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19 Merchandising Limited

Directors’ report

e Directars of 19 Merchandising invted (the Compamy ) present ther eepont and the aadited Bammoal statements ol the
Company tor the dear ended 31 Deecember 2010

‘Fhis PDuectors’ report has bren prepared in accordance with the spectal provisions relatng W small companies within Pant 18 of
thie Cumpanies Act 2006 The Company has taken ady antage of sectuon L3 of the Companies Act 2006 not tw nelude & strafegic
1eview i these tinancial stalemens

Restructaring

On 28 Apnl 2016, CORE Fatermmment {nc the Parent company of the Company based i the United Siates tihe * Predecessorn
Company ) and certam of &8 subsidianes mcluding the Company, Tiled pentions for rehief under Chapter 11 of Tatke 11 of the
Lated Siates Code (the “{ hapier 11 Case ) The Chapier 1] Case antomatically stayed the payment of all Habisies incurred pror
1o the filing date These habilites were resolved m accordance with & plan of reorgmuization filed and subhscquently approved by
the United Siates Bankroprey Count jihe “Reorganizaton Phan™) The Reorgamizauon Flag hecame effective on 17 October 2016
(the “Liteenve Date’ ) and on that doe the deblors emerped from bankrupies

On the Effecnive Date. the Golders of the Predecessor Company s seeuted debt recersed equity or warmanis (o purchase equity of
NEG Parent TEC (the “Successor Company™ as part of o debt for equiny cxghange pursuant to the Reorgamsauon Plan
Subscquent 1o the Cffectine Date ane of the farmer debt holders, Crestview Media Investor L P {"Crestiiew™), purchased the
equity interests held by several of the ather secured lenders and as of 31 December 2016, Crestview and a second secured lender
Tennenbaum Capital Parners held all the pustanding equity anteresis m the Suecesspr Company

As a resull of the -esteuctuning NLG Parent LLC . a company incorporated m (e Unded Siates became the wlimiate parent
company and controlling company ol 19 Merchandising fimuted  (he tmmediate parent compamy remamed E9 Enlertamment
T inmmeted

Brincipal activities
The prinupal acts oy of the Company 15 that of music relased merchandismg und spon<orship

Future developments

The Company gencrated a profit afler tax for the year of SES60.577 (2015 loss 856468y 19 Merchandising Limted's
spotisorship and tuerchandising revenues are drven prutiarily by the JROLS brand franchse Fos has exclusie responsibilaty for
sellmg on-an media on behall of the Amercan fdol series However, o the extent that media buyers seck any off-air promotional
te-ms or i programme wentication rphts. these rights can ondy be sold wath the eonsunt of the group and iks producton parney
FremantieMedia Lid Wth respect 1o JDOLS touss, the Company’s statl sohens sponsors directly and exclusively

19 Merchandising [ 1imued also has the nght 1o epuion the inerchandstng nghts for cach ol the finalists in the competition for cach
American ido! programme and has histoncally signed tong-term exclusive merchandising congracts with the winners and certam
runners-up  Begmnmg i 2012, the Company has Ticensed those tights with respect o future Tmerican fdol coniestonts 1 an
affilsated US entity The Diectors beliove: the Company s well placed to cxplont fature icensing opportuntiies and miends W 1ake
sleps to develop the busiess i future ycars

Financial risk management objectives and policies

The Company's activiiles ¢xpose it to a number of finanuial nisks wcluding cash How risk and credit sk The Group decs not
currenty nsc dernatrve finencial imstruments for hedging or spaculative purposes

Credit rish
The Company's princapal financial assets are cash trade and other recen ables

The Company's credit rsk 1S prmardy attributabic to (s trade receivables  Yhe amounts presented in the balance sheet are net of
allowances tor doubtful recewvables An allowance for impaarment 15 made where there 15 an identified loss event which, based on
previous experictice 15 evidencee of o reduction ms the recoveralnlity of the cash flows

The Group has no significant concenttaton of credit nsk, with exposure spread oser a laige number of counterpartics dand
customers

Dwvidends

The Darceotors do pot recominend 2 dividond payment i the current year (2015 S}y

Going concern

After making enguiries, nelushing considenng the overatl tinancial resoutees of the Company  and the future costs of the
Company, the Dyrectors have a reasonable expectavon that the Company has adequaie Tesouices 10 continge an operabonal
ewvstence lor the foresecable Iule Accordimply, they continue to adopt the going concen basis i prepanng the financial
statetaents  Turther detals regarding the sdoption of the gomg concem can be found m note 3~ Accounting Poliies™ m the
financial statenents

i



19 Merchandising Limited

Directors’ report

Direciors

Tie Duectors of the Compamy who vwere o1 effice doring the year and up 1o (he Jdate of signing o statemeats sere as
lullows

Peter Hurwily

Sealt | rosch

THrceror's indemnitics

As pernmtied by the Artices of AssaGation, the Director has the berelit of an indemnim which 1 a qualihomg durd pariy
wdemmney provision as defined by Sectson 234 of the Compames Act 2006 Lhe mdemniy was 1n force throughout the last
fmancsal year and s cuarenth an toree The Comprany abso purchased and mamtaned throughout the finmeaal vear Daector’s amd
Otlicer’s habnhiny msurance i respect oltselfand its Directors

Fourd of directors and signed on achatt of the Board

22 Sceprember 2017

)



19 Merchandising Limited

Directors’ responsibilities statement

The Darectars are responsshle for prepaing the Annual Keport and the financial statements m acoordance with applicable Jaw wd
regulation,

Company law requeres titc Duectors to prepare financial statements for cach tivancial year Under that law the Directors have

prepared the financial statemients in accordance with United Kmgdom Generally Accepted Accounting Praciice (Umited Kingdom

Accounting Standards, comprising FRS 102 “The Financial Reporting Standard applicable s the UK and Republic of Trefand”, and '
applicable law) Under Company law the Directors mast ot approve the finaneial stakenients unless they are satssfied that they

aive 2 tree wnd Bar view of the state of affiurs of the Company and of the profit or luss of the Company for that period In

prepaning the financial statements, the Directors are required Lo

» select suatable accounting policies and then apply them consistently
. state whether apphcable United Kmgdom Accountmg Standands, compising FRS 102 have been followed. subject o any
matereal departures disclosed and explamed i the fingncial sticments,
» make judgemcnts arud accounting estimates that are reasonable and prudent and !
. prepare the financial statements on the gog concern hasis unless s inappropriate W presume that the Company widl

continue 1 husmess

The Mirectors are responsible for keeping adequate aceounting reemds 1hat are sulficient o show and cxplam the Company 's
transactions and disclose with reasonable accuracy ar any time the linancial pusition of the Company and enable then: to ensure
that the financial statements comply with the Companies Act 2006

The Directors are also responsible for safcguarding the assets of the Company and henee for tahing reasonable steps for the
prevention and detection of fraud and other irregulanties



19 Merchandise Limited

Statement of comprehensive income
Year ended 31 December 2016

2046 2HLE
Mook 3 5
Turnover Fal7 gt} 1277
Cusbood sufes - Uy 223
Gross prufit FOI79141 Ia0T 894
AR TA N ¢ HRGIe [EXpenes) 3 A9RU25 LEBE 25
Topanment of recen ables - 393, 105)
Operating prefit (Josy) 2315900 (R36C 4o%)
Write of1s ansmy fom goup restructunng 3 (382208} -
I'rofit (Loss) betore axation 933 608 (830,468
fanan prodit (loss) 6 (73090 -
FProfit (Loss) for the financial year 1.860 577 (836, 408)
Total comprehensive income (expense)don the year | 860,577 [¥56.108)

The ubose resulis are detvesd Fon contunung epetstions

Ihete s no material difference besween the profivloss before taxaon and the profisless jor the fnencial sean stated above and
their histonical cost egui alesits

Fhere are no tecognised gains or losses ar movements an equty shareholders’ funds for the curran year and prios vear other than
as stated m the prof Cand Toss sccount and accerdingty no statement of 1otat recopnised gasms or fosses has beea prosented

o



19 Merchandising Limited

Statement of financial position
31 December 2016

Nole 2016 20LS
S

Current assels
Debtors - due withm one y sar 7 2552734 410,154
Cash a1 hank amdd m hand - :
‘Total current assets 2552734 410 154
Crediters: amounts fulling due within one vear 8 t30.232,137 {29,950 134}
Neteurrent linbilitics 127.079.403) 29,539 9R0)
Total assets less current liabilitics (27.679.403) (29 339.980)
Net liahidities 27.679:403) {29.539.980)
Capital and reserves
Called up share capual 9 2 2
Profit and 058 account (27.679.405) (29.539 982)
Total shurcholders' deficit 127.679.403) (29539 980

For the year ended 31 December 2016, the Company was enutied to exemption under section 4794 of the Companies Act 2006
No members have required the Company o obtun an audit of its accounts for the vear 1 question i accordance with section 476
of the Companws At 2006

1he Drrectors acknowledge thew responsibility for complying with the requirements of the Act with respect 1o uccounung records
and [or the preparation of accounts

The accounts have been prepared in accordance wath the provisions applicable o companies subjeet to the small compames
regime

The notes on pages 7 w 12 form an tntegral part of the fimanceral statements

The financtal statements on pages 3 to 12 of 19 Merchandismg 1 immited. registered number 3693399, were approved by the Board
of directors on 22 Sepiember 2017

Stgned on by the Board of directors

ot Fro:
Drueector
22 Seplember 2017

b



19 Merchandising Limited

Statement of changes in equity
Year ended 31 December 2016

Halmwee as at | lanawry 20105

Prefit ass) for the year

Other comprelensne meome dor the ear
i otal comprehensiye incomie §or the s car
Balance ax il 31 December 201035

Balance av at 1 lanuay 2016
Profit{lossy for the v car

Orlrer comprehensive meome for the year

Tatal comprehensne meome for the sear

Balance 85 at 31 [eeember 2056

Called np

share eapetal

S

Frofit auwd boss
wecoaut
)

{28 683 51

{8536 4681

fotal
k)

28 a83 51

(/G HhE)Y

1830 468

1850468}

[

(20,530 WEY)

1249 339.980)

ta

{28,330 9874

LB6O.STT

{29 3390980

1.860,377

1 860,577

1860 577

ta

(27679 405)

(27 879 -HI3)

1



19 Merchandising Limited

Naotes to the financial statenients
Year ended 31 December 2016

1. Aecounting policics

The principal sccounting policigs applied m the preparation of these financial staements are se? out below These pohuaes have
heen consstently apptied to all the years presented mless othervase stated  Detads of tive trausitien 1o FRS W12 are dasclosed in
nole 12

(a) Basis of preparation
These financial statemients are preparcd on a basts other than gomg concern, under the historical cost vonvention

The preparanon uf financral statements reguires the use of certam erilteal accounting estamates 18 alywo requires management K
excroise its yudgement in the process of applying the Company accounting policies. The arcas unolving & higher degree of
Judgement or complenity. or areas where dsssumptions and cstimates are sigmificant u the financial statements, afe disclosed W
note 2,

{by Going concern

The Directors hinve considered the use of the gomg concern basis i the preparation of the financial statements and voncluded that
1 1S appropriate

On 28 Apnif 206 CORE Entertamment Ine the Parent company of the Company hased m the tinifed States {the “Predecessor
Company™) and certam of its subsidianes mcluding the Company. filed petitions for rebtel under Chapter 11 of Tatle 11 of the
United States Code ¢the “Chapter §1 Case™ The Chaper 11 Case automatically stayed the payment of all habshinics mewrred prior
to the Tihng daie These habilitics were resohved m accordance with 4 plan of reorganization filed and subsequently approved by
the Umited States Bankruptey Court (the “Reorganization Plan’) 1 he Reorganization Plan became effective on 17 Ocrober 2016
{ihe " Bfiectrve Date™) and on that Jate the debtors emerged from hankeuptey

On the EMfective Date, the helders of the Predecessor Company’s secured debt reccived equidy or warrants to puchase egty of
NEG Pacent LLC (the “Successor Company™) as part of a debt for cquity exchange pursuant 1o the Reorgamsotion Plan
Subsequent to the Effective Date one of the former debt kolders, Crestview Media Investor L P {"Crestvien ) purchased the
equity interests held by seveaial of the other sccured kenders and as of 31 December 2016, Crestview and 2 seeond secured lender
‘Tennerthaum Captal Partners held sl the outstanding equity interests v the Successor Compamy -

©On the Fifective Daie as a result of the Reorganization Plan, the Successor Company had s change m ownershun which resulied m
a revafuation of Company assets and habibities for financial and tax seporting purposes

The Directors have constdered 1he use of the geing concern basis n the preparation of the fisannal stalemenls tn light of cupent
market condmsons and concluded that 15 appropnate In comung to this conglusion, the Dirgctons hiave considered e wasle
requiretnents of the Company for the period of 12 menths from the signmg ef the finaneral slatements After makong engunies and
1aking account of the Tactors noted above, the Directors have & reasonable vxpeetation that the Company will have aceess to
adequale resowrces 10 continue 10 exdstence for the foresecable future Accordingly. thev continue 1o adopt the gomg concemn basis
of prepanng the financial statements

(<) Evemptiaas for quatifying entities under FRS 102

FRS 102 allows a qualifymg cntty ecrtam disclosure exemptions  The Company bas not taken advantage of any avarlabic
exemplion for quahiying canties

{d) Cash flow statenent

‘The financw statements of (he Company have been prepared n acwordance with the provisions applicable o Companies enntled
1o the small companies cxempuon and, as suchi, has taken advantage of the exemption allowed by EBmancial Reportimg Standard No
1 {revised) not e prepare & Cash Flow Statement

(e) Foreign currency
The funchionat and presentabion currency of the Company 15 the US Dollar
Transacrons and balunces

‘Transach:ons 1 foresgn currencies are recorded ot the rate of exchange at the date of the transaction Monetary asscts and liabilies
deromnated i foreign currencies at the balance shegt date are reperted at the rates of exchange prevaling at that date

Gams and losses on loreign exclinge restlung from the settlement of tramsactions wnd from the feanstabon at perod-end eachange
rates of monetary assets and habiliies denopmated m foreign cicrencies are deeoghised m the staement of compreliensiue seome
m admimisirative expenses

Hhe mverage rates used donng the year were 1234 Q2015 1 4806) lur GBP 10 USE conservon



19 Merchandising Limited

Notes to the financial statements
Year ended 31 December 2016

1. Accounting policies {conttnued)

N I winover

Lutnover represents the salue of goods amd services globally, net of s alue added tavation The Thirectsrs do not consader amy one
part of the worldwide matket fo be sigmivantly dstterent from aw oiler Full peographical infbunatsen has not been disclosed as
pernited by ST20087110 oy a1 the opmon o the Doectors auch desclosure sseuld be seronsdy prejudhictal

(e Faxation

Current tany s provided at amounts oxpeated 0 be pard {or recos ered) using the tax rates and 1aws that have been enacted of
substantinch enacted by the penod-end date

Deteried tavaton anses i tumng diflerences that arg differenees Petween anvable profite and ol comprehensive income s
stated m the financrat siaements These imng ditferences anise frons the mclaston of meome and capensss i sy assessments
peranls diferent from thase o whneh they are recognised i the finpnvial statements Deferred 1on 8 accopnised o all mng

dilterenees af the reportmg dete eferred tax assets are recognised 1o the estent that it s regarded as more hkels than not they wall
be reconered Deferred tax 1s measured using the tax rates and laws that have been enacled or substantinely enacted by the penod-

end date
Current or defereed tax assels and habdies are not discounted

[19] Cush and cash equivalents

Cash and cash equoalents meludes cash mn hund and deposits freld at call with hanks \When applcabie, it also mciudes other short-
ferm ighly liquid wvesunents wath onginal matuntws of three manths or less and bank vrverdraily Bank overdratts, when
applicable, are shown withimn credors Gdling duc swathin one yea

{1 Provisions and contingencics

Proviviens

Proy tsons e recogiised when the Company has a present legal o consttoctive obbpation bs o result of past ovents. 115 prabahle
that an outiiow of resources will be required o settlement the obligation. and the smonnt of the ohhigaton can be rebably
estunated

Contingencrey

Uantinpent habihities, anse a5 a resilt of past eveats when o 1s i probable that there well be an onflow of resowees or that the

amount caitol be measwed relubly dat the reporung date Loneazent habilities are disclosed i dbe Anancal stnements unicss the
prababeiay of an ouidlew ol resaitices is remote

it Financial mstruments

Fatancicd dsers

Basic financtal assers meduding trade and other debtors and cash at bank and m hand, are matwally recognised at transaction price.
witless the arrdngement constitules 4 financiny transaction where the transaction o measured al the present salue of the R
receipds discounted at o market rawe of interest Such assets are then subsequently carsed at ainorused cost using the elfecine
miterest method

At the end of cach reporting penod fnancial assets measured at amortised cost are assessed Tor evadence of imparment 1 an aswet
1< unparred e impwipment loas 15 the ditference betsseen the carrymy value and the present value ol the estinzated cash tlows
discounted ot the gaset's onginad effeconve interest rate Imparmient losses ate recognmed moadeministrative expenses - the
statement of comprehensive wmeome Tmpatrnent s reversed where there s o decrcase m the impanment kess gosmang from cyents
vuoarnng after the mpamnent was tecognised

Financial assets are derccogmised when the contractual nghis to the cash flonss Jrom the msset expire 01 are settled or substanpally
all the nsks and rewards of awnersiup of the asset we transferred to another panisy

Frrnciad liabi e

Basie fnarcid habhines, melwding trade and oter creditors and toans fom fellow groap compartes are meoadls recognised al
transaciuens price, unboss the anangement constitutes a finanuing tramsaction, wheee the debt anstrument 8 messined s the present
value of the tuture paviments discounted at a market rate of ilerest Such labthies aze subsegaeathy cairee at amoriised wost
wsing the eflective terest methnd

Fiangial hgalitres are derccopmsed when the habality s estmgoisiied  that o whien the contrintuad ohbpa s 32 descharged
canceiled or expires



19 Merchandising Limited

Notes to the financial statements
Year ended 31 December 2016

I, Aecoun{ing policies (continued)
ik) Share capital

Ordutary shares are classified as equity
48] Related psrty fransactions

The Company discloses transactions with relaled parties which are not wholly owncd within the group headed by the vitimate
parent company When approjroate, ransections of a stimla: aatire are agpregated unless, m the opmion of the Durcctors, separate
disciosuie 1s neeessary o understand tie elTect of the transactions on the Compoany financial statements

2 C'ritical accounting judgenents and estimation uncertainty

Estomates and judgensents are contmually esaluated and are based on lustorical evperence arwd other fuctors, mcluding
eapectations of future evenis that are behieved to be reasondble wader the circuistanges

Critical judgements  applynig the Company's gecommiimg policres
‘There were no critical judgements used in applymg the Company s acoountmg pohicies for the year ended 31 December 2016
Rey acconntmg estuvates and assumplons

The Company makes esiimates and assumptions concermmng the future The resuiing accounting estimates will. by delindion,
seldom cqual the related actual results The estimates and asswmprons that have a significant nisk of causing 4 matenal adjustment
to the carrying amounes of asscts and Habelities wrthin the aovt financial year are addressed below

The Company did not make any adistments that would have a ssgmficant iipact on the financial stalements for the year ended 31
December 2016,
3. Operating lnss

Operating loss s stated afler charging

016 2018
S A
Foregn exchange gas (Josses) 398 025 {479.999)

4. Directors and employees
The Company had no employees dunng the financial year and prior year

Fhe Darectors did not receave any emoluments from the Company for their sepvices m the financial vear and prior ycar

5. Write offs arising from group restrocturing

It avcordince with the Reorgamiration Plan, see note 3ihj above the Company adopted fresh start accounung whrch resulied m a
revaluation of Group assets and habilities for Hnancial and 4% reporting puiposes and recognweed loss of $582208  The
revaluation relaled (0 cxpense adjustiments Made to record accounts receivibic at s estimated finr vadue reflecting pody change
around evaluatton of accounts receivable



19 Merchandising Limited

Notes to the financial statements
Year ended 31 December 2016

0. Tav an profit

Wie

Current Lavalioy
Lanted homgdon corporation Gy on profits

2018

Current tes chargercredity for the year

Deferred taxatios

T W] -
T3 -

Fan chargef(credit) for the year

73091 -

Factors affecting the 1ax charge tor the carrent vear

e tas charge for e vear differs (20135 difers) trom the standard rate of corporabun 2x mothe Ui o 20000, (2018 20 2450y

The ditferences are explamed below

2016 i) 5
s S
1 0ay before tanatum 1,933.608 (836,408}

Pay charge ot 20 00%% (2015 20 2595} IR6. T3 (173 a0
Fiteets of

Group 1chef surrendered« clarnd) (306,428} {6335.243)
Eapenses not deductable for tax purposes - 8015 098

Cutrent ta csehange dilterence (7215 -

Total tax charge (credity for the y ear 73,001

IFactors allecting cureent ond {uture tax charges

the sate of Corporatson Tay i the Uk remamed at 2403 thronghout the penod Accordingly

acounting year are tanved at an elfective rate ot 20 00% (2015 20U 25%)

the L'ompany s prolite o this

The ~tandard rate vl Corporation Tax n the LK redued o 19% with elfect rom § Aprd 2007 and sall ieduge further 10 7% with

citect iom 1 Aped 2020

7. Debtors

2016 2013

M s

Awmounts falling due within one sear
Frade debtors - -
Amounts owed by group undertakings TIRILTCE 71,281 987
Foss mmpanment of recers ables 1 TIANE 8T (T 2RLURT)
Prepay nrands and acernued muome - 4H0 15

2,582,754 410,154




19 Merchandising Limited

Notes to the financial statements
Year ended 31 December 2(106

8. Creditors: amounts Tatling doe within one year
Amounts owed to group undertibhing 30,159,040 39,950 134
Accruals and deforred meome 73.091

10,232 137 29.950,1 34

Amounis owed 1o group undertakings are unsccured, wterest free, and are repayable on demand

9. Culied up share capitaf
2016 ms
5 M
Atotied and fuliy paid up
2(2015 2y ordmary shares af £F each 2 2
2 2

There are no restriciions pn the distabupon of dividends ang the repaynicnt of capial

10. Reluted party iransactions

The Company is a subsidiany of NLG Parent | 1.C and, as such. has taken advantage of the exempuion allowed by Financal

Repontmng Standard No 8 to not disclose details oftransactions and balances with other related entiies of NEG Parent LU

Thie Directars comsider that there are ne athier related party relatwnshaps transactions or halances which require drsclosure

1. Eltimate parent company and controfling party

The Dhrectors regard NEG Parent LLC, a company wcorporated i the United States, as the ulumate parent company and the
nitimaie controlling party and 15 the Targest group for which consohdated financial statements are prepared.  The immedate parent
company 15 9 Fnteriamment Lanuted, a company incorporated in the United Kingdom. whe 15 the smallest group for whach

consohdated finanaal statements are preparcd



