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Character World Bidco Limited

Directors' Report
For the year ended 31 December 2013

The directors present their report and the financial statements for the year ended 31 December 2013.
Directors’ responsibilities statement

The directors are responsible for prepating the Directors' Report and the financial statements in accordance with
applicable law and regulations.

Company law requites the directors to prepare financial statements for each financial 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 affairs of the company and of the profit or loss of the company for that period. In preparing these
financial statements, the directors are required to:

° select suitable accounting policies and then apply them consistently;
. make judgments and accounting estimates that are reasonable and prudent;
. prepare the financial statements on the going concern basis unless it is inappropriate to presume that the

company will continue in business.

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

Principal activities
The principal activity of the company is that of a holding company.
Directors

The directors who served during the year were:

D E Schweiger
M Schweiger
J E Dillon

Disclosure of information to auditor

Each of the persons who are directors at the time when this Directors' Report is approved has confirmed that:

° so far as that director is aware, thete is no relevant audit information of which the company's auditor is
unaware, and

. that director has taken all the steps that ought to have been taken as a director in order to be aware of any
relevant audit information and to establish that the company's auditor is aware of that information.
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Character World Bidco Limited

Directors' Report
For the year ended 31 December 2013

Auditor

The auditor, Grant Thornton UK LLP, will be proposed for reappointment in accordance with section 485 of the
Companies Act 2006. '

In preparing this report, the directors have taken advantage of the small companies exemptions provided by
section 415A of the Companies Act 2006.

'I%pfort was approved by the boardoh 2 2 'J'U e Zo\&L and signed on its behalf.

M Schweiger

Director
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@ GrantThornton

Independent Auditor's Report to the Members of Character
World Bidco Limited

We have audited the financial statements of Character World Bidco Limited for the year ended 31 December 2013,
which comptise the Profit and loss account, the Balance sheet and the related notes. The financial reporting
framework that has been applied in their preparation is applicable law and the Financial Reporting Standard for
Smaller Entities (effective April 2008) (United Kingdom Generally Accepted Accounting Practice applicable to
Smaller Entities).

This report is made solely to the company's members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006. Our audit work has been undertaken so that we might state to the company's members those
matters we ate required to state to them in an Auditor’s report and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company and the company's
members as a body, for our audit work, for this report, or for the opinions we have formed.

Respective responsibilities of directors and auditor

As explained more fully in the Directors' responsibilities statement, 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 is to audit
and express an opinion on the financial statements in accordance with applicable law and International Standards on
Auditing (UK and Ireland). Those standatds require us to comply with the Auditing Practices Board's (APB's)
Ethical Standards for Auditors.

Scope of the audit of the financial statements
A description of the scope of an audit of financial statements is provided on the Financial Reporting Council's
website at www.frc.org.uk/apb/scope/private.cfin.

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 2013 and of its loss for the
year then ended;

. have been propetly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice applicable to Smaller Entities; and

. 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 financial
statements are prepared is consistent with the financial statements.
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@ GrantThornton

Independent Auditor's Report to the Members of Character
World Bidco Limited

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

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

° the financial statements are not in 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; or

° the directors were not entitled to prepare the financial statements in accordance with the small companies

regime and take advantage of the small companies' exemption in preparing the Directors' report.

Clrnrnte "/"”'\»ézu~ vk Lo

Stuart Muskett (Senior statutory auditor)
for and on behalf of

Grant Thornton UK LLP

Chartered Accountants

Statutory Auditor

Manchester

Date: 8§ Jve ) oy
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Character World Bidco Limited

Profit and Loss Account
For the yeai' ended 31 December 2013

Note
Administrative expenses
Operating loss - continuing operations 2
Interest payable and similar charges 3
Loss on ordinary activities before taxation
Tax on loss on ordinary activities 4
Loss for the financial year 9

The notes on pages 7 to 11 form part of these financial statements.

2013 2012
£ L

(59 (90)

(59) (90)
(1,097,112) (1,033,079)
(1,097,171) (1,033,169)
(1,097,171) (1,033,169)
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Character World Bidco Limited
Registered number: 06549359

Balance Sheet
As at 31 December 2013

Fixed assets

Investments

Current assets
Cash at bank and in hand

Creditors: amounts falling due within one

year

Net current liabilities

Total assets less current liabilities

Creditors: amounts falling due after more

than one year
Net liabilities
Capital and reserves

Called up share capital

Profit and loss account

Shareholders' deficit

Note

2013
£ £

20,118,340

854

(98,261)

(97,407)
20,020,933
(26,548,111)

(6,527,178)

1
(6,527,179)

(6,527,178)

19,997,927

911

(345,037)

(344,126)
19,653,801
(25,083,808)

(5,430,007)

1
(5,430,008)

(5,430,007)

The financial statements have been prepared in accordance with the provisions applicable to small companies within
Part 15 of the Companies Act 2006 and in accordance with the Financial Reporting Standard for Smaller Entities

(effective April 2008).

The financial statements were approved and authorised for issue by the board and were signed on its behalf on

i

M Schweiger
Director

The notes on pages 7 to 11 form part of these financial statements.
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Character World Bidco Limited

Notes to the Financial Statements
For the year ended 31 December 2013

1.

2.

Accounting Policies

11

1.2

13

14

Accounting convention

The financial statements have been prepared under the historical cost convention and in accordance
with the Financial Reporting Standard for Smaller Entities (effective April 2008).

The financial statements have been prepared under the going concern basis which assumes that the
company will continue in operation or existence for the foreseeable future. During the year ended 31
December 2013, the company made a loss before taxation of £1,097,171 (2012 - £1,033,169). If the
company was unable to continue in operational existence for the foreseeable future, adjustments would
have to be made to reduce the balance sheet values to their recoverable amount and to provide for
future liabilities that may arise and to reclassify fixed assets as current assets.

The directors believe that it is appropriate for the financial statements to be prepared on a going
concern basis, given the continued support of other group companies.

The company has taken advantage of the exemption in Financial Reporting Standard No. 1 from the
requitement to produce a cash flow statement on the grounds that it is included in the consolidated
cash flow statement of Character World Holdco Limited, the ultimate parent company.

Investments

Investments held as fixed assets are shown at cost less provision for impairment.

Group accounts

The financial statements present information about the company as an individual undertaking and not
about its group. The company has not prepared group accounts as it is exempt from the requirements
to do so by section 400 of the Companies Act 2006 as it is a subsidiary undertaking of Character World
Holdco Limited, a company incorporated in England and Wales, and is included in the consolidated
accounts of that company.

Interest-beating loans and botrowings

All interest bearing loans and borrowings are initially recorded at net proceeds. After initial recognition
debt is increased by the finance cost in respect of the reporting period and reduced by repayments

made in the period.

Finance costs of debt are allocated over the term of the debt at a constant rate in the carrying amount.

Operating loss

During the year, no director received any emoluments (2012 - /NIL).
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Character World Bidco Limited

Notes to the Financial Statements
For the year ended 31 December 2013

3.

Interest payable and similaf charges

2013 2012

£ L

Bank loan interest paid 1,687 30,411
Intercompany interest 1,090,462 972,892
FRS 4 finance cost amortisation 4,963 29,776
1,097,112 1,033,079

Taxation

~ Factors affecting tax chatge for the year

The tax assessed for the year is lower than (2012 - lower than) the standard rate of corporation tax in the UK
of 23.25% (2012 - 24.49%). The diffetences are explained below:

- 2013 2012
£ L
Loss on ordinary activities before tax (1,097,171) (1,033,169)
Loss on ordinary activities multiplied by standard rate of
corporation tax in the UK of 23.25% (2012 - 24.49%) (255,055) (253,023)
Effects of: . ‘ |
Group relief 255,055 253,023

Current tax chatge for the year
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Character World Bidco Limited

Notes to the Financial Statements
For the year ended 31 December 2013

5.

6.

Fixed asset investments

Cost

At 1 January 2013
Additions

At 31 December 2013

Net book value
At 31 December 2013

At 31 December 2012

The company holds more than 20% of the share capital of the following companies

Country of registration Percentage

Company name or incorporation

Character World Limited England and Wales
Character World China Holdings England and Wales
Limited
Character World Shanghai China
Limited

Creditors:
Amounts falling due within one year

Bank loan
Unamortised debt issuance costs
Other taxation and soctal security

Investments
in subsidiary
companies

£

19,997,927
120,413

20,118,340

20,118,340

19,997,927

shareholding Class of shares held

100%
100%

100%

Otdinary
Ordinary
Ordinary

2013 2012

£ £

- 350,000

- (4,963)

98,261 -
98,261 345,037
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Character World Bidco Limited

Notes to the Financial Statements
For the year ended 31 December 2013

Creditors:
Amounts falling due after more than one year

Amounts owed to group undertakings
Loan note interest accrued

Creditors include amounts not wholly repayable within 5 years as follows:

Repayable other than by instalments

Loan maturity analysis*

Within one year

In more than one year but not more than two years
In more than two year but not more than five years
In more than five years

Total

* net of finance costs and including loan note interest accrued.

2013 2012

£ £
26,266,718 24,828,576
281,393 255,232
26,548,111 25,083,808
2013 2012

£ £
15,010,974 14,619,285
2013 2012

£ £

- 345,037
11,537,137 10,464,524
15,010,974 14,619,284
26,548,111 25,428 845

Bank loans are subject to interest based on LIBOR and are secured by an unlimited cross guarantee between
the company and all other UK subsidiaries in the group, a debenture containing fixed and floating charges
over the assets of the group and an assignment over keyman insurance policies of D E Schweiger and M

Schweiger.

Amounts owed to parent and fellow subsidiary undertakings include £7,907,454 (2012 - £7,103,520) due to
the parent company, Character World Holdco Limited on which there is no interest charged and no fixed
repayment date, a loan due to Character World Limited, a wholly owned subsidiary amounting to £7,103,520
(2012 - £7,515,765) on which there is no interest charged and no fixed repayment date and loans notes due
to Character Wotld Holdco Limited amounting to £11,255,744 (2012 - £10,209,291). The principal amount
of loan notes was £6,581,000 on which interest is payable at 10% per annum and is added to the principal
loan balance at March and September each year. Interest added to the principal at 31 March 2013 amounted
to £510,466 (2012 - £463,007) and the interest added at 30 September 2013 amounted to £535,987 (2012 -

£486,156). The loan notes are repayable in 2017.

s
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Character World Bidco Limited

Notes to the Financial Statements
For the year ended 31 December 2013

8. Share capital

2013 2012
£ £
Authorised
1,000 Ordinary shares shares of 1 each 1,000 1,000
Allotted, called up and fully paid
1 Ordinary shares share of £1 1 1
9. Reserves
Profit and
loss account
_ £
At 1 January 2013 (5,430,008)
Loss for the financial year (1,097,171)
At 31 December 2013 (6,527,179)

10. Related party relationships and transactions

The company has taken advantage of the exemption in Financial Reporting Standard Number 8 from the
requirements to disclose transactions with group companies in the grounds that consolidated financial
statements are prepared by the ultimate parent company.

11. Ultimate parent undertaking and controlling party

RJD Private Equity Fund IT LP is considered to be the ultimate controlling party by virtue of their majority
shareholding in the ultimate parent company. The immediate and ultimate parent company is Character
World Holdco Limited, a company registered in England and Wales.

Character Wotld Holdco Limited prepares the group financial statements and copies can be obtained from
Character House, 1 Oak Green, Stanley Green Business Park, Cheadle Hulme, Cheshire, SK8 6QL.
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