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Financial statements for the year ended 31 December 2012

Report of the directors

The directors present their report and the financial statements of the company for the year ended
31 December 2012

Principal activities and business review

DF King Worldwride (Europe) Limited ("KW") through its operating divistons 1s a global financial
communications and stakeholder management firm and offers a one-stop-shop service solution for large
public compantes to assist them tn managing their mternational investor bases and other core
constituencies KW analyses, predicts and influences the perception and behaviour of shareholders and
other stakeholders of public companies and other market parncipants

Turnover for the year increased by 3% compared to the pror year, reflecting challenging market
conditions and constant pressure on prices and margins  Excluding the effect of exceptional charges and
credits, profit before tax for the year under review was comparable to that achieved in the prior year

Post balance sheet events

In December 2013, the ummediate parent company, DF King Worldwide Limited, was placed 1nto
voluntary iquidation by the parent company This voluntary iquidation was undertzken as part of the
restructuring of the debt of the wider DF King Worldwide group  As disclosed 1n Note 4 to the attached
financial statements, the directors have wrtten off in full the amount owed to the company at 31
December 2012 by DF King Worldwide Limuted, which was £9,617,352

Prior to the immediate parent company being placed into voluntary liquidation, the entire share capital of
the company was transferred to DF King & Co, Inc  DF King & Co, Ine 1s therefore considered to be
the tmmediate parent company of DF King Worldwide (Europe) Limited with effect from 10 December
2013 DF King & Co, Inc 1s a subsidiary of the ultimate parent undertaking, P1 Holdings, I.L.C

Future developments

The company assists companies 1n managing their investor relations and offers a range of services in this
respect, including consulting advice on investor communicatons, investor analysis and investor proxy
services  Consultung advice through the M Communications business has histoncally constimuted 2
significant component of the company's business however, subsequent to the balance sheet date, the

M Communications business was wound down resultng 1n a substantal reduction i this part of the
business Various measures have been taken to adjust the company's cost basis accordingly, including a
reduction 1n the workforce, although certun contractual overheads currently remamn in place  The
company expects to continue to provide mvestor analysis and investor proxy services

Results and dividends

The profit for the year after taxation and before exceptional charge amounted to /1,875,327 The
excepuional charge for the year was £9,617,352 and relates to the wnte off of an nter-company account
recetvable, as outlined above The retatned loss for the year, after taxanon and exceptional ttems was
£7,742,025 (2011 Profit of £3,826,389) The comparable amount for 2011, excluding an exceptional
credit recogmised 1n that year, was £2444,195  The directors have not recommended 2 dividend
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Report of the directors

Going concern

The company has expenenced a significant reduction mn 1ts consulting advice business through the
winding down of the M Communicanons business, subsequent to the balance sheet date, which wall
impact on future results and cash flows  Management has taken steps to reduce associated costs,
although as a company 1t currently has commitments to mecting certain fixed costs, such as premuses costs
Management 1s currently considering strategic options to ensure that the company can continue to meet
its financial obligations  Based on expressions of interest, management behieves that a disposal of the
rematmng busimess 1s the most hkely outcome  Steps are ikewise being taken to negotiate early
termination of the Company's on-going contractual obhgauons, principally relatung to premuses costs,
although there 15 no certainty that these negotiattons will be successful

These financial statements have been prepared on a going concern basts on the assumption that various
contractual habihiies will be successfully negotiated and on the assumpuon that the sale of the remaming
business 1s effected in a umely manner and with sufficient cash constderation to cover the remaining
ltabilittes of the Company  Should either assumption not be achieved, which would be contrary to
management's current expectanons, there 1s no certainty that the company will be able to continue as a
going concern

Financial risk management objectives and policies
The company'’s principal financial instruments compnse bank balances, trade creditors and trade debtors
The main purpose of these instruments 1s to finance the company's operations

Due to the nature of the financtal instruments used by the company there 1s no exposure to price risk

In respect of bank balances the hquidity nsk 1s managed by mamntaining sufficient funds to meet the day to
day requirements of the busmess

Trade debtors are managed in respect of eredit nsk and cashlow nisk by policies concerning the credit
offered to customers and the regular monitoring of amounts ocutstanding for both ume and value

‘I'rade creditors hquidity risk 1s managed by ensuring sufficient funds are avalable to meet amounts due

Principal risks and uncertainties
The management of the business and the nature of the company’s strategy are subject to a number of
risks  The directors have ser out below the principal nisks facing the business

The directors are of the opiuon thar 2 thorough nsk management process has been adopted which
involves the formal review of all the nisks identified below  Where possible, processes are m place to
monitor and miugate such risks

High proportion of fixed overheads and vanable revenues
A large portion of the company's overheads — principally wages and salaries — are fixed  There 15 the nisk
that any significant changes in revenue will impact on margins

Management closely monitors fixed overheads against budget on a monthly basis and cost saving exercises
are implemented where there 15 an anucipated dechine i revenues
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Report of the directors

Principal risks and uncertainties {continued)

Competition

The markets 1n which the company operates are highly competitive  As a result, there 15 constant
downward pressure on margins with the addiional nsk of striving to meet higher customer cxpectauons
Policies of constant price monitorng and ongoing market research are 1n place to mingate such risks

The Company 1s dependent on the talent, creative abilities and technical skills of its personnel as well as
their relattonships with the clients If the Company was unable to attract or retain its key talent, ot had
mnadequate talent management and succession planning for key management roles, the Company’s
performance would be adversely affected through client losses and profitability

Summary of key performance indicators
The directors have monitored the progress of the company by reference to certamn financial and
non-financial key performance mdicators as set out below

1 Customer retention and growth rates - performance s closely monttored in terms of the level
of exssting client retention and growth through new client addittons

2 Working capital management — the company 1s monitored as to 1ts effectveness in managing
liquud resources, for example, through careful credit management and cash flow forecasting

3 Financial results — management continues to monitor company performance through
comparison of actual results to budget

Directors
The directors who served the company during the year and/or up to the date of this report were as
follows

Mr H M Motrrison (resigned 12 February 2013)

Dr O Niedermater (resigned 6 September 2012)

Mt N C J Miles (resigned 12 February 2013)

Mr M L Wilson

Mr T H Thompson (appointed 6 September 2012, resigned 7 May 2013)
Mt P Schaberger (appotnted 7 May 2013)
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Directars’ responsibilities
The directors are responsible for prepanng the Directors’ Report and the financial statements in
accordance with appiicable law and regulations

Company law requires the directors to prepare finanoal statements for each financal year Under that law
the directors have elected to prepare the financial statements 1 accordance with United Kingdom
Accounting Standards (Untred Kingdom Generally Accepted Accounting Practice) Under company law
the directors must not approve the finanaal statements unless they arc satisfied that they give 2 true and
fair view of the stare of affairs of the company and of the profit or luss of the company for that peniod In
prepanng those finanaal statements, the directors are required to

- select switable accountng policies and then apply them consistently,
- make judgements and estimates that are reasonable and prudent,

- prepare the financal statements on the going concern basis unless 1t 1s mapproprate 1o presumc that
the company will continue 1n business

The directors are responsible for keeping adequate accounting records that are sufficient to show and
explain the company's transacuans and disclose with reasonable accuracy at any tme the financial posiwon
of the company and enable them to ensure that the financal statements comply wath the Companies Act
2006 They are also responsible for safeguarding the assers of the company and hence for taking
reasanable steps for the prevennon and detection of fraud and other iregulannes

In so far as the directors are aware
- there s no relevant audit informanon of which the company's auditor 15 uniware, and

- the directors have taken all steps that they ought to have taken to make themselves aware of amy
relevant audit informanon and to establish that the auditor 15 aware of that mformanon

Auditor

Bakher Tilly Audst Limuted, having expressed their wallingness to contmue 1n offic, will be deemed
reappointed for the next financial year in accordance with secuon 487(2) of the Companics Act 2006
unless the company recerves notice under secuon 488(1) of the Act

BY ORDER OF THE BOARD

ML wsoW M&«—\

Dhzector

/7 Hebruary 2014
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Independent auditor's report to the members of DF King
Worldwide (Europe) Limited

We have audited the financial statements of DF King Worldwide (Europe) Limated fot the year ended
31 December 2012 on page 9 to page 25 The financial reporung framework that has been applied 1n
their preparation 1s applicable law and United Kingdom Accounung Standards (United Kingdom
Generally Accepted Accounting Pracuce)

This report 15 made solely to the company's members, as a body, 1 accordance with Chapter 3 of Part 16
of the Companies Act 2006 Our audit work has been undertaken so that we mught state to the company's
members those matters we are required to state to them in an auditor's repott and for no other purpose
To the fullest extent perrmitted 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’ Responsibilines Statement set out on page 6, the directors are
responsible for the preparation of the financial statements and for betng satsfied that they give a true and
fair view QOur responsibility 1s to audit and express an opinion on the financial statements 1n accordance
with applicable law and Internanional Standards on Audiing (UK and Treland) Those standards require us
to comply with the Audiung Pracuces 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 1s provided on the Financial Reporting
Council's website at www frc org uk apb/scope/pnvate cfm

Opinion on financial statements
In our opinion the financial statements

. give a true and fair view of the state of the company's affairs as at 31 December 2012 and of 1ts loss
for the year then ended,

. have been properly prepared in accordance with United Kingdom Generally Accepted Accounnng
Practice, and

. have been prepared in accordance with the requirements of the Compames Act 20006

Emphasis of matter - Going concern

In forming our opinton on the financial statements, which 15 not modified, we have considered the
adequacy of the disclosure made in the Accounting policies to the financial statements under the heading
Going concern concerming the Company's ability to continue as a going concern  The Company wound
down a sigmificant part of 1ts business post year-end as disclosed 1n the Accounting policies under the
heading Going concern It has incurred a profit before excepuonal costs and after tax charges of
£1,875,327 and a net loss after excepuonal costs and tax charges of £7,742,025 duning the year ended 31
December 2012 The Company’s current assets exceeded 1ts current habilities by £7,332,849 at 31
December 2012

These condiuons, along with other matters explained 1n the Accounung polictes to the financial
statements under the heading Going concern regarding the directors’ ability to negonate remainung
commmutments and to generate sufficient cash from a sale of the business, mdicate the existence of a
matenal uncertainty which may cast significant doubt on the Company's ability to continue as a going
concern  The financtal statements do not include any adjustments that would result if the Company was
unable to conunue as 2 gong concern







Independent auditor's report to the members of DF King
Wotldwide (Europe) Limited (continued)

Qpinion on other matters prescribed by the Companies Act 2006
Tn our apinion the information given in the Directors' Report for the financial year for which the financial
statements are prepared 1s consistent with the 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 tf, 1 our opinion

e adequate accounting records have not been kept, or retums adequate for our audit have not been
recetved from branches not visited by us, or

. the financial statements are not i agreement with the accounting records and returns, or

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

. we have not recerved all the information and explanations we require for our audut

6»44//":‘/% by

Mark Nisbett

Sentor Statutory Auditor
For and on behalf of
Baker Tilly Audit Lirnited
Statutory Auditor

66 Chiltern Street
London

W1U 4T

Date \7 [FBfoemt't 2014
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Accounting policies

Basis of accounting
The financial statements have been prepared under the historical cost conventon

Tt 13 deemed that the company has de facto control over the assets and liabilites of The Ropemaker 2007
Trust, estabhished on 11 January 2008, and as such the Trust's resubts and year end positon are recognised
within the company's extended enuty results

The company has not prepated consolidated financial statements as the results and financial posiuon of
the company's subsidiary underraking are immarenial to these financial staternents  These financial
statements therefore present information about the enuty as an individual undertaking and not about 1ts

group

Going concern

The company has experienced a significant reduction m tts consulting advice business through the
winding down of the M Communications business, subsequent to the balance sheet date, which will
impact on future results and cash flows  Management has taken steps to reduce assoctated costs,
although as a company 1t currently has commitments to meetung certain fixed costs, such as premises costs
Management 1s currently considering strategic options to ensure that the company can continue t¢ meet
its financial obligations  Based on expressions of interest, management believes that a disposal of the
remaining business 1s the most Likely outcome  Steps are likewise being taken to negotate catly
termination of the Company's on-going contractual obligations, principally relaung to premises costs,
although there 15 no certainty that these negouanons will be successful

These financial statements have been prepared on a going concern basts on the assumpton that various
contractual habiliues wall be successfully negotiated and on the assumpuon that the sale of the remaining
business 15 effected in a umely manner and with suffictent cash consideration to cover the remaming
lrabilities of the Company  Should either assumpuion not be achieved, which would be contrary to
management’s current expectations, there 1s no certamnty that the company will be able to continue as a
going concern

Turnover

The turnover shown in the profit and loss account represents amounts invoiced dunng the year, exclusive
of Value Added Tax Fees from professional services are recognised as the services are rendered Unbulled
fees are recogrused at esumated billable amounts Deferred revenues are recogmsed when services are
performed

Fixed asset investments
Investments are included at cost less amounts written off

Current asset investments
Current asset investments are included at market value

Fixed assets
All fixed assets are imtially recorded at cost
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Accounting policies

Depreciation
Deprectation s calculated 50 as to write off the cost of an asset, less its estumated restdual value, over the
useful economic life of that asset as follows

Leaschold improvements - 25% on cost
Fixtures & fittings - 20% on cost
Computer equipment and software - 25% on cost
Bicycles - 50% on cost

Operating lease agreements
Rentals applicable to operating leases where substantially all of the benefits and nisks of ownership remain
with the lessor are charged agawnst profits on a straight ine basis over the penod of the lease

Pension costs

The company operates a defined conmbuton pension scheme for employees The assets of the scheme
are held separately from those of the company The annual contribunons payable are charged to the profit
and loss account

Foreign currencies

Monctary asscts and labilines 1 forcign currencies are translated 1nto sterling at the rates of exchange
ruling ar the balance sheet date Transactions in foreign currencies are translated into sterling at the rate of
exchange ruling at the date of the transaction Exchange differences are taken into account in arrving ar
the operaung profit

Share-based payments

The Ropemaker 2007 Trust1s permitted to grant share and cash awards to employees of the company of
the Class B-1 umts the Trust holds of P1 Holdings, LLC shares and cash held 1n the Trust The awards of
shares are recogrnised as cash-settled share-based payments

For cash-settled share-based payments, a hability equal to the poruon of the goods and services recerved 1s
recogrused at the current fair value determuned at each balance sheet date Fair value 1s measured usmng the
Black Scholes model

Financial instruments

Financial liabthues and equity instruments are classified according to the substance of the contracrual
arrangements entered into An equity instrument 1s any contract that evidences a restdual interest 1n the
assets of the enuty after deducung all of 1ts financial habilies

Where the contractual obligations of finanaal instruments {including share capital) are equivalent to a
similar debt instrument, those financial instruments are classed as financial habihites Financial habihoes
arc presented as such in the balance sheet Finance costs and gains or losses relating to financial habihities
are included m the profir and loss account Finance costs are calculated so as to produce a2 constant rate of
return on the outstanding liability

Where the contractual terms of share capital do not have any terms meeting the definiion of a financial
ltabaliry then this 15 classed as an equity mstrument Drvidends and distribunons relating to equuty
mstruments are debited direct to equity
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Profit and loss account

Note 2012 2011

£ £
Turnover 2 23,777,237 23,139,162
Other operaning charges 3 (21,542,680) (20,745,323)
Fxceptional (debit) / credit on write 4
off / back of intercompany creditor (9,617,352) 1,382,194
Operaung (loss) / profit 5 (7,382,795) 3,776,033
Interest recetvable 8 180,318 154 234
Interest payable and simular charges 9 3 (10,202)
(Loss) / profit on ordinary
activities before taxanon (7,202,480) 3,920,065
Tax on (loss} / profit on ordinary 10
activites (539,545) (93,676)
(Loss) / profit on ordinary acuvites after taxation 22 (7,742,025) 3,826,389

All of the acuviues of the company are classed as conunuing

The accompanying accounting policies and notes form part of these financial statements.
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Balance sheet
Fixed assets
Investments 1 9 9
Tangjble assets 12 526,410 532,458
526,419 532,467
Current assets
Current asset investments 13 1,993,523 2,002,420
Debtors 14 71,350,728 14,746,292
Cash at bank 2,087,286 2,357,890
11,431,537 19,106,602
Creditors: amounts falling due within one year 15 4,098,688 4,407,332
Net curtent assets 7,332,849 14,699,270
‘Total assets less current liabilities 7,859,268 15,231,737
Creditors: amounts falhng due after more than one year 16 2,724,536 2,354,980
5,134,732 12,876,757
Capital and resetves
Called-up equity share capital 20 20 20
Other r‘zctves 21 1,974,791 1,990,553
Profit and loss account 2 3,159,921 10,886,184
Sharcholdets' funds 23 5,134,732 12876,757
These finanaal statements were approved by the directors and authonsed for ssue on! '-i.lz / lM'f'a.nd are

signed on thetr behalf by:

L 2AL.

M L. Wilson
Director

Company Regustration Number: 04519524

The accompanying acecounting policies and

notes form part of these financial statements.
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Cash flow statement

Note

Net cash (outflow) / inflow from operating
activities 24

Returns on mnvestments and servicing of finance
Interest recerved

Interest paid
Net cash inflow from returns on investments and
servicing of finance

Taxation recewved / (paid)

Capital expenditure and financial investment
Incorpotanon of subsidiary

Sale of current asset investiments

Purchase of current asset mvestments

Purchase of tangiblc fixed assets
Net cash (outflow) from capital expenditure and
financial investment

(Decrease) 1n cash

13
2012 2011
£ L

(447,832) 1,700,261

1414 1,265
3) (109)
1411 1,156

351,576  (726,077)

- ™)

10,000 §
- (2,000,000)
(185759)  (406,084)

(175,759)  (2.406,093)

(270,604) (1,430,753}

The accompanying accounting policies and netes form part of these financial statements,
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Statement of total recognised gains and losses
2012 2011

Note £ £
(Loss) / profit for the year {7,742,025) 3,826,389
Total recogmsed pains and losses relating to the year {7,742,025) 3,826,389
Prior year adjustment 1 - 2,116,447
Total gains and losses recogrused since last financial statements (7,742,025) 3,942,836

The accompanying accounting policies and notes form part of these financial statements,
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Notes to the financial statements

Prior year adjustment

The pnor vear adjustment recogiused in the financial statements for the year ended 31 December 2011
related to certain loan mstruments of the immediate parent company being accounted for 1n error as being
assigned to the Company duning the year ended 3t December 2010 This error was corrected via
recognition of a prior year adjustment in the financial starements for the year ended 31 December 2011,
further details of which arc provided in those financtal statements

Turnover

In the year to 31 December 2012 51 25% (2011 57 92%;) of the company's nirnover was artnbutable to
markets outside the Unrted Kingdom

Other operating charges

2012 2011
£ L
Administrative expenses 21,542,680 20,745,323

Exceptional charge and credit on write back of inter-company loan

In December 2013, DF King Worldwide Limited, being the immediate parent company, was placed into
voluntary hquidation by the directors of that company At 31 December 2012, £9,617,352 was owed to
the company by DF King Worldwide Lumited and this balance remained outstanding i full at the ime
that DF King Worldwide Limited was placed into voluntary hquidation  Accordingly, the directors have
written this amount off in full at 31 December 2012

With respect to the exceptional credit recogmised 10 the prior year, a1 1 January 2011, the company owed
Capttal Prectsion Limated, a fellow subsidrary of the immediate parent company, DF King Worldwide
Limited, £1,382,194 Dunng the year ended 31 December 2011, Capatal Precision Limited watved 1n full
the amount due from the company and the amount has therefore been credited in full to the profit and
lass account during the year then ended

Operating (loss) / profit

Operating (loss) / profit s stated after charging

2012 2011

£ £

Deprectation of owned fixed assets 191,807 136,944
Auditor's remuneration - Audit fees 31,500 30,000
Operaung lease costs - Land and buildings 747,092 739,110
Loss on disposal of tangible fixed assets 6,704

Net loss on forcign currency translanon 327,497 11,926
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Notes to the financial statements

Particulars of employees

The average number of staff employed by the company, including directors, during the financial year
amounted to

2012 2011
No No
Admunistrauve staff 15 10
Consultants 102 106
117 116

The aggregate payroll costs of the above were
2012 2011
£ £
Wages and salartes 9,601,840 9,291,273
Social secunty costs 1,239,946 1,124,169
Other pension costs 651,508 323,800
Cash-settled share-based payments (sec Note 17) 342,409 755,400

11,835,703 11,494,642

Directors

Remuneraton 1n respect of directors was as follows

2012 2011

£ L

Remuneraoon receivable 836,000 650,564
Remuneration of highest paid director

2012 2011

£ L

Total remunerauon (excluding pension contribunions) 561,000 480,000

No director accrued renrements benefits from the company i etther the current or prior year

Interest receivable

2012 2011

£ £

Bank interest recetvable 1,414 1,265
Interest from group undertakings 178,904 152,969

180,318 154,234
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Notes to the financial statements
Interest payable and similar charges
2012 2011
£ L
Bank interest payable 3 9
Interest due to group undertakings - 10,093
Other interest payable - 100
3 10,202
Taxation on ordinary activities
(a) Analysis of charge in the year
2012 2011
L £
Current tax
UK Corporation tax based on the results for the year at 24 5% (2011 -
26 5%) 579,889 221,867
Over-provision ih prior year (40,344) (128,191)
Total current tax 539,545 93,676
(b) Factors affecting current tax charge
2012 2011
£ £
(Loss) / profit on ordinary acuvines before taxation (7,202,480) 3,920,065
{Loss) / profit on ordinary acavites by rate of tax of 24 5% (2011 26 5%) (1,764,608) 1,038,817
Expenses not deducuble for tax purposes 368,340 404,760
Exceptional debit not taxable 2,356,251 -
Excepuonal credit not taxable - (366,281)
Capital allowances for pertod in excess of depreciation 2,378 16,419
Group relief (432,880) (871,848)
Over-provision m prior year and interest supplement (40,344) (128,191)
Ocher uming differences 50,408 -
Total cutrent tax (note 10(a)) 539,545 93,676
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Financial statements for the year ended 31 December 2012

Notes to the financial statements

Fixed asset investments

Cost

At 1 January 2012 and 31 December 2012

18

Shares in
subsidiary
undertaking

£

9

Fixed asset investments relate to the company's 100% shareholding in DF King Worldwide (Financial
Communicauons) (Proprietary) Limited, which 15 incorporated in South Afnica and which provides

investor relations consultancy services

‘The company has not prepared consolidated financial statements which mclude the results of DF King
Worldwide (Finanaal Communications) (Proprictary) Tamited as the results and financial position of thus
investment are immaterial to these financial statements

Tangible fixed assets

Cost

At 1 Januvary 2012
Addiuons
Disposals

At 31 December 2012

Deprecaation

At 1 January 2012
Chatge for the year
Ehminated on disposal

At 31 December 2012

Net book value
At 31 December 2012

At 31 December 2011

Computer
equipment
Leasehold Fixtures & and

improvements fitungs  software Bicycles Total
£ £ £ £ £
322,129 180,764 672,864 5,078 1,180,835
. 19,097 164,442 2220 185759
- - (214,038) (1,971)  (216,009)
322,129 199,861 623,268 5,327 1,150,585
34,985 129,766 480,110 3,516 648,377
65,162 17,640 106,887 2,118 191,807
- - (214038) (1,971) (216,009)
100,147 147,406 372,959 3,663 624175
221982 52,455 250,309 1,664 526,410
287,144 50,998 192,754 1,562 532,458
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Financial statements for the year ended 31 December 2012

Notes to the financial statements

Extended entity accounting

19

It 15 deemed that the company has de facto control over the assets and habilities of The Ropemaker 2007
Trust, established on 11 January 2008, and as such the Trust's results and year end position are recognised

within the company's extended entity balance sheet

The Ropemaker 2007 Trust's result for the year and balance sheet position are as follows

2012 2011
£ £

Profit and loss account
Other operanng (charges) (8,020) 4979
Discrettonary awards made (8,845) (38,949
Interest receivable - 607
Untealised gain on investments 1,103 2,420
Charge attnburzble to The Ropemaker Trust (15,762) {40,901)

Balance sheet

Quoted investments 1,993,523 2,002,420
Cash 359 7,154
Debtors 863 863
Creditors (1,610) (1,540
1,993,135 2,008,897

The cash and current asset investments held by the Trust are restricted for use to make discreuonary

awards to employees

During the year ended 31 December 2011, the Trust invested £2,000,000 in quoted nvestments At 31
December 2011, the market value of the investments was £2,002,420, giving nise to an unrealised gain of

£2.420

During the year ended 31 December 2012, the Trust disposed of quoted investments with a value of
£10,000 At 31 December 2012, the market value of the remaining mvestments was {,1,993,523, pving

nse to an unrealised gain of £1,103

2011
£

2,921,605
10,216,090
138 304
695,138
775,155

Debtors
2012
£
Trade debtors 2,887,884
Amounts owed by group undertakings 3,469,930
Other debtors 96,122
Corporation tax -
Prepayments and accrued income 836,792
7,350,728

14,746,292




15

16

17

DF King Worldwide (Europe) Limited 20
Financial statements for the year ended 31 December 2012

Notes to the financial statements

Creditors: amounts falling due within one year

2012 2011

£ L

Trade creditors 648,033 260,976
Amounts owed to group undertakings 25,557 385,750
Other taxation and soctal security 609,271 559,301
Other creditors 24,612 13,121
Pension hability 7,186 9,149
Corporation tax 195,983 -
Accmals and deferred income 2,587,446 3,179,029

4,098,688 4,407,332

Creditors: amounts falling due after one year

2012 2011

£ £

Accruals and deferred income 414,420 387,273
Liability for cash-settled share-based payments (Note 17) 2,310,116 1,967,707

2,724,536 2,354,980

Share-based payments

The Ropemaker 2007 Trust 1s pernutted to grant shate awards to employees of the company 1n respect of
5,000 Class B-1 unuts in the ulumate parent company, P1 Holdings, LLC which the trust has held since the
acqusition of the company by P1 Holdings, LL.C Cash awards are also made to employees whereby the
employees will be entitled to a percentage of the cash held in the trust at a certain pomnt in time  The
sharc awards are treated as cash-sctiled under FRS 20 and the cash awards under FRS 12 "Provisions,
Tiabilities and Conungent Liabthties”  In both cases a hability equal to the poruon of services recerved 1s
recogmsed at the current farr value determined at each balance sheet

In the current year a charge of £94,263 (2011 £482,792) has been recognised 1n the profit and loss
account 1n respect of the share awards and £248,146 (2011 £272,608) 1n respect of the cash awards Both
are recorded as long-term liabilines on the balance sheet

In the year ended 31 December 2012, 500 (2011 515 shates) were awarded In addwon, certain
employees left the company and entitlement to 353 shares (2011 Nil) was forfeited as a result  The
options have an exercise price of fnmil The awards are fully vested based on the following schedule 1f
there 15 a sale of the ulumate parent company (the "exit" condition) prior to 6 February, 2013, which 1s the
fifth anniversary of the purchase of the company, the awards are fully vested on the earlier of 6 February,
2013, or two years after the vesung conditon  If the exit condition occurs after 6 February, 2013, the
awards vest immediately Vesting of the awards will cease upon termmation of employment with the
company, unless the employee 15 considered to be a "good leaver "

The estimated fair value of the share awards granted in the year 1s £430 (2011  £430) per unit
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Share-based payments (continued)

The faur value was calculated using the Black Scholes model  The mputs into the model were as follows

Expected term 1n years 35
Volaulity 45%
Risk-free interest rate 0 6%

Expected term
The expected term represents the period that the directors consider a probable exut 1o take place

Expected volauhty
Volaulity factor was esumated using the average volaulity of comparable publicly traded companies as a
proxy for what would have been the ulumate parent company's volaahity had it been public

Risk-free interest rate
The r1sk-free rate used in the Black-Scholes model 15 based on the implied yield currently available on the
US Treasury bill rates

275% (2011 10 25%) of the available cash and current asset investments in the Frust has been awarded
n the current year A provision s being built up over the expected term unul an exit event

Cush-settled share-based payments

Under the terms of the Trust, when awards of shares are made a simular pro rata percentage of cash and
current asset investments in the trust can be allocated to the recipient  As at the balance sheet date

69 5% (2011 66 75%) of the remaining available cash and currenit asset investments 1n the trust had been
allocated In addition, such tax habiities as anse on the individuals by reference to the share awards are
mct by the Trust from its cash resources  Such tax payments are charged in full to the profit and loss
account

Commitments under operating leases

At 31 December 2012 the company had annual commitments under non-cancellable operating leases as
set out below

Land and buldings
2012 2011

£ £
Operaung leases which expire
Within one year 37,359 36,771
Between 2 and 5 years 719,910 719,910

757,269 756,681
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Contingencies

The company has entered into agreements with various group compantes and lenders as co-guarantor
The company has uncondittonally and irrevocably jointdy and severally guaranteed the full and prompt
payment of the indebtedness of IDF King Worldwide Limited to its lenders  The debt compnises of a
mezzanine loan and a sentor loan note

The me/samne loan at inception, 7 February 2008, amounted ro $10,000,000 (£5,097,178) and matures
on 7 February 2013 The senior loan note at inception, 7 February 2008, amounted to £11,000,000
and 1s being repaid in quarterly instalments over approximately s1x years

The guarantee 1s supported by a debenture over vanous group assets At 31 December 2012, the
outstanding mezzanine loan amounted to £9,035,620 and the sentor loan note amounted to
£10,112,886

DF King Worldwide Limited defaulted on two quarterly instalments of the senior loan note during
2012 however the lenders did not seek recourse to DF King Worldwide (Europe) Limited under the
aforementioned agreements In December 2013, DF King Worldwide Limited was placed into
voluntary hquidation by the parent company and the aforementioned debt was cancelled by the lender
As such, the co-guarantor agreement ceased at that time

Share capital

Authorised share capital

2012 2011
£ £
500,000 Ordinary shares of £0 01 each 5,000 5,000
Allotted and called up
2012 2011
No £ No £
2,000 Ordinary shares of £001 each 2,000 20 2,000 20
Other reserves : extended entity accounting
2012 2011
£
Other reserves balance brought forward 1,990,553 2,031,454
Transfer to other reserves (15,762) (40,901)

1,974,791 1,990,553

Under UK GAAP (extended enuty accounung rules), The Ropemaker 2007 Trust has been included
within the company's financial statements (further details are given mn note 13)  The balance above
represents the cash recerved by the Trust prior to any discretionary awards made A transfer has then
been made to profit and loss representing the value of discrettonary awards made and charged to profit
but which are met from Trust funds
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Profit and loss account

Balance brought forward
{Loss) / profit for the financial year
Transfer from other reserve (Note 21)

Balance carried forward

Reconciliation of movements in shareholders’ funds

(Loss) / profit for the financial year

Net addition to shareholders' funds
Opening sharcholders' funds

Closing shareholders' funds

Net cash {(outflow) / inflow from operating activities

Operatng (loss) / profit

Depreciation

Loss on sale of tangible fixed assets

Exceptional charge on write off of inter-company loan
Exceptional credit on write off of inter-company loan
Unrealised gatn on cutrent asset investments
(Increase) m debtors

{Decreasc) / increase 1n creditors

Share-based payment charge

Net cash (outflow) / inflow from operating activities

Analysis of changes in net funds

Acl

January
2012

£

Cash 1n hand 2,357,890

23
2012 2011
£ £

10,886,18¢ 7,018,804
(7,742,025) 3,826,389
15,762 40,901

3,159,921 10,880,184

2012 2011
£ L

(7,742,025) 3,826,389

(7,742,025) 3,826,389
12,876,757 9,050,368

5,134,732 12,876,757

2012 2011
£ £
(7,38,795) 3776033
191,807 136,044

- 6,704
9,617,352 -
- (1,382,194)

(1,103) (2,420)

(2,738,022)  (3,071,799)
(477,480) 1,481,503
342,409 755,400

(447,832) 1,700,261

At3l
December

Cash flow 2012
£ £

{270,604) 2,087,286
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Ultimate parent company

At 31 December 2012, the immediate parent company was DF King Wotldwide Limuted, a company
incorporated 1n England and Wales  The intermediate parent company was P1 Holding, LLC, which 1s
incorporated 1n the United States of Amertca, and the ulumate controiting party was P1 Investco, LLC,
which 1s incorporated 1n the United States of Amenca

At 31 December 2012, the smallest and largest group of undertakings that prepares consolidated financial
statements and of which the company 1s a member 1s P1 Holdings, LLC

At 31 December 2011, the smallest group of undertakings that prepared consolidated financial statements
and of which the company was a2 member was DF King Worldwide Limuted  The largest group of
undertakings that prepared consohdared financial statements and of which the company was 2 member
was P1 Holdings, LI.C

Related party transactions

During the year, the company charged P1 Holdings LLC interest of £11,712 (2011 fNil) The company
was charged interest of {Nil (2011 £10,093) by P1 Holdings LL.C P1 Holdings LLC 1s the mtermediate
holding company At the year end, there was a balance due of £509,946 (2011  £12,788) which 15
included 1n amounts owed by group undertakings {see Note 14)

During the year, the company provided services to DF King & Co, Inc totaling {164,504 (2011
£374,086) DF King & Co Inc provided services to the company totalling 115,301 (2011  [£335,199)
and also charged the company management fees toralhing £498,668 (2011 £726,408) The company
charged DF King & Co, Inc mnterest of £167,192 on amounts outstanding during the year (2011
£152,969) DF King & Co, Inc 15 a subsidiary of the intermediate parent company, P1 Holdings LLC
At the year end, there was a balance due of [700,514 which 1s included 1n amounts owed by group
undertakings (see Note 14} (2011  £367,296 which 1s included 1n amounts owed to group undertakings
{see Note 15))

During the year, the company provided services to Taylor Rafferty totalling £2,154,435 (2011
£2,248,660) Taylor Rafferty provided services to the company totalling /N1l (2011 £682,896) Taylor
Rafferty 1s a subsidiary of the intermediate parent company, P1 Holdings LLC At the year end, there
was a balance due of £2,111,440 (2011 £1,692,050) which 1s included 1n amounts owed by group
undertakings (see Note 14)
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Related party transactions (continued)

During the year, the company provided services to Taylor Rafferty (Tarwan) Inc totatling N1 (2011
£12,746)  Taylor Rafferty (Tarwan) Inc 1s a subsidiary of the intermediate parent company, P1 Holdings
LILC At the year end, there was a balance due of £8,837 (2011  £10,499) which 1s included 1n amounts
owed to group undertakings (see Note 15)

During the year, the company provided services to Hallvarsson & Ilalvarsson AB totaling (29,582 (2011
£20,870) Hallvarsson & Halvarsson AB provided services to the company totalling £6,824 (2011
£37,658) Hallvarsson & Halvarsson AB was a subsidiary of DF King Worldwide Lumuted at 31
December 2012 At the year-end, there was a balance duc of £16,720 (2011 £7,961) which 1s included
1 amounts owed to group undertakings (see Note 15)

Working capital support was provided to DF King Worldwide (Financial Communications) (Proprietary)
Limnited, which 15 a subsidhary of the company At the year-end, there was a balance due of £148,030
(2011 £78,871) which 1s ncluded 1n amounts owed by group undertakings (Note 14)

DF King Worldwide Luntted was the immediate parent company of the company at 31 December 2012
and had recerved finanaial support from the company The amount due from DF King Wotldwide
Limited at 31 December 2012 was /N1l (2011  £8,432,381) as the amount due at 31 December 2012 of
49,618,389 was wrtten off in full during the year under review

Post balance sheet events

Reducnon in consulting advice business

The company has experienced a significant reduction mn tts consulung advice business through the
winding down of the M Communicauons business, subsequent to the balance sheet date, which will
impact on future results and cash flows  Further details are provided under the heading Going Concern
within the Accounting policies incleded in these financaial statements

Change m immedtate parent company

In December 2013, the immediate parent company, DF King Worldwide Limited, was placed 1nto
voluntary liquidation by the parent company This voluntary iquidation was undertaken as part of the
restructuning of the debt of the wider DF King Worldwide group

Prior ta the immediate parent company being placed into voluntary liquidatton, the entire share capital of
the company was transferred to DF King & Co, Inc DF King & Co, Tne s therefore considered to be
the immediate parent company of DF King Worldwide (Europe) Lumited with effect from 10 December
2013 DF King & Co, Inc 15 a substdiary of the ulumate parent undertakung, P1 Holdings, LLC



