Lien Term Loan Agreement dated as of 9 December 2011,
among CORE Entertainment Inc as Borrower, CORE Media Group Inc , the lenders party thereto and U $§ Bank National
Association (as successor to Goldman Sachs Bank USA) as administrative agent At 31 December 2012, guarantees
outstanding amounted to $360,000,000 (2011 $360,000,000)

Ultimate parent company and controlling party

The directors regard CORE Entertainment Holdings Inc, a company incorporated 1n the United States, as the ultimate
parent company and the ultimate controlling party The immediate parent company 1s CORE MG UK Holdings Limited
(formerly CKX UK Holdings Limuted), a company mcorporated in the Umited Kingdom and registered 1n England and
Wales CORE Entertainment Holdings Ine 1s the largest and 19 Entertamnment Limited 1s the smallest group for which
consolidated accounts are prepared  Since 21 June 2011 CORE Entertainment Holdings Inc 15 owned by investment funds
managed by affiliates of Apoilo Glebal Management LL.C

19
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19 Entertainment Limited
Company number 1886042

Supplementary note to the financial statements
Year ended 31 December 2012

The disclosure in the accounting policies note of the original financial statements stated that the subsidiaries are claiming
exemption from audit under s470A of the Compantes Act 2006 This should read s479A of the Companies Act 2006

This supplementary note, which has been prepared pursuant 1o section 454 of the Companies Act 2006 and regulattons made
pursuant thereto, revises the Onginal Report as at the date of the Onginal Report and not at the date of this supplementary note
and does not deal with gvents between those dates [t should be treated as formuing part of the Original Report  The Onginal
Report as supplemented by this note shall together be the Revised Report

Signed on behalf of the Board of Directors

Kimberly Williams
Director
13 November 2013
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INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF 19 ENTERTAINMENT LIMITED

We have audited the revised group and parent company financial statements of 19 Entertainment Limited for
the year ended 31 December 2012 which compnse the Group and Parent Profit and Loss Account, the Group
and Parent Balance Sheets, the related notes and the supplementary note The financial reporting framework
that has been applied 1n their preparation 1s applhicable law and United Kingdom Accounting Standards
(United Kingdom Generally Accepted Accounting Practice) These revised financial statements replace the
original financial statements approved by the directors on 24 October 2013.

The revised financial statements have been prepared under the Compames (Revision of Defective Accounts
and Reports) Regulations 2008 and accordingly do not take account of events which have taken place after
the date on which the original financial statements were approved.

Respective responsibilities of directors and auditors

As explained more fully 1n the Directors’ Responsibihities Statement set out on page 5 the directors are
responsible for the preparation of the revised financial statements and for being satisfied that they give a true
and fair view Our responsibility 1s to audit and express an opinion on the revised financial statements
accordance with apphcable 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.

This report, including the opinions, has been prepared for and only for the company’s members as a body in
accordance with the Companies (Revision of Defective Accounts and Reports) Regulations 2008 and for no
other purpose. We do not, 1n giving these opimons, accept or assume responsibihty for any other purpose or
to any other person to whom this report 1s shown or mto whose hands 1t may come save where expressly
agreed by our prior consent it writing

Scope of the audit of the revised financial statements

An audit involves obtaining evidence about the amounts and disclosures 1n the revised financial statements
sufficient to give reasonable assurance that the revised financial statements are free from material
misstatement, whether caused by fraud or error. This includes an assessment of: whether the accounting
policies are appropriate to the group’s and company’s eircumstances and have been consistently applied and
adequately disclosed, the reasonableness of significant accounting estimates made by the directors, and the
overall presentation of the revised financial statements In addition, we read all the financial and non-
financial information 1n the Directors Report to wdentify material inconsistencies with the revised financial
statements and to identify any mformation that 1s apparently materally incorrect based on, or matenally
mconsistent with, the knowledge acquired by us 1 the course of performing the audit. ¥f we become aware of
any apparent matenal misstatements or inconsistencies we consider the implications for our report

The audit of revised financial statements includes the performance of procedures to assess whether the
revistons made by the directors are appropnate and have been properly made

Opinion on revised financial statements
In our opinion the revised financial statements

s give atrue and fair view, seen as at the date the onmginal financial statements were approved, of the
state of the group’s and the company’s affairs as at 31 December 2012 and of the group’s and the
company’s profits for the year then ended,

s have been properly prepared in accordance with Umited Kingdom Generally Accepted Accounting
Practice seen as at the date the onginal financial statements were approved, and

Bricket Road, St Albans ALt 3JX
T +44(0) 1727 844155, F +44 (0) 1727 892333, www pwe co uk
PricewaterhouseCoopers LLP 15 3 hmided hability partrership registered in England w:th registered number QC303525 The registered office of

PnicewaterhouseCoopers LLP 1s 1 Embankment Place London WC2N 6RH  PricewaterhouseCoopers LLP 15 authorised and regulated by the Financial Conduct Authority for designated investment
business
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¢ have been prepared 1n accordance with the provisions of the Companies Act 2006 as they have effect
under the Compames (Revision of Defective Accounts and Reports) Regulations 2008

Emphasis of matter — correction of typographical error

In forming our opinion on the revised financial statements, which 1s not modified, we have considered the
adequacy of the supplementary note to these revised financial statements concerning the need to revise the
Compames Act 2006 reference regarding subsidiary company audit exemptions The onginal financial
statements were approved on 24 October 2013 We have not performed a subsequent events review for the
period from the date the original financial statements were approved to the date of this report,

Opinion on other matters prescribed by the Companies Act 2006
In our opinion

e the original financial statements for the year ended 31 December 2012 complied with the
requirements of the Companies Act 2006 as this correction relates to a disclosure pertaining to
subsidiary exemptions from audit as opposed to any matters directly affecting the group and parent
company financial statements.

s the mmformation given in the revised Directors’ Report for the financial year for which the revised
financial statements are prepared 1s consistent with the revised financial statements

Matters on which we are required to report by exception
We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to
report to you if, 1n our opinion

« adequate accounting records have not been kept, or returns adeguate for our audit have not been
recerved from branches not visited by us, or

+ the revised financial statements are not 1n agreement with the accounting records and returns, or
» certain disclosures of directors’ remuneration specified by law are not made, or

* we have not received all the information and explanations we require for our audit

ha L

Andrew Latham (Senior Statutory Auditor)

For and on behalf of PricewaterhocuseCoopers LLP
Chartered Accountants and Statutory Auditors

St Albans

15 November 2013




