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ZEUS FILMS LLP

MEMBERS' REPGRT
YEAR ENDED 5 APRIL 2012

The members present the annual report on the affarrs of Zeus Fims LLP ({"the Partnership”), together with the financial
statements and auditors' report, for the year ended $ Apnl 2012

Pnncipal activities

The Partnership was formed in order to develop commercial film oppertunities through a combination of sale and
leaseback transactions and film development projects

Business review and future outlook

Dunng the year to 5 Apnl 2012, one film was acquired and leased back to I1ts producers under an operating lease
Details of thus fitm are set out in Note 6 to the financial statements

The Partnership will continue to consider opportunities to acquire film rnights and other lease opportunities Due to the
phasing cut of the film relefs that supported sale and leaseback and the introduction of the new regime under which
film production companies will be entitled to claim tax credits, there will be fewer opportunities available

The designated members serving during the year were Fleet Film Partners 1 Limited and Fleet Film Partners 2 Limited
("the Designated Members")

During the year Ingenious Media Investments Limited ("the Operator") replaced Ingenious Asset Management Limited
as the Partnership operator in accordance with the Deed of Novation dated 14 October 2011

Going concern

After making enquines, the members have a reasenable expectation that the Partnership has adequate resources to
continue in operaticnal existence for the foreseeable future Accordingly, they continue to adopt the going concern
basis In prepanng the financial statements

Overseas branches

There are no overseas branches of the Partnership
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ZEUS FILMS LLP

MEMBERS' REPORT (CONTINUED)
YEAR ENDED 5 APRIL 2012

Policy regarding members' drawings and capital

The Designated Members are not entitled to drawings In accordance with the Members' Agreement, no ordinary
member shall be entitled to make drawings on account of profits to which they are entitled, unless unanimously
agreed by the ordinary members, or unless permitted under that Agreement There were no transfers of members'
capital to debt during the year

Members' capital 1s subscribed in accordance with the current Members' Agreement, and retamed by the Partnership
until such time as the members agree to repay the capital

The operating cash requirements of the Partnership shall be met out of the members' initial contnbutions No
member shall be required to make further funding avallable after their admission as a member

Statement of members' responsibilities

Under the Members' Agreement, the Partnership 1s obliged to produce financial statements on an annual basis The
Designated Members are responsible for preparing the financial statements in accordance with applicable law and
regulations

The Limited Liabiltty Partnerships {Accounts & Audit) (Appltcation of Companies Act 2006) Regufations 2008 require
the members to prepare financial statements for each financial year

Under that law the members have elected to prepare the financial statements in accordance with United Kingdom
Generally Accepted Accounting Practice (United Kingdoem Accounting Standards and applicable law) The financial
statements are required by law to give a true and fair view of the state of affairs of the Partnership and of the profit or
loss for that year In preparing these financial statements, the members are required to

- select suitable accounting policies and then apply them consistently,

- make judgements and estimates that are reasonable and prudent,

- state whether applicable United Kingdom Accounting Standards have been followed, and

- prepare the financial statements on the going concern basis, unless It 1s nappropnate to presume that the
Partnership will continue In business

The members are responsible for keeping adequate accounting records that disclose with reasonable accuracy at any
time the financial position of the Partnership and enable them to ensure that the financial statements comply with the
Companies Act 2006, as applicable to imited hability partnerships They are also responsible for safeguarding the
assets of the Partnership and hence for taking reasonable steps for the prevention and detection of fraud and other
irregulanties

The members are responsible for the maintenance and integnity of the corporate and financial information included on
the Operator's website Legislation in the United Kingdom governing the preparation and dissemination of financial
statements may differ from legislation in other junsdictions

These responsibilities are exercised by the Designated Members on behalf of the Partnership
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ZEUS FILMS LLP

MEMBERS' REPORT (CONTINUED)
YEAR ENDED 5 APRIL 2012

Auditor
Duning the year, Shipleys LLP was appointed as the Partnership auditor
Dsclosure of information to auditor
Each Designated Member at the date of approval of this report confirms that
- so far as each Designated Member 1s aware, there 1s no relevant audit information of which the Partnership's
auditor 1s unaware, and
- each Destgnated Member has taken all the steps (such as making enquines of other members and the auditors
and any other steps required by the Designated Members' duty to exercise due care, skill and diigence) that they

ought to have taken in their duty as Designated Member in order to make themselves aware of any relevant audit |
information and to establish that the Partnership's audrtor 1s aware of that mformation I

This confirmation 1s given and should be interpreted in accordance with the provisions of Section 418(2) of the
Companies Act 2006, as applicable to imited hiability partnerships

Approved by the Designated Members and signed on their behalf by

AR

Fleet Film Partners 1 Limited Fleet Film Partners 2 Limited
Designated Member Designated Member
Date HW 10\7. Date (] AU.SAS;’( Lol

Registered office .
15 Golden Square ;
London

WI1F 9IG

Lirmited Liability Partnership Number OC301879
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ZEUS FILMS LLP
INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF ZEUS FILMS LLP

We have audited the financial statements of Zeus Films LLP for the year ending 5 Apnl 2012 which compnse the
Profit and Loss Account, the Balance Sheet and the related Notes 1 to 8 The financial reporting framework that has
been applied in therr preparation 15 apphcable law and Umited Kingdom Accounting Standards (United Kingdom
Generally Accepted Accounting Practice)

This report 1s made solely to the Partnership’s members, as a body, in accardance with Chapter 3 of Part 16 of the
Companies Act 2006, as applicable to Umited liability partnerships Cur audit work has been undertaken so that we
might state to the Partnership’s members those matters we are 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 responsibiity to anyone
other than the Partnership and the Partnership’s members as a body, for our audit waork, for this report, or for the
opimons we have formed

Respective responsibilities of the members and auditor

As explained more fully in the Members' Responsibilities Statement, the members are responsible for the preparation
of the financial statements In accordance with appheable law and United Kingdom Accounting Standards (United
Kingdom Generally Accepted Accounting Practice) and for being satisfied that they give a true and fair view

Our responsibility 1s to audit and express an opinion on the financial statements in accordance with applicable law and
International Standards on Auditing (UK and Ireland) Those standards require us to comply with the Auditing Practices
Board's Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements sufficient to give
reasonable assurance that the financial statements are free from matenal misstatement, whether caused by fraud or
error This includes an assessment of whether the accounting policies are appropriate to the Partnership’s
circumstances and have been consistently apphed and adequately disclosed, the reasonableness of significant
accounting estimates made by the members, and the overall presentation of the financial statements In addition, we
read all the financial and non-financral information in the annual report to identify matenal inconsistencies with the
audited financial statements If we become aware of any apparent matenal misstatements or inconsistencies we
consider the implications for our report

Opimon on Anancial statements
In our opinion the financial statements

- gwe a true and fair view of the state of the Partnership’s affars as at 5 April 2012 and of its loss for the year
then ended,

- have been properly prepared in accordance with United Kingdem Generally Accepted Accounting Practice, and
- have been prepared in accordance with the requirements of the Companies Act 2006, as applicable to limited
hiability partnerships

Opimon on other matters prescribed by the Companies Act 2006 as modified by the Limted Liabbity
Partnerships (Accounts and Audit) (Application of Compames Act 2006) Regulations 2008

In our opinion the infermatton given In the Members' Report for the financial year for which the financial statements
are prepared is consistent with the financial statements
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ZEUS FILMS LLP

INDEPENDENT AUDITOR'S REPQRT TO THE MEMBERS OF ZEUS FILMS LLP (CONTINUED)
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 as applicable to
hmited hability partnerships requires us to report to you If, In our opinion

- adequate accounting records have not been kept, or returns adequate for our audit have not been received
from branches not wisited by us, or

- the financial statements are not In agreement with the accounting records and returns, or
- we have not received all the information and explanations we require for our audit

Joseph Kinton (Senior Statutory Auditor)

for and on behalf of Shipleys LLP

Chartered Accountants and Statutory Auditor

10 Orange Street, Haymarket, London WC2H 7DQ,

Date | F Aﬁwj— Jolz-
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ZEUS FILMS LLP

PROFIT AND LOSS ACCOUNT
YEAR ENDED 5 APRIL 2012

Turnover

Operating expenses

Agency fees

Audit fees and other professional fees
Sundry expenses

Bank charges

Depreciation

OPERATING (LOSS)/PROFIT

(LOSS)/PROFIT FOR THE FINANCIAL YEAR
BEFORE MEMBERS' REMUNERATION AND PROFIT
SHARE

RETAINED (LOSS)/PROFIT FOR THE FINANCIAL
YEAR AVAILABLE FOR DISCRETIONARY DIVISION
AMONG MEMBERS

All results are derived from continuing operations

Notes

1,2

Year ended Year ended
5 April 5 Apnl
2012 2011

£ £
277,986 312,843
(311,635) -
(3,650) -

- (30)

(167) (25)
{55,633) -
{371,085) (55)
(93,099) 312,788
(93,099) 312,788
(93,099} 312,788

There are no recogrused gains or losses during the financial year other than as stated in the Profit and Loss Account
above, and accordingly no separate statement of total recognised gains and losses 1s presented

The Notes on pages 8 to 12 form an integral part of the financial statements
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ZEUS FILMS LLP

BALANCE SHEET

AS AT 5 APRIL 2012 5 Apnl 5 April
2012 2011
Notes 3 f
FIXED ASSETS
Films acquired under operating leases 7 4,615,000 -
Less Accurmulated depreciation 7 (55,633) -
4,559,367 -
CURRENT ASSETS
Amounts falling due within one year:
Net investment in film finance leases 6 1,710,420 1,578,768
Accrued finance lease income 63,349 72,147
Called up members' capital not paid 4,448,767 2
VAT recevable 4 4
Cash at bank 265,407 201
6,487,947 1,651,122
CREDITORS
Amounts falling due within one year:
Rentals received In advance (1,551,772) (1.487,526)
Accruals {4,711,789) -
(6,263,561) (1,424,756)
NET CURRENT ASSETS 224,386 163,596

Amounts falling due after more than one year:
Net investment in film finance leases 6 10,721,244 12,431,664

NET ASSETS 15,504,997 12,595,260

MEMBERS' INTERESTS

Members' capital 4 28,698,030 23,765,395
Qther reserves 4 {13,193,033) (11,170,135)
TOTAL MEMBERS' INTERESTS 4 15,504,997 12,595,260

The Notes on pages 8 to 12 form an integral part of the financial statements

The financial statements were approved by the Designated Members and authonsed for i1ssue on 17 kugus'{’ 2012 and
signed on their behalf by

AV N

Fleet Film Partners 1 Limited Fleet Film Partners 2 Limited
Designated Member Designated Member

Limited Liability Partnership Number OC301879
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ZEUS FILMS LLP

NOTES TO THE FINANCIAL STATEMENTS
YEAR ENDED 5 APRIL 2012

1. ACCOUNTING POLICIES

The Partnership was incorporated in England and Wales as a mited liability partnership under the Limited Liability
Partnerships Act 2000

These financial statements are prepared under the histonical cost convention, in accordance with apphcable Umied
Kingdom Accounting Standards in compliance with the Statement of Recommended Practice on Accounting for
Limited Liability Partnerships The particular accounting policies adopted, which have been applied consistently
throughout the current and preceding year, are descnbed below

Turnover

Turnover, excluding VAT, 15 recognised on the following basis

(1) Finance lease income

The recogmtion of finance lease income 15 calculated to reflect a constant penodic rate of return on the net
cash investment in the lease

(n) Operating lease income
Operating lease income 1s determined by the commercial success of the film and recognised when receved

(uw) Parbicipation in film net revenues

The Partnership’s participation in film net revenues in excess of net investment in film finance leases,
development and preduction expenditure, 1s recognised n turnover when notified by the relevant collection
agent

The members do not consider any one part of the worldwide market 1o be sigrificantly different from any other

Film finance leases

In accordance with SSAP 21 'Leases and Hire Purchase Contracts’, the amount due from the lessee under finance
leases 18 recorded In the Balance Sheet of the Partnership as a debtor at the amount of the net investment in the
lease, less provision for any items such as bad and doubtful rentals recevable.

Film operating leases

Assets leased under operating leases have been recorded as fixed assets and depreciated on a straightine basis at
20% p a Rental income 1s recognised when recerved

Going concern

Under the terms of its sale and leaseback agreements the Partnership has contracted revenues and cash flows for
the next 7 years The Partnership 1s n a net assets position Accordingly, the members believe that the Partnership
wtll be able to mamntain positive cash flows for the foreseeable future As a result the going concern basis of
accounting has been adopted
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ZEUS FILMS LLP

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
YEAR ENDED 5 APRIL 2012

1. ACCOUNTING POLICIES (CONTINUED)

Cash flow statement

The financial statements do not include a cash flow statement as the Partnership 15 exempt from the requirement
to prepare such a statement under Paragraph 5{g) Financial Reporting Standard 1 'Cash Flow Statements'

Taxation

No current or deferred taxation 1s provided on the losses attributable to the members as the liabiity for taxation
falls on the individual members

2. TURNOVER

Finance lease turnover represents finance lease income calculated to reflect a consistent penodic rate of return
on the net cash investment in the lease plus any participation 1n net film revenues recewvable in excess of the net
investment made Operating lease turnover is derived from operating lease charges on a cash recerved basis

3. AUDIT FEES AND OTHER PROFESSIONAL FEES

The analysis of auditor's remuneration is as follows 2012 2011
f £

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

annual accounts 3,650 -

Total audit fees 3,650 -
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ZEUS FILMS LLP

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
YEAR ENDED 5 APRIL 2012

4.

RECONCILIATION OF MOVEMENTS IN MEMBERS' OTHER INTERESTS

Loans and
Other
Amounts Total
Members' Other Due to Members’
Capital Reserves Total Members  Interests
£ £ £ £ £
Balance at 6 Apnl 2011 23,765,395 (11,170,135) 12,595,260 - 12,595,260
Loss for the financia! year availlable for
discretionary division among members - {93.099) {93,099) - (93,099)
Members' interests after loss for the year 23,765,395 (11,263,234) 12,502,161 - 12,502,161
Other dwision of loss - (1,929.799)  (1,929,799) 1,929,799 -
Capital introduced 4,932,635 - 4,932,635 - 4,932,635
Drawings - - - {1,929,799) {1,929,799)
Balance at 5 April 2012 28,698,030 (13,193,033) 15,504,997 - 15,504,997

INFORMATION RELATING TO MEMBERS

No member recewved any salaried remuneration from the Partnership during the year (2011 £Nil)

The average nurmber of members in the year was 79 (2011 79) The average allocation of loss was therefore
£1,178 (2011 £3,959 profit) and the largest allocation of loss to any single member was £13,108 (2011 £18,322

profit)
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ZEUS FILMS LLP

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
YEAR ENDED 5 APRIL 2012

6. NET INVESTMENT IN FILM LEASES

2012 2011 2012 2011
Films Films
Gross Finance Net Net Acquired Acquired
Name of film Rentals Charge Investment Investment For Leasing For Leasing
£ f £ £ £ £
Films purchased during the year:
The Three Stooges - - - - 4,615,000 -
- - - - 4,615,000 -
Films purchased previously:
Bounty Hamster 1,564,854 {266,069) 1,298,785 1,298,785 - -
Trust 5,250,475 (899,788) 4,350,687 4,350,687 - -
Taggart 5,620,354 {750,997) 4,869,357 4,869,357 - -
Bait 2,033,260 (382,721) 1,650,539 1,650,539 - -
A Touch of Frost Series X 4,928,140 {800,073) 4,128,067 4,128,067 - -
The Bone Hunter 2,260,812 (377,953) 1,882,859 1,882,859 - -
I Love Mummy 3,273,660 (560,926) 2,712,734 2,712,734 - -
High Speed 2,170,691  (294,818) 1,875,873 1,875,873 - -
27,102,246 (4,333,345) 22,768,901 22,768,901 - -
Rentals accrued previously (12,061,000} 3,302,531 (8,758,469) (7,304,816) - -
Rentals accrued to 5 April 2012 (1,856,754) 277,986 (1,578,768) (1,453,653) - -
13,184,492 {752,828) 12,431,664 14,010,432 4,615,000 -
Amounts falling due within one year 1,710,420 1,678,768
Amounts falling due within two to five years 8,324,147 7.727,995
Amounts falling due after more than five years 2,397,097 4,703,669
12,431,664 14,010,432
7. FIXED ASSETS
Films acquired for operating leases £
Cost at 6 Apnl 2011 -
Film additions durning the year 4,615,000
Cost at 5 April 2012: 4,615,000
Depreciation at 6 Apnl 2011 -
Depreciation charged dunng the year {55,633)
Accumulated depreciation at 5 April 2012: (55,633)
Net Book Value at 5 April 2012: 4,559,367
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ZEUS FILMS LLP

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
YEAR ENDED 5 APRIL 2012

8. RELATED PARTY TRANSACTIONS
The Designated Members and the Operator are wholly-owned substdiaries of Ingentous Media Limited which 15 itself
a wholly-owned subsidiary of Ingenious Media Holdings plc, the ultimate parent company of the Ingemous Media

group

There were no matenal transactions with any related parties in the year
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