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TIME OUT GROUP HC LIMITED

MRECTORS' REPORT
The directors submut their report and the accounts for the Group for the year ended 31 December 2011

Results and dividends

The trading loss for the period, after taxation, amounted to £906,806 for the Group The trading loss results
prnmanly from the heavy investment in technology expanding the Group's digital offering and platform to a
multichannel strategy encompassing web, mobile, tablet and prnt

The directors do not recommend the payment of a dividend

Review of business

The Group's underlying principal trading activities are the publication of a weekly magazine in London, an
extensive and growing digital presence along with a worldwide licencing business which 15 present in 32
ciies across the world The penod saw increased development of the digital offering through the
development of websites, the launch of Time Out Pans, and mobile appheations The ability 1o transact and
make purchases via these channels were enhanced by the launch of Time Qut » own content management
and transaction platform which was developed dunng the year

Dunng the perod the Group made an adjusted EBITDA loss of £1,052,756 before charging non-recurmng
iems ot £1,552,194, amortisanon of £1 056,171 and tangible fixed asset depreciation of £211 294

Acqusitions

Dunng the year, as part of its growth into the digital and social space the Group acquired Likecube
Lamuted. a company specialising tn personalisation software, Keynoir Limited, a London daily-deals service
and Bandwidth Commumcations Holdings Limted trading as Whatsonstage com, the UK’s premier theatre
website

Future developments

The busimess will continue 1o expand its presence both n the UK and internationally It will invest further
resource Lo expand, improve and develop its digital offenng including lavnching new onling, mobile, tablet
information and ticket booking services wia the internel, mobile and other hand held devices whilst
retaiing s well respected position in pnnt underpinned by quahity conrtent and editenal opimion

Directors
The directors who served during throughout the year were as tollows

P A D Dubens
A F Colhns

A MM Elhott
R W Miller
D] King

B S Hoberman

Financial nsk management

The Group's operations expose it to a vartety of lnancial nisks that include the effects of changes in price
nisk, foreign exchange risk, hquidity nsk and interest rate sk The Group has in place a nsk management
programme that seeks to limt the adverse effects on the finanaial performance of the Group by monitoning
levels of debt finance and the related finance costs  The Group does not use denvative financial
instruments 1O manage interest rate costs and as such no hedge accounting 15 apphed

Given the size of the Group, the directors have not delegated the responsibiity ot monitoning financial nsh



TIME OUT GROUP HC LIMITED

management (0 a sub-commuttee of the board The policies set by the board of directors are implemented
by the Group s finance department

Price risk

The Group 1s exposed to price nisk due to normal inflationary 1ncreases 1n the purchase price of the goods
and services 1t purchases n the UK and the US The Group has nio exposure to equity securities pnce nsk
as 1t holds no histed or other equity investments

Foretgn exchange risk

The Group 15 exposed to foreign exchange nsk as 1t operates overseas and tumover and expenditure are
denominated in a foreign currency  This has resulted in a currency exposure and a loss on foreign exchange
has been recogmsed in the year The Group does not hedge 1ts foreign currency nsk

Liqurdine rish
The Group acuvety maintamns a mixture of long-term and short-term debt finance that 1s designed 1o ensure
the Group has sufficient available funds for operations and planned expansions

Interest rate rish

The Group has interest bearing liabihues  The Group has a policy of maintaining debt at a fixed rate to
ensure certainty of future interest cash flows  The directors will revisut the appropnateness of this policy
should the Group’s operations change in siz¢ or nature

Disclosure of mformation to the auditors

In the case of each person who was a director at the tme this report was approved

. so far as that director was aware there was no relevant available information of which the
Group’s auditors were unaware and
. that director had 1aken all steps that the director ought 10 have taken as a director to make himself

or herself aware of any relevant audit intormation and to establish that the Group’s auditors were
aware of that information

This confirmation 15 given and should be interpreted 1n accordance with the provision ot +418 of the
Companies Act 2006

Auditors

Grant Thornton UK LLP were appownted as audutors on 22 February 2012 and, having expressed their
willingness o continue 1n office, will be deemed reappointed for the next financial year in accordance with
Secuon 487 (2) of the Companies Act 2006 unless the company recerves notice under Section 488(1) of the

Companics Act 2006

ON BEHALF OF THE BOARD

A MM Elhou ﬂ.oh(/& KM

Director

J/?/émz



TIME OUT GROUP HC LIMITED

STATEMENT OF DIRECTORS’ RESPONSIBILITIES IN RESPECT OF THE ACCOUNTS

The directors are responsible tor prepanng the Directors' Report and the accounts in accordance with
apphcable law and regulations

Company law requires the directors to prepare accounts for each financial year Under that law the directors
have elected to prepare the accounts in accordance with United Kingdom Generally Accepted Accounting
Practice (United Kingdom Accounting Standards and apphicable law) Under company law the directors
must not approve the accounts unless they are satisfied that they give a true and fair view of the state of
affairs of the company and group and of the profit or loss of the company tor that peniod In prepanng these
accounts, the directors are required to

» select suntable accounting policies and then apply them consistently,
« make judgments and accounting estimates that are reasonable and prudent,

«  state whether apphcable UK Accounting Standards have been followed, subject to any matenal
departures disclosed and explamed 1n the accounts,

«  prepare the accounts on the going concern basis unless it 1s inappropriate to presume that the company
will continue in business

The directors are responsible for keeping adequate accounting records that are sutficient to show and
explain the company's transactions and disclose with reasonable accuracy at any tme the financial position
ot the company and enable them to ensure that the accounts comply with the Comparues 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 uregulanties



INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF TIME OUT GROUP HC
LIMITED

We have audited the financial statements of Time Qut Group HC Limited for the year ended 31
December 2011 which compnise the consohidated profit and loss account, the consohdated statement of
total recogmsed gains and losses, the consolidated and parent company balance sheets, the consolidated
cash flow statement, and the related notes The financial reporting framework that has been apphed in
their preparation 1s applicable law and United Kingdom Accounung Standards (United Kingdom
Generally Accepled Accounting Practce)

Thus report 1s made solely to the company’s members, as a body, in accordance with Chapter 3 of Pant
16 of the Companies Act 2006 Qur audut work has been undertaken so that we might state 1o the
company’'s members those matters we are required to state to them 1 an auditor’s report and for no
other purpose To the fullest extent permitted by law, we do not accept or assume responsibhility to
anyone other than the company and the company s members as a body for our audit work, for this
report, or for the opimions we have formed

Respective responsibilities of directors and aunditor

As explained more fully n the statement of directors responsibihities, the directors are responsible for
the preparation of the financial statements and for being satsfied that they give a true and fair view

Our responsibility 15 to audit and express an opimon on the financial statements m accordance with
apphbcable law and Intemational Standards on Audiing (UK and Ireland) Those standards requtre us to
comply with the Auditing Pracuces Board's (APB’s) Ethical Standards for Auditors

Scope of the audit of the financial statements
A descripuion of the scope of an audit of financial statements 1s provided on the APB's website at
www frc org ukfapb/scope/private cfm

Opinion on financial statements

In our opinion the financial statements

¢ give d true and fair view of the state of the group’s and of the parent company's affairs as at 31
December 2011 and of the group's loss for the year then ended

¢ have been properly prepared in accordance with Umited Kingdom Generally Accepted Accounting
Pracuce. and

¢ have been prepared in accordance with the requirements of the Companies Act 2006

Opinion on other matter prescribed by the Compames Act 2006
[n our opimon the informatien given in the Directors Report tor the financial year tor which the
financial statements are prepared 1s consistent with the financial statements




INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF TIME OUT GROUP HC
LIMITED

Matters on which we are required to report by exception

We have nothing 1o report in respect of the following matters where the Companmies Act 2006 requires

us to report Lo you 1f, in our opinion

* adequate accounting records have not been kepi by the parent company, or returns adequate for our
dudit have not been received from branches not visited by us, or

¢ the parent company 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 recerved all the information and explanations we require for our audit

(A o

Mark Henshaw

Senior Statutory Auditor

for and on behalf of Grant Thomton UK LLP
Statutory Auditor Chartered Accountants
London

SJUL' 2012




TIME OUT GROUP HC LIMITED

CONSOLIDATED PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED 31 DECEMBER 2011

Notes Pertod
Year ended November 15
31 December to 31
2011 December
2010
£ £
Turnover 2 16,038,312 1,536 157
Cost ot sales (9 068,901} (694,664)
Gross profit 6,969 411 841,493
Administrative expenses (L1012 336) (1911,082)
Other income receivable 170,510 -
Operating loss (3,872,415) (1 069,589)
Analysed as
Adjusted EBITDA loss (1.052,756) (119,732)
Non-recurring items 3 (1 552,194) (841,558)
EBITDA loss (2 604,950) {961 290)
Depreciation of tangtble fixed asscts (211,294) (26,117)
Amortisation (1056 171) (82,182)
Operating lovs 4 (3,872 415) (1 069,589)
Share of operating loss 1n associale 21 {768.300) -
Profit on disposal 2i 5,302 430 -
Interest payable and similar charges 3 {1693 491) {432 088}
Loss en ordinary activities before taxation (1,031 776) (1,501 677)
Taxation 8 124,970 -
Loss for the finanaal period 23 (906 806) (1,501 677)

The results are denved enurely from conbinuing operations




TIME OUT GROUP HC LIMITED

CONSOLIDATED STATEMENT OF TOTAL RECOGNISED GAINS AND LOSSES
FOR THE YEAR ENDED 31 DECEMBER 2011

Period

Year ended November 15

31 December 10 31

2011 December

2010

£ £

Loss for the financial year (906 806) (1,501,677)
Exchange movement on foreign currency net investment - (16,718)
Total recognised loss for the period (906 806) (1518,395)




TIME OUT GROUP HC LIMITED

CONSOLIDATED BALANCE SHEET AS AT 31 DECEMBER 2011

Notes 2011 2019
£ £
Fixed assets
Intangible assets - Goodwill 9 13 681 603 11 526,885
Intangible assets — Development costs and trademarks 10 1,931,387 882 680
Total intangible fixed assets 15,612 990 12,409 565
Tanpible avwets ] 613214 688 242
Other tixed asset investments 13 465 465
Total fived assets 16 226 669 13098272
Current assets
Stocks 15 667 630 1 377 243
Debtors 16 5352999 3534 574
Cash at bank 1,909,663 2,357,058
7.930 294 7 268 875
Creditors amounts falling due within one year 17 (6910 633) (4 323,807)
Net current assets 1 019 661 2945 068
Total assets less current llabilities 17 246,330 16 043,340
Creditors amounts falling due after more than one year
Preterence shares to TO Bemuda Limited 19 (10 870 00) {6 650 000)
Ohther — loan notes to Oakley Capital [nvestments Linuted and TO 19
Bemuda Limited (8,640 80y (6 640 51t
Provisiens for llabilities = share of lubthtes i associated
undertakings - (3937 060y
Provisions for habilities - other 20 (159 731) (333 165)
Net labilitses (2424 201) (1517 395
Capital and reserves
Called up share capital n 1000 1 000
Prefit and loss account 23 (2425200 (1,518 395)
Equity sharcholders® deficit 23 (2424 201) {1517 395)

The a.counts were approved by the Board of Directors on J/ 9-/ 2072
and were sigred on ats behalf by

A M M Elliont M N 4(/(/(:_((7’

Director

Company registered name  Time Qut Group HC Limued
Company registered number 07440171




TIME OUT GROUP HC LIMITED

COMPANY BALANCE SHEET AS AT 31 DECEMBER 2011

Fixed assets
Investments

Creditors, amounts falling due within one year

Net current habilities

Total assets less current lhabilihies
Creditors* amounts falling due after more than one year
Preference shares to TO Bemuda Limited

Other — loan notes to Qakley Capital Investments Limted and
TO Bemuda Limuted

Net habilities

Capital and reserves
Called up share capital
Profit and loss account

Eqmty shareholders’ defiait

The accounts were approved by the Board of Directors on

M Wy ST . A1

A M M Elhott
Dhrector

11

Notes

19
19

22
24

24

2011 2010

£ £
14,021,000 8,651,000
(903,800) (103,800
(903,800) (103,300)
13,117,200 8,547,200
(10,870,000) (6,650,000)
(2,350,000) (2,000,000)
(102,800) (102,800)
1,000 1,000
(103,800) (103,800)
(102,800) (102,800)

g/ 4/2012 and were signed on 1ts behalf by



TIME OUT GROUP HC LIMITED

CONSOLIDATED CASH FLOW STATEMENT
FOR THE YEAR ENDED 31 DECEMBER 2011

Notes

Net cash outflow from operating activities 25

Return on mvestments and servicing of finance
Interest pmd

Capital expenditure and financial investment
Payments to acquire tangible fixed assots
Payments to acquire intangible fixed assets

Net cash outflow for capital expenditure and
financial investment

Acquisitrons and dusposals

Purchase of subsidiary undertakings 14
Net cash / (overdrafis) acquired with subsidianes 14
Sale of associated undertaking 21

Cash outflow before finanuing

Fmancing

Issue of ardinary share capital
Issue of new loan stock

Tssue of new loan note

Issue ot preforence shares
Loan 1ssuc costy

Repayment of loan

Net cash inflow from financing

(Decrease) / increase in cash n the period 26

Period

November 15

Year ended to 31
31 December December
2011 2010

£ £
(1,397 447) (2.118,206)
- (620,470
- (620,470)
(426 429) (103,065)
(893,34 -
(1,319 770y {103,065)
(2,608 511) {2 265,035}
61 266 (2 423,794)
597,069 -
(1,950 176) (4 688,829)
{4,667,393) (7,530,570)
- 1,000

- 2,000 000

- 5 000,000

4,220 000 6 650,000
- {359.490)
. (3 403 882)

4 220 000 9 887 628
(1447 393) 2357058




TIME OUT GROUP HC LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2011
1 Accounting policies
ACC()HHHHg convention

The accounts have been prepared under the histoncal cost convention 1n accordance with appheable
accounting standards and on the going concern basis A summary of the accounting policies adopted are
described below The critical accounting pohcies reman unchanged from the pror year

Busus of consolidation

The Group accounts consolidate the accounts of Time Out Group HC Limuted and all its Group
undertakings drawn up to 31 December 201 1 under the acquisition method  No profit and loss account 1s
presented for Time Out Group HC Limited as permutted by section 408 of the Compamies Act 2006 The
loss for the Company for the penod after tax amounted to £Nil

G()mg concern

The group made a loss ol £906,806 after tax for the penod, and at 31 December 2011, its habihues
exceeded its assets by £2 425 201

The financial statements have been prepared on a going concern basis as the company has recewved a letter
of support from the parent company indicating their intention to continue to provide financial support to
the company for a penod of not less than twelve months trom the approval of the these finanaal
statements

Assocrates

The investments i Time Out New York, L P and TONY Chicage LLLP have been accounted for on the
equity basis unul the date of disposal whereby the Group s share of profits less losses of us assouates 1s
included in the profit and loss account and the Group's share of the associate’s net habihties 1s included
in the balance sheet

Goodwill

To the extent that the tair value of the cost of acquisition exceeds the fair value of the net assets
acguired the difference s treated as purchased goodwill and 15 included within intangible assets 1n the
halance sheet and amortised over its expected usetul hife of 15 years

[n accordance with FRS 10 and FRS11 the carrying value of intangible assets 1s reviewed annually for
imparrment on the basis stipulated in FRS11 and adjusted to the recoverable amount should this be
requared

Intangible fived assets
Trademark assets

Trademark assets are stated at cost no amortisation 15 charged on copynght or trademark assets as the
directors consider that the brand has an indefintte useful economic ite This 1s based upon the money
spent on maintaining and detending the Time Qut brand  thereby maintaining the restdual value at a level
higher than cost

This constitutes a departure trom the Compantes Act 2006 and the directors consider ths s necessary in
order tor the accounts to give a true and faie view It 15 not possible 1o quanuty the potential financial
eliect on the accounts ol this departure

13



TIME OUT GROUP HC LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2011
(continued)

] Accounting policies (continued)

Intungible fixed assets (continued)
Trademnark assets (continued)

The carrying values are subject to annual review for any impairment 1n value
Development costs

Development costs compnsing costs incurred prior to the launch of a new title are wnitten off over a
penod of four years

Technology

The cost of internally generated and acquired technology 15 recognised as an intangible asset
proveding it satisfies all the conditions set out 1n the research and development policy below Assets
are subsequently measured and amortised on a straight hine basis over their useful economic lives

Tangible fixed ussets

Depreciation 1s provided on all tangible fixed assets at rates calculated to wrile off the cost, less |
esumated residual value, of each assct over its expected useful hie, as fotlows i

Computer equipmenl - at 33% per annum on strarght hne basis
Fixtures & fitungs - at 25% per annum on straght hne basis

Reseurch and development
Expenditure on the research phase of an internal project 1s recogmised as an expense n the peniod in

which 15 incurred  Development costs incurred on specific projects are capualised when all the
following conditions are satisfied

. Completion ot the asset 1s technically feasible so that it will be avaitable lor use or sale

. The group intends to complete the asset and use or sell it

. The group has the ability 1o use or sell the asset and the asset wall generate probable
future economic benefits (over and above cost)

. There are adequate echnical finanaial and other resources to complete the
development and to use or sell the asset, and

. The expenditure atinbutable to the asset dunng ns development can be measured
reliably

Development costs not meetng the critena for capitalisation are expensed as incurred  The cost of an
mternally generated asset compnses all directly attnibutable costs necessary to create, produce and
prepare the asset W be capable of operating in the manner intended by management  Directly
attnibutable costs include employee (other than director) costs incurred along with third party costs

Careful judgement by the directors 15 applied when deciding whether the recogmition requirements tor
development costs have been met  Judgements are based on the information available at each balance
sheet date  In addition, all internal activities related to the research and development of new projects
are continuously monuored by the directors
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Fuxed asser investments
Investments are stated at cost less provision for impairment
Stocks

Stocks are stated at the lower of cost and net realisable value as follows

Raw materials - purchase cost on a first-in, first-out basis
Work 1n progress - cost of direct matenals and labour (subcontracted only)
Fimshed goods - cost of direct materials and labour (both subcontracted and direct)

plus other directly attnbutable overheads
Work n progress includes the cost of developing a publication which has not yet been published

Net realtsable value 1s based on estimated sething prce less further costs expected to be incurred to
completion and disposal

Taxaton

Currenl 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 enacted or substantially enacted by the
balance sheet date Deferred tax 1s provided on a full provision basis on all uming didferences which
have ansen but not reversed at the balance sheerdate  Deferred tax assets are recognised to the extent
that they are recoverable, that 1s, on the basis of all available evidence, 1t 1s more likely than not that
therc will be surtable taxable profits from which the future reversal of the underlying timing
ditferences can be deducted  Any assets and liabilities recognised have not been discounted

Penston costs

The Group contributes to certain employees’ personal pension plans on a defined contnbution basis
Contnibutions to the defined contnbution schemes are charged to the profit and loss account as they
become payable in accordance wath the rules of the scheme

Leases
Rentals paid under operating leases are charged o income on a straight ine basis over the lease term
Forergn currencies

Assets and labihiies of subsidiaries 1in foreign currencies are translated mto Sterhing at rates of
exchange ruling at the end of the financial perniod and the result of foreign subsidianes are wranslated at
the period end exchange rate  Differences on exchange ansing from the retranslation ol the opening
net investment i subsidiary companies are taken to reserves

All transacuons denommnated in toreign currency are translated at the rate of exchange ruling at the
nume of the transaction  All foreign exchange differences are taken to the profit and loss account tn the
penod in which they anse At the balance sheet date, monetary assets and habilities denominated 1n
toreign currencies are translated using the closing rate

Financial instruments
Financial habihues and cquity instruments are classified according to the substance of the contractual

arrangements entered into. An equity mstrument 15 any contract that evidences a restidual interest in
the assets of the entity atter deducting all of 1ts financial habihties

15



TIME OUT GROUP HC LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2011
{continued)

Financial tistruments - conttnued

Where the contractual obligations ot finanaal instruments (including share capital) are equivalent to a simmlar
debt instrument those financial instruments are classed as financial habilines Financial habihities are presented
as such in the balance sheet Finance costs and gains or losses relating to financeal habilities are included in the
profit and loss account Finance costs are calculated so as to produce a constant rate of return on the outstanding
liability

Where the contractual terms of share capital do not have any terms meeting the defimtion of a financial hatlity
then this 15 classed as an equity instrument Dividends and distnbuuons relating 1o equity instruments are
debrted direct to equity

2 Turnover
Turnover, which 1s stated net of value added tax, represents the amounts denved from the sale of goods and
services which fall within the Group's ordinary continuing activities, principally in the United Kingdom
Adverusing revenue 15 recogrsed at the nme the advertisement 1s published  Subscription income s deferred
and recognised as tulhilled over the length of cach subscription  Circulation mcome 1s recogmised at the time of
sale Adequate proviston 1s made for returns of books sold

Licensing and royalty revenues are recogmsed on an annual basis i accordance with the substance of the
underlying agreement

3 Non-recurring items Penod
November 15

Year ended o0 31

31 December December

2011 2010

£ £

Refinancing fees - 426,476
Staff bonuses on retinancing - 374,781
Consultancy fees 136,404 40 301
Stock write down 628,762 -
Severance and recruitment pay 634,313 -
Legal fees 102,715 -
1 552 194 841,558

4 Operating loss
15 stated after charging

Period
November 15
Year ended to 31
31 December December
2011 2010
£ t

Operating leases
— land and buildings 750000 66 426
— other 13,300 7,820
Depreciation — tangible fixed assets 211,294 26117
AMOrtSation 1,056 174 32,182
Auditor s remuneration 70 000 15631

Loss on foreign exchange 90 403 -




TIME OUT GROUP HC LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2011
(continued)

5 Interest payable and other simular charges Penod
November 15
Year ended to 31
31 December December
2011 2010
£ £
Fees charged 1n relation 1o cancellation of a bank swap arrangement - 328,950
Non-cash interest payable on preterence shares and loan notes 1 579061 75,508
Bank loans wheolly repayable withun 5 years - 27 630

Amortisation of loan 1ssue costs 114,430
1 693 491 432,088
6 Employees Period
November 15
Year ended w3l
31 December December
2011 2010
£ £

Statt costs

Wages and salanes 6001 828 938 660
Socal secunty costs 662 106 112,209
Ponsion costs 186,640 20,745
6 850574 1,071,614

Pension costs represent tatal employer contributions to personal pension plans

The average monthly number of employees including directors dunng the period was

2011 2010

No No

Administration 56 38
Editonal 73 55
Studio and production 28 28
Marketing and design 30 28
187 149




TIME OUT GROUP HC LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2011
{continued)

7 Directors’ remuneration Penod
November 13
Year ended 1o 31
31 December December
2011 2010
£ £
Total emoluments of directors 465,609 29318
Total contributions to personal pension plan 25,060 8.969
One director had contributtons to a persanal penston scheme  The hughest pad directar recerved total
remuneration of £282,194
8 Taxation Penod
November
Year ended 1510 3}
31 December December
2011 2010
£ £
Current tax charge
Total current tax charge - -
Movement in deferred tax and other uming differences 124,970 -
Total tax charge on loss on ordinary activines 124 970 -
£ £
Loss on ordinary activities per the accounts (1,031,776) (1,501,677
{ax recon thation
Loss on ordinary activities multplied by standard rate ot corporation
tax m the UK of 26 49% (2010 28%) (273311 (420 470)
Expenses not deductible for tax purposes 132,706 174,849
Depreciation in excess/(deficit) of capital allowances 7156 (1 703)
Tax losses not ulised i the penod 1,085,878 247,326
Amortisation of goodwill 279,780 -
Profit on disposal of associate (1 268 854)
Amortisation of loan costs 30313 -
Other short term urmeng differences 6,338 -

Total current tax charge -




TIME OUT GROUP HC LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 201t
(continued)

The amount of recogmsed deferred tax asset, 1s as follows

Amount recogmsed

as at 31

December

2011

£

Fixed asset uming differences 98,764
Other timing differences 26,206
124,970

The amount of unrecogmsed deferred tax asset, 15 as follows

Amount unrecognised

As at 31

December

2011

£

Unutihsed tax losses 2,694 702

As at 3| December 2011 the Group has unrecogmised potential deferred tax assets of £2,694,702 This consisted ot
unrecogmsed losses which may be available 1o be carmed torward to otfset against future taxable income However
their utihisation 15 contingent on the relevant subsidiaries producing taxable profits over a sigmficant penod of ime and
1s subject to comphance with the relevant taxation authority requircments

9 Intangibie fived assets - Goodwill

Group

£
Cost
At 1 January 2011 11,609,067
Additons 14 3237756
Dhisposal (200 000}
At 31 December 2011 14,646 823
Amortisation
At 1 January 201 1 82,182
Charge tor the perniod 883 038
At 31 December 2011 965,220
Net book value
At 31 December 2011 13 681,603
Net book value
At 31 Decernber 2010 11 526,885

Duning the year Keynowr Limited a subsidiary company purchased the assets of Kelkoo Sclect for
considerauion of £218 300 The fawr value of tangible assets acquired was £ml and theretore £218 300
has been inciuded within Goodwill

In November 2010 Time Qut Group HC Linmied granted an option to Oskley Capital Limited Oakley cnabhing
Oazhkley to purchase the Group < remawning holding in Time Qut New York Liminted for $1 000,000 On exeraise
of the option the consideration was o be paid to the former sharcholders ot Time Qut Group Limited  Oakley
exerosed the option on 26 May 2011 and theretore the Group disposed of its hotding in Time Out New York
Limited  Once reecived the consideration tor Time Out New York Limited was paid to the former shareholders
and this has becn shown as an additional investment of S1 000 000 (L616 847)

9




TIME OUT GROUP HC LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2011
(continued)

9 Intangible fixed assets — Goodwill {continued)
Deferred consideration of £350,000 has buen provided within the financial statements 1n respect of amounts
potentially due to the previous shareholder of Time Out Group Lirmited 1n accordance with the performance
critena specified within the sale and purchase agreement

10  Intangible fixed assets — development costs and trademarks

Trade
Group . Rights to Development Marks and
Kids Out Costs Copynight Total
Cost £ £ £ £
At January 2011 54 268 1277 827,135 882,680
Reclassification from Tangible fixed assets - 371,379 - 377,379
Additions - 876 523 16,818 893,341
At 31 December 2011 54 268 1 255,179 843 953 2,153,400
Amortisation
Al January 2011 - - - -
Reclassification from Tangible fixed assets - 48,380 - 48 880
Charge for the period - 173,133 - 173,133
At 31 December 2011 - 222013 - 222013
Net book value
AL 31 December 2011 54,268 1,033,166 843,953 1,931,387
At 31 December 2010 54,268 1,277 827,135 882 680
11 Tangible fixed assets
Group Fixtures
and Computer
Fittings Equipment Total
Cost £ t 4
At | January 2011 43 080 671,279 714,359
Acquistion of subsidiary 14 2,802 35534 38,336
Addinons 66,287 360,142 426,429
Reclassificanion to Intangible fixed assets - (377 379) (377.379)
At 3| December 2011 112 169 689 576 801 745
Depreaation
At 1 January 2011 2,521 23,596 26,117
Charge tor the penod 30019 181 275 211 294
Reclassification to [ntangible fixed assets - (48 880) {48 880)
At 31 December 201 1 32 540 155,991 188 531
Net hook value
At 31 December 2011 79,629 533 585 6i3214
At 31 December 2010 40 559 647,683 688 242
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NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2011

(continued)

12

Fixed asset investments

Company

Cost

At | January 2011
Addwions

At 31 December 2011

Impairment

At | January 2011 and at 31

December 201 1

Net book value
At 31 December 2011

At 31 December 2010

The company holds more than 10% of the equity of the following undertakings

Name of company

Direct subsidiary

Time Out Group MC Limited

Indirect subsicdharies

Time Qut Group BC Limited

Time Out Group Limited
Time Qut Magasine Limited
Time Out Guides Limited

Time Qut Digatal Laimute.cd

Country of registration (or
mcorporation)

England and Wales

England and Wales

England and Wales
England and Wales
England and Wales

England and Wales

Proportion
held

100%

100%

100%:
100%
100%

100%

Shares mn
subsidiary
undertaking
£

8,651 000
5,370,000

14,021,000

14,021,000

8 651,000

Nature of business

Holding company

Hotding company

Hotding company
Publishing
Publishing

Electronic publishing



TIME OUT GROUP HC LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2011

{continued)

12

Fixed asset investments (continued)

Time Out International Limited England and Wales
Keynoir Limuted Engtand and Walcs
Likecube Limited England and Wales
Bandwidth Commumications England and Wales

Holdings Lamited

Bandwidth Communicanons England and Wales
Limited

Theatregoer Magazine Larmted England and Wales

Other fixed assets investments

Listed 1investments at cost
Provisions

Balance as at 31 December 2011 and 31 December 2010

[
~

100%

100%

100%

100%

100%

160%

Licenstng of brand
e-commerce

Web services

Holding company

Web services

Publishing

£

476
@ 251)

465



TIME OUT GROUP HC LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2011
(continued)

14

Acquisition of subsidiary undertakings

Likecube Limited

On 14 July 2011, Time Out Group Limuted, a 100% owned subsidiary of Time Out Group HC Limuted,
acquired 100% of the 1ssued share capital of Likecube Limited for consideration of £399.747  Included
within the purchase price 15 £200 000 of deferred consideration payable on certain performance criteria

being met

The following table sets out the provisional fair value of the assets and habihities acquired at 14 July 2011

Provisional
fair value of
the assets
acquired
£
Current assets
Cash 783
Creditors  amounts falling due within one year (43 655)
Net habilities (42,872
Cash consideration 199 747
Deferred constderation 200 000
Acquisition costs 59 560
Total cost of snvestment 450 307
Goodwill 502,179
Likecube Limited’s results up to the date of acquisttion are as follows
31 March Year to 31
2001- 14 July March 2011
2011
£ 3
Turnover 38.392 89 221
Operaung loss and loss after tax (2,010) (21,484
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TIME QUT GROUP HC LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2011
(continued)

14

Acqusition of subsidiary undertakings (continued)

Keynoir Limited

On 21 November 2011, Time Out Group Limited, a 100% owned subsidiary of Time Out Group HC
Limiuted, acquired 100% of the 1ssued share capital of Keynowr Limited for consideration of £718,750

The following table sets ous the provisional fair value of the assets and habihties acquired at 21 November

2011

Fixed assets
Tangible fixed assets

Current assets

Debtors

Cash

Creditors amounts falling due within one year
Net assets acquired

Cash consideration

Goodwill

Provisional
fair value of

The fair value adjustment 1s an adjustment to align the revenue recogniion policy of Keynorr Limited

to those of the Time Qut Group

Keynoir Limited’s results up o the date of acquisition are as tollows

Tumover
Operating loss and loss after ax

Assets Fair value the assets
acquired adjustments acquired
£ £ £
38,336 - 38 336
183,498 - 183 498
77176 - 77 176
260,674 - 260,674
(271,874) (7.218) {279 092)
27,136 (7.218) 19,918
718 750
698,832
31 December 6 January
2010- 21 2000 -3
November December
2011 2010
t t
489,427 144 455
(249 328) (1 300,763)



TIME OUT GROUP HC LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2011
(continued)

14

Acquisition of subsidiary undertakings - continued

Bandwidth Communications Holdings Limited

On 23 December 2011, Time Out Group Limited, a 100% owned subsidiary of Time Out Group HC
Limuted, acquired 100% of 1he 1ssued share capital of Bandwidth Communications Holdings Limited for

consideration of £770,223

Bandwidth Communicatons Holdings Limited owns 100% of the following subsidianies and the
following table sets out the provisional fair value of the consohdated assets and habihnes acquired at 23

December 2011

Bandwidth Communications Limited
¢ Theatregoer Magaszine Lumited

Provisional
Fair value of
Assets Fair value the assets
acquired adjustments acquired
£ L £
Current assets
Debtors 142,375 - 142,375
Creditors amounts talling duc within ong year (125,214) (73.452) (198.6606)
Net liabithties acquired 17,161 (73 452) (56 201)
Cash consideration 770223
ACquIsiton Losts 25 084
795 307
Goodwill 851,598
Bandwidth Communications Heldings Limated s results up to the date ot acquisition are as follows
31 December 6 January
2010- 21 2010 - 31
November December
2011 2010
i £
Turnover 974 663 962,677
Operating loss and loss after tax (87 737) (177 31)

The tair value adjustments in relation to Likecube Limuted, Keynowr Limited and Bandwidth Communtcations
Holdings Linmted arc provisional as the directors intend to reserve their night 1o re-appraise tair values up unul the

first financial yedr post acguisition
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NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2011
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18

Stocks

Raw matenals and consumables
Work 1n progress
Fimished goods and goods for resale

Debtors

Trade debtors

Deterred tax asset {note 8)
Other debtors

Prepayments and accrued income

Creditors. amounts falling due within one year

Trade creditors
Other taxes and social secunty
Other creditors
Accruals and deferred income

Deferred tax

As at 1 January 201 |
Recogmised during the year (Note 8)

Group Company
2011 2010 2011 2010
£ £ £ £
71,368 50,581 - -
- 236,570 - -
596,262 1,090 092 - -
667,630 1,377,243 - -
Group Company
2011 2010 2011 2010
£ £ £ £
3,477,642 2,250,584 -
194,543 69,573
607 096 432,586 - -
1,073,718 781,831 - -
5352999 3534574 - -
Group Company
2011 2010 2011 2010
£ £ £ £
2,246,409 1,087 045 - -
1,478 543 517 595 - -
289 243 1 009 900 - -
2,896 438 1,708,267 903 800 103 800
6,910 633 4,323 807 903,800 103,800
Group
Fixed Asset Short Term
Tunung Tmng Total
Differences Differences
£ £ £
54 191 15 382 69 573
114 146 10 824 124970
168 337 26 206 194 543




TIME OUT GROUP HC LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2011

(continued)

19 Creditors amounts falling due afier more than one year

Group Company
2011 2010 2011 2010
£ 4 £ £
Loan stock (TO (Bermuda) 2,000 600 2,000 000 2,000,000 2,000,000
Loan notes {to Oakley Capital Investments
Limuted) 5 000,000 5,000,000 -
12% redeemabie preference shares TO
(Bermuda) 10,870 000 6 650,000 10 870 000 6 650,000
LLoan 1ssue costs (245,060) (359 490) -
Other creditors 1,885,860 - 350,000 -
19 510 800 13290510 13,220,000 8 650.000

Loan stock

On 23 November 2010 the Company 1ssued unsecured loan stock totalling £2,000 000, for consideration of the same
amount, to TO {Bermuda) Limited, one of the Company’s controlling partses  [nterest 1s charged at |2 per cent per annum
and 13 repayable on 30 November 2015

Loan notes

On 23 November 2010, Time Out Group BC Limsted a subsidiary of the Company, 1ssued secured loan notes of £5,000 000
to Oakley Capital Investments Limnted 1n exchange for proceeds of the same amount  Interest is accrued at § 5% per
annum  The loan notes are redeemable on 31 March 2013 The loan 1s secured by a debenture over the first legal morngage
on the leasehold property of Time Out Group Limited and a fixed charge over the assets and intetlectual property of the
Group

12% redeemable preference shares

On 23 November 2010, the Company i1ssued 6,650 000 redcemable preference shares at £1 pershare Dunng the year to 31
December 2011 the company issued a further £4,220 000 pretcrence shares at £1 The Company shall redeem all
outstanding preferunce shares on the first business day following 23 November 2016 The redemption amount 1s calculated
as bemg equal to the amount that would have accrued on the prefercnce shares had 11 accrued interest at £2% per annum
trom the date ol issue to 23 November 2016, compounding on an annual basis on 31 December each year
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20

Provisions for habilities
Onerous rent

Group provisien

£
At 1 January 2011 333,165
Reduction 1n the penod (173,434)
At 31 December 201 | 159,731

Share of net habilities in associated undertakings

On 26 May 2011 Time Our Group Limuted a subsidiary of Time Qut Group HC Linuted, disposed of uts 100%
holding in Time Out New York Limited Time Out New York Limited had holdings 1n the associated
undertakings Time Out New York Partners LP and Tume OQut New York Chicago Partners LLLP

The following addinonal information 1s 1n relation to the Group s share of the profit and loss account of the
associates unt the date of disposal

Profit and loss account

Turnover
Operating loss

Interest payable

Loss before and akter tax

2011 2011 2011
MNme Out New Time Out New Total
York Partners York Chicago

The profit on disposal 15 the difference between the disposal proceeds and the net hatlittes at the dase of

disposal

Net labilities at 26 May 2011

Cash constderation

Profit on disposal

LP Partners LLLP
£ £ £
| 477,072 47 795 1 524 867
{546,436) (73,600) (620,036)
(143,864} (d 400) (148,264)
(690,300) (78 000 (768,300)
£

4,705,361

397,069

5302430
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NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2011
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22 Share capital Allotted, called up
Authonised and fully paid
2011 2011
£ £
A" Ordwary shares of £0 10
each 4,250 425
A2 Ordinary shares of £0 10
each 4,250 425
B’ Ordinary shares of £1 10 each 1,500 150

‘C Ordinary shares of £0 10 1 -

10,001 1,000

12% redeemable Preference
shares of £1 each 6 650,000 6 650,000

The redeemable Preference shares are presented as a liabiluy (see note 19) and accordingly are excluded Irom called
up share capital 1n the balance shect

The A’ Ordinary shares have a voting night but the B® Ordinary shares and C Orhnary shares carry no voung
rights The holders of the *Al" Ordinary shares, A2’ Ordinary sharesand B Ordinary shares shall not be entitled
to recerve any dividend until all of the Preterence shares have been redeemud  The ALY Ordinary Shares, ‘A2’
Ordinary shares and B Ordinary shares shall rank equally for any dividends paid

23 Reconchiation of shareholders’ deficit and movements on reserves

Group Profit
Share and loss
capital account Total
£ £ 3
Balance at 1 Jenuary 2011 | 000 (1 518395) (1,517.395)
Loss tor the penod - {906 806) (906 806)
Balance at 31 December 2011 1 (00 {2425,201) {2,424 201)




TIME OUT GROUP HC LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2011
{(continued)

24 Reconcihation of shareholders’ deficit and movements on reserves
Company Profit
Share and loss
caputal account Total
£ £ £
Balance at 1 January 2011 1,000 (103,800} (102,800}
Result tor the penod - - -
Balance at 31 December 2011 1.000 (103 800) (102 800y
25  Reconcihation of operating loss to net cash inflow from Perod Penod ended
operating activitigs ended 31 31
December December
2011 2010
£ £
Operating loss (3872415) (1 069,589)
Amorusation 1056 171 32 182
Depreciation 211294 26 117
Decrease in stocks 709,613 139,411
{Increase} / decrease 1n deblors {1,410 082) 134,660
Increase / (decrease) in creditors 2081 406 (1 346,726)
Decrease in provisions (173 434) (84 261)
Nei cash outflow from operating activities (1,397.447) (2,118,206)
26 Reconciiation of net cash flow to movement in net debt £
Decrease 1n cash in the perniod (447,303)
Cash inflow trom financing (4 220 000}
Change in net debt resuining trom cash flows (4,667,393)
Net debt at 31 December 2010 (10933 452)
Net debt at 31 December 2011 (135 600,815}
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(continued)
27 Analysis of net debt At 1 At 31
January Cash flow December
2011 2011
£ £ 3
Cash a1 bank 2,357,058 (447,393) 1,909,665
2 357,058 (447,393) 1,909,665
Debt due within | year - - -
Debt due after | year 13,290,510y (4,220,000) (17,510,51Q)
Total (10.933,452) (4,667,393) (15,600,845)

30

3

Financial commitments
Annual commtments under non cancellable operating leases are as follows

Period ended 31 December 2041

Land and
Buildings Other
£ t
Group
Leases which expire
Within one year - 10,200
Intwo to five years 775,000 3130
775,000 13,330

Related party transactions
The company has taken advantage of the exemption within FRS 8 and not disclosed transactions with wholly
owned subsidrary undertakings which are consohdated within these tinancial statements

During the year the company charged Time Out New York Limited a company which 15 also controlled by TO
{Burmuda) Limited for servaces to the value of £872,894 AL 31 December 2011 Time Out New York Lamited
owed the Group £282,585

Contingent Labihities

The Group has granted a security accession deed to Oakley Capital Limited  Under the deed fixed charges have
been granted by way of legal mortgage over the assets of the group including all freehold and leasehold property
together with fixtures all subsichary shares and 1investmems

In common with other stmilar publications Time Qut has at any onc ime  a number of hibel and simular claims
outstanding against it The direciors are vigorously contesting all actions extant at the year end and are of the
opinion that aggregate uninsured habihiies 1f any wall not be matertal

Ultimate parent undertaking

The Company 15 jorntly owned by TO (Bermuda) Linuted a company incorporated in Bermuda and A M M Ellott,
a director of the Company  Bath shareholders are deemed to have joint control ot the Company
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