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INGENIBUS FILM PARTNERS 2 LLP

MEMBERS' REPORT
30 APRIL 2013

The members submit the Annual Report and Financial Statements of Ingenious Film Partners 2 LLP ("the Partnership") for the year
ended 30 Apnl 2013

Principal activities

The Partnership was formed to conduct an integrated film busmess Based in the UK, it draws on a deep pool of talent, both on and
off screen, to produce and deliver a 'slate’ of theatrical films in association with a mix of leading independent producers and studios

The Partnership has adopted a sophisticated project selection procedure to manage risks from the outset and will only produce films
where there 1s a strong hkelihood of distribution and where 1t 1s able to secure a participation in gross sales receipts ansing from
that distribution The Partnership has also operated in other aspects of the film production and distnbution value chain thereby
deploying capital across activities with differing nisk profiles

Review of the year

Waterloo Film Partner 1 Limited and Waterloo Film Partner 2 Limited {"the Designated Members") served as Designated Members
during the year

During the year the Partnership completed and delivered one film, Life of A, to its commissioning distnbutor The Partnership
continues to receive distnbution income as remuneration for previous film preduction activities

Future developments

The Partnership 1s well placed to benefit from its ongomg production activities and from its relationship with Ingemous Media
Holdings plc and its subsidiaries ("the Group”)

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 any drawings on account of profits to which they are entitled, unless permitted under the Members' Agreement

The capital of the remaining six ordinary members who elected not to retire from the Partnership 1s retained by the Partnership until
such time as they retire

The operating cash requirements of the Partnership shall be met out of the members' imitial contributions, no member shall be
required to make any further funding available after their admission as a member (save to the extent of their hability on a winding

up)




INGENIOUS FILM PARTNERS 2 LLP

MEMBERS' REPORT (CONTINUED)
30 APRIL 2013

Statement of members' responsibilities

The members are responsible for preparing the Annual Report and Financial Statements in accordance with applicable law and
regulations

Legislation applicable to imited Lability partnerships requires the members to prepare financial statements for each financial
period Under that law the members have elected to prepare the financial statements in accordance with United Kingdom
Generally Accepted Accounting Practice (United Kingdom 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 of the Partnership
for that penod In prepanng the financial statements, the members are reguired to

- select suitable accounting policies and then apply them consistently,

- make judgements and estimates that are reascnable and prudent, and

- prepare the financial statements on the going concern basis unless it 1s Inappropriate to presume that the Partnership will
continue 1n business

The members are responsible for keeping proper 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 hmited labihty partnerships The members 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

In so far as the members are aware
- there s no relevant audit information of which the Partnership's auditor 18 unaware, and
- the members have taken all steps they should have taken to make themselves aware of any relevant audit information
and to establish that the auditor 1s aware of that information
These responsibilities are exercised by the Designated Members on behalf of the Partnership

Auditor

Shipleys LLP are deemed to be re-appointed under s487(2) of the Companies Act 2006 as modified by the Limited Liabihty
Partnerships (Accounts and Audit} (Application of Companies Act 2006} Regulations 2008

This report was approved by the Designated Members on /€ Qﬂ‘tﬂ(ber 2013 and signed on their behalf by

\

Waterloo Film Partner 1 Limited Waterloo Film Partner 2 Limited
Designated Member Designated Member

Registered office
15 Golden Square
London W1F 9JG

Limited Liabihty Partnership Number OC 314069




INGENIOUS FILM PARTNERS 2 LLP

INDEPENDENT AUDITGR'S REPORT TO THE MEMBERS OF INGENIOUS FILM PARTNERS 2 LLP

We have audited the financial statements of Ingenious Film Partners 2 LLP for the year ended 30 Apnit 2013 which comprise the
Profit and Loss Account, the Balance Sheet, the Cash Flow Statement, Notes to the Cash Flow Statement and the related notes
1 t0 10 The financial statements have been prepared under the accounting policies set out theren

This report +s made solely to the Partnership's members, as a body, in accordance with Chapter 3 of Part 16 of the Companies
Act 2006 as modified by the Limited Liabiity Partnerships {Accounts and Audit) {Application of Companies Act 20086}
Regulations 2008 Our 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 responsibility to anyone other than the Partnership and the Partnership's members as a body, for our audit
work, for this report, or for the opinions we have formed

Respective responsibilities of the members and auditor

As explaned more fully in the statement of members' responsibilities, the members are responsible for the preparation of the
financial statements mn accordance with applcable 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 n 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 appropnate to the Partnership's circumstances and have been consistently
applied 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 nen-financial informaticn 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

Opinion on financial statements
In our opinion the financial statements
- give a true and fair view of the state of the Partnership's affairs as at 30 Apnl 2013 and of its profit for the year then
ended,
- have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice, and

- have been prepared in accordance with the requirements of the Compames Act 2006 as modified by the Limited
Liability Partnerships {(Accounts and Audit) {Application of Companies Act 2006) Regulations 2008

Opinion on other matters prescribed by the Companies Act 2006 as applicable to limited liability partnerships

In our opimion the information given in the Members' Report for the year for which the financial statements are prepared 1$
consistent with the financial statements



INGENIOUS FILM PARTNERS 2 LLP

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF INGENIOUS FILM PARTNERS 2 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 mited lability
partnerships, requires us to report to you if, in cur opinion

- adequate accounting records have not been kept, or 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

- certamn disclosures of members' remuneration specified by law are not made, or

- we have not received all the information and explanations we require for our audit

i, 87

Stephen Joberns {Senior Statutory Auditor)
for and on hehalf of Shipleys LLP (Statutory Auditor)
10 Orange Street, Haymarket, London, WC2H 7DQ

Date lf /o, | 5




INGENIGUS FILM PARTNERS 2 LLP

PROFIT AND LOSS ACCOUNT
YEAR ENDED 30 APRIL 2013

Year ended Year ended

30 Apnl 30 Apnl

Notes 2013 2012

£'000s £ '000s

Turnover 1 25,495 16,290
Cost of sales (6,566) (453)
Gross profit 18,929 15,837
Operating expenses (297) {438)
Operating profit 2 18,632 15,399
interest receivable and similar income 3 4 69
Profit for the financial year 8 18,636 15,468

All of the Partnership's results are derived from continuing operations during the current and pnor year

The Partnership has no recognised gains and losses other than those shown above and therefore no separate Statement of Total
Recogrised Gains and Losses has been presented

The notes on pages 9 to 12 form an integral part of the financial statements




BALANCE SHEET
AS AT 30 APRIL 2013

INGENIBUS FILM PARTNERS 2 LLP

30 Apnl 30 Apnt
Notes 2013 2012
£ '000s £ '000s
Current assets
Stock 1,5 - 6,808
Debtors 6 192,392 197,100
Cash at bank 9,014 4,289
201,406 208,197
Creditors: Amounts falling due within one year 7 {12,036) (3,697)
Net assets 189,370 204,500
Net assets attributable to members 189,370 204,500
Represented by:
Members' interests
Members' capital accounts 8 1,328,897 1,328,897
Other reserves 8 (1,139,527) (1,124,397)
Total members' interests 189,370 204,500
Memorandum of members' total interests
Members' other interests 8 189,370 204,500
Total members' interests 189,370 204,500

The notes on pages 9 to 12 form an mtegral part of the financial statements

The financial statements were approved by the Designated Members and authonsed forissue on I &/"W" ZOIS

and signed on their behalf by

L~

Waterloo Film Partner 1 Limited
Designated Member

Limited Liability Partnership Number OC 314069

Waterloo Film Partner 2 Limited
Designated Member




CASH FLOW STATEMENT
YEAR ENDED 30 APRIL 2013

INGENIBUS FILM PARTNERS 2 LLP

Year ended Year ended

30 Apnl 30 Apnl

Notes 2013 2012

£'000s £ '000s

Net cash flow from operating activities A 38,487 97,297

Returns on 1nvestment and servicing of finance

Interest receved B 4 69

Transactions with members c {33,766) (122,087)
Increase/(decrease) in cash in the year DE 4,725 (24,721)

The notes on pages ¢ to 12 form an integral part of the financial statements



NOTES TO THE CASH FLOW STATEMENT
YEAR ENDED 30 APRIL 2013

A)

B)

0

D)

E)

Reconciliation of operating profit to net cash flow from operating

INGENIOUS FILM PARTNERS 2 LLP

activities Year ended Year ended
30 Apnl 30 Apnl
2013 2012
£ '000s £ '000s
Operating profit 18,632 15,399
Decrease in stock 6,808 631
Decrease in debtors 4,708 17,014
increase/(decrease) in creditors 8,339 (35,747)
Net cash flow from operating activities 38,487 97,297
Returns on investment and servicing of finance Year ended Year ended
30 April 30 Apnl
2013 2012
£'000s £ '000s
Interest receved 4 69
Transactions with members Year ended Year ended
30 Apnl 30 Apnl
2013 2012
£ '000s £ '000s
Members' drawings {33,766) (16,554)
Capital repaid to members - (105,533)
Net cash flow from transactions with members (33,766) (122,087)
Analysis of net funds
At 1 May 2012 Cash flow At 30 Apnl 2013
f '000s £ '000s £ '000s
Cash at bank 4,289 4,725 9,014
Reconciliation of net cash flow to movement in net funds Year ended Year ended
30 Apnl 30 Apnl
2013 2012
£ '000s £ '000s
Increase/(decrease) \n cash In the year 4,725 {24,721)
Movement in net funds resulting from cash flows 4,725 (24,721)
Net funds at start of year 4,289 29,010
Net funds at end of year 9,014 4,289

The notes on pages 9 to 12 form an integral part of the financial statements




INGENIBUS FILM PARTNERS 2 LLP

NOTES TO THE FINANCIAL STATEMENTS
30 APRIL 2013

1.

Accounting policies

The Partnership was incorporated in England and Wales as a hmited hability partnership under the Limited Liabihty
Partnerships Act 2000

The financial statements have been prepared under the histoncal cost convention in accordance with applicable
accounting standards The financial statements are prepared in accordance with the Limtted Liability Partnerships
(Accounts and Audit) (Application of Companies Act 2006) Regulations 2008 and Statement of Recommended Practice
on Accounting for Limited Liability Partnerships The particular accounting policies adopted are described below

Turnover

Turnover represents amounts recewable for services provided in the normal course of business, net of VAT

Taxation

No current or deferred taxation is provided in the financial statements as the hability for taxation falls on the members
Stock

Stock and work-in-progress, other than long-term contracts, are stated at the lower of cost and net realisable value Cost
comprises contractual expenditure in respect of the films being produced on behalf of commssioning distnbutors and
producers Net reaiisable value 1s based on the estimated future receipts from film sales less all further costs to
completion and all relevant marketing, seling and distribution costs

Long-term contracts

Long-term contract balances represent costs incurred on specific contracts, net of amounts transferred to cost of sales
in respect of work recorded as turnover, less foreseeable losses and payments on account not matched with turnover
Provision 1s made for the fult amount of foreseeable losses on contracts

Foreign currencies

Transactions denominated in foreign currencies are translated into sterling at the rate of exchange ruling at the date of
the transaction Monetary assets and habilities denomunated in foreign currencies are translated into sterling at the rate
of exchange ruhng at the Balance Sheet date Exchange differences are taken to the Profit and Loss Account

Joint Arrangement Not an Entity ("JANE")

In a prior penod the Partnership entered into a film services agreement with Ingenious Media Services Limited, to source
and undertake various film-related activities on its behalf The Partnership maintains a nght of approval over any such
transactions entered into on its behalf and also over the uses of such funds advanced until such opportunities arise

In the view of the members the above arrangement constitutes a JANE, as defined by FRS 9, Associates and Joint
Ventures Accordingly, all transactions entered into by Ingenious Media Services Limited under the film services
agreement are recorded in the Partnership's financial statements to correctly refiect the substance of those transactions




INGENIBUS FiLM PARTNERS 2 LLP

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
30 APRIL 2013

2.

Operating profit Year ended Year ended
30 Apni 30 Apnl
2013 2012
£'000s £ '000s
The operating profit 1s stated after charging

Auditor's remuneration for audit services 11 11
Interest receivable Year ended Year ended
30 Apnl 30 Apnl
2013 2012
£ '000s £ '000s

Bank interest received 4 69

Information relating to members
No members received remuneration from the Partnership during the current or prior year
The average number of members in the year was 10 {year ended 30 April 2012 157} The average allocation of profit was

therefore £1,863,541 {year ended 30 Apnil 2012 £98,518) and the largest allocation of profit to any single member was
£18,449,057 (year ended 30 Aprd 2012 £15,312,714)

Stock 30 April 30 Apnl
2013 2012
£ '000s £ '000s
Work-in-progress - 6,808
Debtors 30 Apnl 30 Apnl
2013 2012
£'000s £ '000s
Trade debtors 9,213 17,452
Prepayments and accrued income 129 -
Amounts owed by Group companies 183,050 179,648
192,392 197,100
Creditors: Amounts falling due within one year 30 Apnl 30 Apnl
2013 2012
£ '000s £ '000s
Trade creditors 19 16
Amounts owed to Group companies 11,892 3,560
Other creditors 117 111
Accruals 8 10
12,036 3,697




INGENIOUS FILM PARTNERS 2 LLP

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
30 APRIL 2013

8.

Reconciliation of movement in members' interests

Members' Other Total Loans and 2013 2012
capital reserves  members'  other debts Total Total
other due to
interests members
£ '000s £'000s £ '000s £ '000s £ '000s £ '000s
Balance at 1 May 2012 1,328,897 (1,124,397) 204,500 - 204,500 311,119
Profit for the financial year - 18,636 18,636 - 18,636 15,468
Members' interests after profit
for the financial year 1,328,897 {1,105,761) 223,136 - 223,136 326,587
Capital repard to members - - - - - {(105,533)
Members' drawings - (33,766) (33,766) - {33,766) (16,554)
Members' interests at 30 Apnl
2013 1,328,897 {1,139,527) 189,370 - 189,370 204,500

In the event of a winding up, the Partnership's creditors are paid from any surplus assets prior to their distnbution to the
members

Related party disclosures

Ingenious Film Partners 2 Limited {"the First Corporate Member"), IFP2 Corporate Partner Limited (“the Second Corporate
Member"), Ingenious Media Investments Limited, Ingenious Media Services Limited, Ingenious Resources Limited, Ingenious
Treasury Services Limited, and the Designated Members are all wholly-owned subsidianes of Ingemous Media Limited which
Is itself a wholly-owned subsidiary of ingenious Media Holdings ple, the ultimate parent company of the Group

As at the year end, capital of £178m {year ended 30 April 2012 £178m) remains unpaid by the Second Corporate Member

Dunng the year, operator fees charged by Ingemous Media Investments Limited of £147k {year ended 30 Apnl 2012 £310k)
were Included in operating expenses As at the year end, an amount of £1,313k due from Ingenious Media Investments
Limited was included in debtors (year ended 30 Apnl 2012 £227k hability included in creditors)

Dunng a prior period, Ingenicus Resources Limited made loans totaling £510m to the ordinary members of the Partnership
These loans fall due for repayment after more than one year As at the year end £2m {year ended 30 Apnl 2012 £2Zm)
remained outstanding

During 2 prior period, the Partnership entered into a film services agreement with Ingenious Media Services Limited Any
unspent funds awaiting expenditure under this agreement are invested with Ingenious Treasury Services Limited, the balance
of which at the year end 1s £2m (year ended 30 April 2012 £2m) No fees were charged by ingenious Media Services Limited
during the year (year ended 30 April 2012 £0ll)

11



INGENIBQUS FILM PARTNERS 2 LLP

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
30 APRIL 2013

10. Contreolling party
The First Corporate Member contrels the fimancial and operating pelicies of the Partnership The ultmate parent
company of the First Corporate Member 1s ingentous Media Holdings plc The results of the Partnership have been

consohdated in the financial statements of Ingenious Media Holdings plc

The consolidated financial statements of Ingenious Media Holdings ple can be obtained from Companies House, Crown
Way, Maindy, Cardiff CF14 3UZ

The controlling shareholder of Ingenious Media Holdings plc in the year was Patrick A McKenna




