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Registered No (2886697

Directors’ report

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

Results and dividends

The group’s profit for the year after taxation amounted to £6,648,064 (year ended 31 December 2011 -
profit of £4,878,123) Durmg the year intenm dividends of £nil (year ended 31 December 2011 -
£11,000,000) were paid to ‘A’, ‘B’, ‘C’ and ‘D’ shareholders as detailed mn note 8 to the financial
statements

Principal activities and review of the business

The company’s principal activity and that of its principal subsidiary Carat Leeds Limited continued to be
the selling of media advertising space and time and the provision of digital media services

The Directors are pleased to report a positive year’s trading for the 12 months ending 31 December 2012,
with growth in both turnover and profitability 2012 was our first full 12 month trading pericd as part of
Aegis plc [n that time we have consohdated our business under the Carat brand, and launched a second
Aegis global power brand to the Manchester marketplace — 1Prospect Both brands have enjoyed a
significant level of marketing support during the course of the year, which has helped m securing a
number of new client appomntments We are currently planning to add further Aegis brands in the
Manchester marketplace, and extend our existing brands mto other UK markets as appropriate, and feel
this will help our future new business growth prospects

As well as increasing the brand footprint of the business, 2012 has seen increases in the scope of our
product offermg to clents, with investment in a market leading digital trading exchange, and the
introduction of an in-house conversion rate optimisation team Both products have already demonstrated
that they add value to our proposition to clients, and we anticipate strong growth mn both areas during
2013

The rapid rate of change 1n the media sector has continued 1n 2012 and the early part of 2013, and we are
therefore pleased that the growth in our business in 2012 has allowed us to mmvest i a sigmificant
reorganisation of our approach to staff tramning and development, with the objective of ensuring our skills
base keeps pace with the rate of change of the media markets we operate in

Having said that, this rate of change alsc represents perhaps the greatest risk to our business moving
forward, as 1t brings with 1t an attendant level of uncertainty regardimg the shape and scope of our product
proposition Qur future success will be based on our continued ality to adapt to market and consumer
developments

The Directors feel confident that the prospects for the business in 2012 are broadly positive, and anticipate
both orgamc growth through the broadening of the range of products we offer to clients, as well as success
N securing new business wins

Directors
The directors who served the company during the year were as follows

A W Blease

A D Jeal

D A Lucas

R A Horler

N Sharrocks

P G Wallace (appointed 30 January 2012}
J Foster (resigned 30 August 2011)




Carat Media UK Limited

Directors’ report

Political and charitable contributions
No political donations were made during the year (year ended 31 December 2011 - £ml)

The group contributed £1,514 to charities during the year (year ended 31 December 2011 - £1,500)

Disclosure of information to the auditors

So far as each person who was a director at the date of approving this report 1s aware, there 1s no relevant
audit mformation, being information needed by the auditor in connection with preparing 1ts report, of
which the auditor 15 unaware Having made enquiries of fellow directors and the company®s auditor, each
director has taken all the steps that they are obliged to take as a director in order to make themselves aware
of any relevant audit information and to establish that the auditor 1s aware of that information

Auditors

A resolution to reappoint Emst & Young LLP as auditors wili be put to the members at the Annual
General Meeting

On behalf of the Board

=

A D Jeal
Dhrector

(6] 213 |




Carat Media UK Limited

Statement of directors’ responsibilities

The directors are responsible for preparing the annual report and the financial statements i accordance
with applicable law and regulations

Company law requires 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 Kimgdom
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,
s make judgments and estimates that are reasonable and prudent,

e  state whether applicable UK Accounting Standards have been followed, subject to any matenal
departures disclosed and explamed 1n the financial statements, and

e  prepare the financial statements 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 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 group and company and
hence for taking reasonable steps for the prevention and detection of fraud and other wregularities




Independent auditors’ report

to the members of Carat Media UK Limited

We have audited the financial statements of Carat Media UK Limted for the year ended 31 December
2012 which compnise the Group Profit and Loss Account, the Group Statement of Total Recognised Gains
and Losses, the Group and Company Balance Sheets the Group Statement of Cash Flows and the related
notes 1 to 22 The financial reporting framework that has been applied in their preparation 15 applicable
law and United Kingdom Accounting Standards (Unied Kingdom Generally Accepted Accounting
Practice)

This report 1s made solely to the company’s members, as a body, 1n 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 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
company and the company’s members as a body, for our audit work, for this repori, or for the opiniens we
have formed

Respective responsibilities of directors and auditor

As explained more fully in the Directors’ Responsibilities Statement set out on page 4, 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 1s to audit and express an opinion on the financial statements 1n 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 mmvolves obtaining evidence about the amounts and disclosures 1n the financial statements
sufficient to give reasonable assurance that the financial statements are free from material misstatement,
whether caused by fraud or error This includes an assessment of whether the accounting policies are
appropriate to the company’s circumstances and have been consistently applied and adequately disclosed,
the reasonableness of significant accounting estimates made by the directors, and the overall presentation
of the financial statements In addition, we read all the financial and non-financial information in the
Directors’ Report and Financial Statements to identify material inconsistencies with the audited financial
statements If we become aware of any apparent material misstatements or inconsistencies we consider
the implications for our report

Opinion on the financial statements

In our opinion the financial statements

e gve atrue and farr view of the state of the group s and of the parent undertaking’s affairs as at 31
December 2012 and of 1ts group’s 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 Companies Act 2006

Opinion on other matter prescribed by the Companies Act 2006

In our opinton the information given in the Directors® Report for the financial year for which the financial
statements are prepared 15 consistent with the financial statements




Independent auditors’ report

to the members of Carat Media UK Limited

Matters on which we are required to report by exception

We have nothing to report n respect of the following matters where the Compames Act 2006 requires us
to report to you 1f, n our 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

e  the financial statements are not 1n agreement with the accounting records and returns, or
e certan disclosures of directors’ remuneration specified by law are not made, or

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

Alastair John Richard Nuttall (Semior Statutory Audrtor)
For and on behalf of Emst & Young LLP (Statutory Auditor)
Manchester

¢ |oe (i3
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Group profit and loss account
for the year ended 31 December 2012

Year ended  Year ended
31 December 31 December

2012 2011
Notes £ £
Turnover 2 223,892,648 197,419,701
Cost of sales (201,211,299) (177,789,494)
Gross Profit 22,681,349 19,630,207
Administrative expenses (13,966,195) (12,486,154)
Operating Profit 3 8,715,154 7,144,053
Share of associates operating profit 424,631 236,314
Interest recervable and similar income
Group 305,743 239,836
Associates 3,137 3,346
Interest payable and similar charges
Group - -
Associates (9.211) (10,531)
Profit on ordinary activities before taxation 9,439,454 7,613,018
Taxation
Group 6 (2,214,172)  (2,373,493)
Associates (133,828) (67,775)
Profit on ordinary activities after taxation 7,091,454 5,171,750
Minority interests (443,390) {293,627)
Profit for the financial year 15 6,648,064 4,878,123

All amounts relate to continuwng activities

Group statement of total recognised gains and losses
for the year ended 31 December 2012

There are no recognised gains or losses other than the profit attributable to the shareholders of the
company of £6,648,064 mn the year ended 31 December 2012 (year ended 31 December 2011 - profit of
£4,878,123)




Carat Media UK Limited

Group balance sheet
at 31 December 2012

Fixed assets

Intangible assets
Tangible assets
Investment 1n assoclates

Current assets
Debtors
Cash at bank and 1n hand

Creditors amounts falling due within one year
Net current assets

Net assets

Capital and reserves
Called up share capnal
Share premium account
Share option reserve
Capital reserve

Profit and loss account

Shareholders’ funds
Equity mimnority interests

Notes

10
11

12

14
15
15
15
15

16

37 December 31 December
2012 2011
£ £
125,331 25,929
743,901 653,797
436,683 282,954
1,305,915 962,680
56,032,780 42,905,178
804,709 2,311,658
56,837,489 45,216,836
(43,187.445) (38,315,011)

13,650,044 6,901,825
14,955,959 7,864,505
1,620,319 1,620,319
240,868 240,868
21,000 21,000
38,610 38,610
12,097,923 5,449,859
14,018,720 7,370,656
937,239 493 849
14,955,959 7,864,505

The financial statements were approved by the Board and were signed on 1ts behalf by

r‘;-—-_h

A D Jeal
Director

1) 6 2512




Carat Media UK Limited

Company balance sheet
at 31 December 2012

Fixed assets

Intangible assets
Tangible assets
Investment in subsidiaries
Investment 1n assoclates

Current assets
Debtors
Cash at bank and 1n hand

Creditors amounts falling due within one year
Net current assets

Net assets

Capital and reserves
Called up share cap:tal
Share premium account
Share option reserve
Profit and loss account

Shareholders’ funds

Notes

190
11
11

12

13

14
15
15
15

16

3! December 31 December

2012 2011
£ £

25,306 25,929
704,326 637,139
70,101 70,100
42,500 42,500
842,233 775,668
53,924,157 41,211,057
798,907 1,838,217
54,723,064 43,049,274
(43,666,350) _(37,400,078)
11,056,714 5,649,196
11,898,947 6,424,864
1620319 1,620,319
240,368 240,863
21,000 21,000
10,016,760 4,542,677
11,898,947 6,424,864

The financial statements were approved by the Board and were signed on its behalf by

PEN

A D Jeal
Director

1] 62 o3




Carat Media UK Limited

Group statement of cash flows
for the year ended 31 December 2012

Net cash inflow / (outflow) from operating activities
Dividends from associated companies

Returns on investments and servicing of finance
Taxation

Capital expenditure and financial investment
Acquisitions and disposals

Equrty dividends paid

Financing

Decrease in cash

Notes

17(2)

17(b)

17(c)
17{d)

17(e)

Reconciliation of net cash flow to movement in net funds

Decrease in cash
Net funds at 1 January 2012
Net funds at 31 December 2012

Note

Year ended  Year ended
3! December 31 December
2012 2011

£ £

803,177  (4,878,093)
131,000 164,000
305,743 111,136

(2,506,099)  (2,834,840)

(288,536)  (262,645)
(12,995) .
- (11,000,000)
- 1,497,500

(1,567,710) (17,202,942)

Year ended  Year ended
31 December 31 December
2012 2011

£ £

(1,567,710) (17,202,942)
2,311,658 19,514,600

743,948 2,311,658

10
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Notes to the financial statements
at 31 December 2012

Accounting policies

Basis of preparation

The financial statements are prepared under the historical cost convention and 1n accordance with
apphcable accounting standards

Group financial statements

The group financial statements incorporate the financial statements of the company's subsidiary
undertakings, Carat Leeds Limited, Touchpoint Communications Limited, Orange Canyon Limited and
Fuse Sport Limited

Turnover

Turnover represents the gross amount of bilhngs on which commission 1s earned and fee income
Commussion 1s recognised either at the time the related advertisement appears or on an ongoing basis as
the related production work progresses Turnover s stated net of Value Added Tax and cash discounts

Intangible assets

Intangible assets comprise purchased goodwill on the acquisition of a 100% owned subsidiary company by
the group and the clearly defined costs incurred in acquinng a timeshare in a residential property The
carrying value of the assets are reviewed annually by the directors to determine whether there should be a
reduction to reflect any permanent diminution in value Costs are amortised over the period of commercial
benefit to the company which are currently

Goodwill - over 20 years
Timeshare - over 50 years

The carrying values of intangible fixed assets are reviewed for impairment when events or changes in
circumstances indicate the carrying value may not be recoverable

Tangible fixed assets

The cost of tangible fixed assets includes only expendiiure mncurred 1n bringimg the assets into working
conditton for their intended use

Depreciation 1s provided on all tangible fixed assets to write off the cost less estimated residual value of
each asset evenly over 1ts estimated useful hfe, as follows

Property - over 50 years
Leasehold improvements - over 5 years
Office equipment - over 3 - 10 years
Motor vehicles - over 4 years

The carrying values of tangible fixed assets are reviewed for impawrment when events or changes n
circumstances indicate the carrying value may not be recoverable

1"
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Notes to the financial statements
at 31 December 2012

1. Accounting policies {continued)
Deferred taxation

Deferred taxation is recognised n respect of all timing differences that have originated but not reversed at
the balance sheet date where transactions or events have occurred at that date that will result 1in an
obhgation to pay more, or right to pay less or to receive more, tax, with the following exceptions

e Deferred tax assets are recognised only to the extent that the directors consider that it 1s more likely
than not that there will be suitable taxable profits from which the future reversal of the underlying
timung differences can be deducted

Deferred tax 1s measured on an undiscounted basis at the tax rates that are expected to apply 1n the periods
in which timing differences reverse, based on tax rates and laws enacted or substantively enacted at the
balance sheet date

Foreign currencies

Transactions denominated in foreign currencies are translated into Sterling at the rate of exchange ruling at
the month end after the transaction

Assets and habilities in foreign currencies are translated into Sterling at the rate of exchange ruling at the
end of the financial year

All exchange differences are dealt with in the profit and loss account

Operating leases

Rentals payable under operating leases are charged to the profit and loss account on a straight line basis
over the terms of the lease

Pensions

The group contributes to individual money purchase pension schemes for certain directors and staff
Contributions are taken directly to the profit and loss account

2. Turnover
Turnover, which 1s stated net of value added tax, represents amounts invoiced to third parties and 1s
attributable to one continuing activity, as stated n the directors’ report

An analysis of turnover by geographical market 1s given below

Year ended  Year ended
3! December 31 December

2012 2011

£ £

United Kingdom 219311,113 194,584,415
Rest of the World 4,581,535 2,835,286

223,892,648 197,419,701

12
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Notes to the financial statements
at 31 December 2012

3. Operating profit
Operating profit 1s stated after charging

Year ended  Year ended
31 December 31 December

2012 2011

£ £

Auditors’ remuneration - audit services 46,450 47,750
Amortisation of intangible assets 5,888 620
Depreciation of owned tangible fixed assets 198,432 205,533
Directors’ remuneration (note 4) 638,860 650,671
Currency loss 13,278 29,531
Operating lease rentals - plant and equipment 1,984 1,744
- other 525,801 411,055

4. Directors’ remuneration
Year ended  Year ended
31 December 31 December

2012 2011

£ £

Aggregate remuneration 638,860 650,671
Pension contributions 8,650 7,200
647,510 657,871

The amounts 1n respect of the highest paid director were as follows

£ £

Aggregate remuneration 271,441 300,824

The number of directors to whom retirement benefits are accruing under money purchase schemes 15 |
(year ended 31 December 2011 - 1)

13




Carat Media UK Limited

Notes to the financial statements

at 31 December 2012

Staff costs

Wages and salaries
Social security costs
Pension costs

Restated

Year ended  Year ended
31 December 31 December
2012 2011

£ £

9,022,379 7.885,244
995,194 855412
195,475 145,682
10,213,048 8,886,338

The figures for the year ending 31 December 2011 have been restated to include employees for the entire

Carat Media UK Group

At 31 December 2012, £39,593 was due n respect of pension costs (year ended 31 December 2011 -

£55,800)

The average monthly number of employees during the year was made up as follows

Management
Media
Admimstration

Taxation
(a)  Tax on profit on ordinary activities

The tax charge 1s made up as follows

Current tax:

UK corporation tax on the profit for the year
Adjustments in respect of previous periods
Total current tax (note 6(b))

Deferred tax

Charge for the year

Adjustments 1n respect of previous periods
Total deferred tax

Tax on profit on ordinary activities

No No

9 28

214 178

26 23

249 229

Year ended  Year ended
3! December 31 December
2012 2011

£ £
2,336,441 2,057,925
(7.873) 329,512
2,328,568 2,387,437
19,617 55,693
(185) (1.862)
19,432 53,831
2,348,000 2,441,268

14
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Notes to the financial statements
at 31 December 2012

6. Taxation (continued)
(b)  Factors affecting tax charge for the year

The tax assessed for the year differs from the standard rate of corporation tax i the UK of 24 5% (year
ended 31 December 2011 - 26 5%) The differences are explained below

Year ended  Year ended
31 December 31 December

2012 2011

£ £

Profit on ordinary activities before tax 9,439,454 7,613,018
Less share of associates’ profit before tax (418,557) (229,129)

9,020,897 7,383,889

Profit on ordinary activities multiplied by standard rate of corporation tax n

the UK of 24 5% (year ended 31 December 2011 - 26 5%) 2,209,849 1,956,731
Effects of

Expenses not deductible for tax purposes 36,779 45,594
Share of associate’s tax 133,828 67,775
Other (44,015) (12,175)
Adjustments n respect of previous periods (7,873) 329,512
Current tax for the year (note 6(a)) 2,328,568 2,387,437

The group’s effective tax rate 15 25% (year ended 31 December 2011 - 31%)

(¢}  Deferred tax

Year ended  Year ended
3! December 31 December

2012 201!

£ £

At 1 January 2012 117,270 171,101
Movement i the current year (19.617) (53,831)
At 31 December 2012 97,653 117,270

In his Budget of 20 March 2013 the Chancellor of the Exchequer announced certain changes which have
an effect on the company’s future tax position The proposals included phased reductions in the
corporation tax rate 1o 20% from 1 April 2015 The corporation tax rate has been reduced to 24% from 1
Aprif 2012 and the enactment of the 2012 Finance Bill confirmed a reduction to the corporation tax rate to
23% from | April 2013 with further reductions to 20% expected to be reflected in future Finance Acts

As at the balance sheet date, only the reduction in the rate to 23% had been substaniively enacted and
therefore deferred tax has been provided for at this rate The rate changes will also impact the amount of
future cash tax payments to be made by the company

15
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Notes to the financial statements
at 31 December 2012

6. Taxation (continued)

The deferred tax asset 15 included within debtors in note 12 The following are the major deferred tax
assets recogmised by the group and movements thereon duning the current and prior reporting periods

(¢}  Deferred tax (continued)

Accelerated  Retirement
tax benefit
depreciation  obligations Total
£ £ £
At 1 January 2011 152,621 18,480 171,101
Debut to profit and loss account (48,743) (5,088) (53,831)
At | January 2012 103,878 13,392 117,270
Debit to profit and loss account (15,331) (4,286) (19,617)
At 31 December 2012 88,547 9,106 97,653

7. Profit attributable to member of parent undertaking

As permitied by section 408 of the Companies Act 2006, no separate profit and loss account 15 presented

in respect of the parent undertaking

The profit after tax for the accounting period dealt with in the financial statements of the parent
undertaking, Carat Media UK Limited, was £5,474,083 (year ended 31 December 2011 - £4,478,670)

8. Dividends

Declared and paid during the year

Equity dividends paid on ordinary shares

2012
£

31! December 31 December

2011
£

11,000,000

16
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Notes to the financial statements
at 31 December 2012

9. Intangible fixed assets

Group Goodwil! Timeshare Total
£ £ £

Cost:

At | January 2012 - 31,120 31,120

Additions 105,290 - 105,290

31 December 2012 105,290 31,120 136,410

Amortisation*

At | January 2012 - 5,191 5,191
Charge for the year 5,265 623 5,888
At 3] December 2012 5,265 5,814 11,079

Net book value.

At 31 December 2012 100,025 25,306 125,331
At 31 December 2011 - 25,929 25,929
Company Timeshare

£
Cost:

At 1 January 2012 and 31 December 2012

31,120

Amortisation-
At 1 January 2012 5,191
Charge for the year 623
At 31 December 2012

5,814

Net book value:
At 31 December 2012 25,306

At 31 December 2011 25,929

17




Carat Media UK Limited

Notes to the financial statements
at 31 December 2012

. Tangible fixed assets

Leasehold Office Motor
Group Property improvement equipment vehicles Total
£ £ £ £ £
Cost:
At | January 2012 309,000 473,320 2,278,283 18,251 3,078,854
Additions - 70,850 217,264 422 288,536
At 31 December 2012 309,000 544,170 2,495,547 18,673 3,367,390
Depreciation*
At | January 2012 31,934 463,194 1,916,741 13,188 2,425,057
Charge for the year 6,181 15,764 174,586 1,901 198,432
At 31 December 2012 38,115 478,958 2,091,327 15,089 2,623,489
Net book value:
At 31 December 2012 270,885 65,212 404,220 3,584 743,901
At 31 December 2011 277,066 10,126 361,542 5,063 653,797
Leasehold Office Motor
Company Property umprovement equipment vehicles Total
£ £ £ £ £
Cost-
At | January 2012 309,000 426,099 2,131,764 18,251 2,885,114
Addittons - 70,850 178,445 422 249,717
At 31 December 2012 305,000 496,949 2,310,209 18,673 3,134,831
Depreciation
At 1 January 2012 31934 416,807 1,786,046 13,188 2,247.975
Charge for the year 6,181 15,470 158,978 1,901 182,530
At 31 December 2012 38,115 432,277 1,945,024 15,089 2,430,505
Net book value:
At 31 December 2012 270,885 64,672 365,185 3,584 704,326
At 31 December 2011 277,066 9,292 345,718 5,063 637,139

18
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Carat Media UK Limited

Notes to the financial statements

at 31 December 2012

Investments
Principal group investments

The parent undertaking and the group have investments in the following undertakings and associates
which principally affected the profits or net assets of the group

Subsidiary undertakings

Country of incorporation

Principal activaty

Proportion of ordmary shares directly held

Touchpomnt Orange

Carat Leeds Communications Canyon
Limited Limited Limuted
England England England
Selling of Selling of
media space Management media space
and time consultancy and time
50 50% 66 67% 100%

Fuse Sport
Limited

England

Selling of
sports media
sponsorship
advice

100%

On 3 February 2012, the company purchased the whole of the ordinary share capital of Fuse Sport
Limited Consideration of £1 was paid for this share capital The accounting reference date of Fuse Sport
Limited 1s 31 July but trading to 31 December 2012 has been included in the Group financial statements
On 24 Apnil 2013 Fuse Sport Limited changed 1ts name to Heavyweight Sports Marketing Limited

Associates

Country of incorporation

Principal activity

Proportion of ordinary shares directly held

Company

Cost

At | January 2012
Additions

At 31 December 2012

Meda Vision
Storm Marketing  (Integrated Media
Solutions Limited Specialists) Limited

England England

SMRS Ltd
England

Selling of media Selling of media Selling of media

All subsidiary undertakings have been included within the group financial statements

Associated undertakings

Cost or share of net assets

At | January 2012

Share of retained profit for the year
At 31 December 2012

space and time space and time space and time
42 00% 50 00% 25 00%
Subsidiary
undertakings
£
70,100
R
70,101
Group Company
£ £
282,954 42,500
153,729 -
436,683 42,500

19
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14.

Carat Media UK Limited

Notes to the financial statements

at 31 December 2012

Debtors

Amounts falling due within one year

Trade debtors

Amounts owed by group undertakings
Amounts owed by participating interests

Other debtors
Prepayments and accrued income

Amounts falling due after more than one year

Deferred tax recoverable

31 December 2012
Group Company
£ £

14,203,623 12,502,596
38213,013 38,244,013
302,958 132,111
206,232 159,508
3,009,301 2,793,494

31 December 2011
Group Company
£ £

12,239,562 10,837,516
26,843,424 26,843,424
354,459 354,459
445,280 443 834
2,905,183 2,620,238

55,935,127 53,831,722

97,653 92,435

42,787,908 41,099,471

117,270 111,586

56,032,780 53,924,157

42,905,178 41,211,057

Creditors: amounts falling due within one year

Bank overdraft
Trade creditors

Amounts due to group undertakings
Amounts due to participating interests

Corporation Tax

Taxation and social security
Other creditors

Accruals and deferred income

Issued share capital
Group and company

Allotted, called up and fully paid

‘A’ ordnary shares of £1 each

B’ ordinary shares of £1 each
*C’ ordinary shares of £1 each
‘D’ ordmary shares of £65 each
‘D” ordmary shares of £72 5 each

31 December 2012
Group Company
£ £

60,761 -
34,757,909 31,001,780

31! December 2011
Group Company
£ £

31,393,955 28,557,272

500,321 6,122,830 - 2,936,100
1,322,075 1,322,075 848,500 848,500
859,754 493,365 1,174,534 1,017,128
3.803,715 3,028,446 3,173,130 2,507,427
912,450 864,479 878,475 840,300
970,460 833,375 846,417 693,351

43,187,445 43,666,350

38,315,011 37,400,078

3! December

2012

No £
76,000 76,000
28,819 28,819
18,000 18,000
13,000 845,000
9,000 652,500
1,620,319

31 December

2011

No £
76,000 76,000
28,819 28,819
18,000 18,000
13,000 845,000
9,000 652,500
1,620,319
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Carat Media UK Limited

Notes to the financial statements

at 31 December 2012

Movements on reserves

Group

At | January 2012

Profit on ordinary activities after taxation and
minority interest

31 December 2012

Company

At 1 January 2012
Profit for the year
31 December 2012

Reconciliation of shareholders’ funds

Group

Share

premuum  Share option Capital Profit and
account reserve reserve  loss account
£ £ £ £
240,868 21,000 38,610 5,449,859
- - - 6,648,064
240,368 21,000 38,610 12,097,923

Share
premium  Share option Prafit and
account reserve loss account
£ £ £
240,868 21,000 4,542,677
- - 5,474,083
240,868 21,000 10,016,760

Profit for the financial year after taxation and minority interests

Dwvidends
Issue of shares for cash

Net increase/(decrease) in shareholders’ funds

Opening shareholders funds
Closing shareholders’ funds

Company

Profit for the financial year after taxation
Dividends

Issue of shares for cash

Net increase in shareholders’ funds
Opening shareholders’ funds

Closing shareholders’ funds

31 December 31 December

2012 2011

£ £
6,648,064 4,878,123
- (11,000,000)

- 1,497,500
6,648,064  (4,624,377)
7,370,656 11,995,033
14,018,720 7,370,656

3! December 31 December

2012 2017
£ £
5474083 4,478,670
- (11,000,000)
- 1,497,500
5,474,083 (5,023,830)
6,424,864 11,448,694
11,898,947 6,424,864
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Notes to the financial statements
at 31 December 2012

Notes to the statement of cash flows

(a)  Reconcihiation of operating profit to net cash outflow from operating activities

Group operating profit

Amortisation of intangible fixed assets
Depreciation on tangible assets
Increase in debtors

Increase in creditors

Net cash inflow /{outflow) from operating activities

(b)  Returns on investments and servicing of finance

Interest received and similar income
Dividends paid to minonty mnterests

Net cash inflow for returns on investments and servicing of finance

(c)  Capnal expenditure and financial investment

Purchase of tangible fixed assets
Net cash outflow for returns for capital expenditure and financial
investment

(d)  Acqusitions and disposals

Overdraft acquired with subsidiary

Net cash outflow for acqunsitions and disposals

(¢} Fiancing

Issue of ordinary share captal

Net cash inflow for financing

31 December 31 December

2012 2011
£ £
8,715,154 7,144,053
5,888 623
198,432 202,051
(13,137,590) (26,997,740)
5,021,293 14,772,920

803,177  (4.878,093)

31 December 31 December

2012 2011
£ £
305,743 239,836
- (128,700)
305,743 111,136

31 December 31 December

2012 2011

£ £
(288,536)  (262,645)
(288,536)  (262,645)

3! December 31 December

2012 2011

£ £
(12,995) -
(12,995) -

3! December 31 December

2012 2011
£ £
- 1,497,500
- 1,497,500
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Notes to the financial statements

at 31 December 2012

Analysis of changes in net funds

Cash at bank and in hand
Debts falling due within one year

Purchase of subsidiary undertaking

Acquired
Debtors
Creditors

Bank overdraft
Goodwill

Satisfied by
Share purchased

I January 31 December
2012 Cash flow 2012
£ £ £

2,311,658  (1,506,949) 804,709
- (60,761) (60,761)

2,311,658  (1,567.710) 743,948)

Year ended
31 December
2012

£

24,125
(116,419)
(12,995)

105,290

1

On 3 February 2012 Carat Media UK Limited purchased the whole of the ordinary share capital of Fuse
Sport Limited The impact of the acquisition to the group financial statements 1s not deemed material and
therefore has not been disclosed separately in the profit and loss account

Other financial commitments

At 31 December 2012, the group and company had annual commitments under non-cancellable operating

leases as set out below

Operating leases which expire
Between two and five years
In more than five years

Group Company

Land and Land and
buildings Other buildings Other
£ £ £ £
64,217 1,744 . 1,744
425,382 - 425,382 -
489,599 1,744 425,382 1.744
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Notes to the financial statements
at 31 December 2012

Other financial commitments (continued)

At 31 December 2011, the group and company had annual commitments under non-cancellable operating
leases as set out below

Group Company

Land and Land and
buildings Other buridings Other
£ £ £ £

Operating leases which expire

Between two and five years 411,055 1,744 411,055 1,744
In more than five years 81,075 - - -
492,130 1,744 411,055 1,744

Capital commitments

At 31 December 2012, the group and company had no capital commutments (year ended 31 December
2011 - £rl)

Related party transactions
Aegis ple controls a Group 1n which Carat Media UK Limited 1s a subsidiary company

Carat Media UK Limited holds 100% of the share capital of Orange Canyon Limited (subsidiary
company), 100% of the share camital of Fuse Sport Limited (subsidiary company), 66 66% of the share
capital of Touchpoint Communications Limited (subsidiary company), 50 5% of the share capital of Carat
Leeds Limited (subsidiary company), 30% of the share capital of Media Vision (Integrated Media
Speciahists) Limited (associated company), 42% of the share capital of Storm Marketing Solutions Limited
(associated company) and 25% of the share capital of SMRS Ltd (associated company)

Aegis Media Ltd, Amnet Limited, Aegis Media Ireland Ltd and Carat Media Services (M) Sdn Bhd are all
members of the Aegis ple group

During the year, certain costs of the subsidiary companies and the associated compames were iutially paid
by Carat Media UK Limited and recharged at cost, also the subsidiary companies and the associated
companies traded with other group companies on normal commercial terms
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Notes to the financial statements
at 31 December 2012

Related party transactions {continued)

In addition, the subsidiary companies and the associated companies pard management charges to Carat
Media UK Limited and during the year there were loans due to Carat Media UK Limuted from the
associated companies Interest was charged on outsianding balances due on these financial statements at a
rate of 6% per annum Transactions between Carat Media UK Limited and the subsidiary and associated
companies In the year were

Media Vision (Inmiegrated

Company Carat Leeds Limited Media Specialists) Limited
31 December 31 December 31 December 31 December

2012 2011 2052 2011

£ £ £ £

Management fees and miscellaneous

sales 207,335 88,496 646,807 151,013
Interest charges (27,152) (16,082) (1,703) 789
Purchases 38,550 52,741 62,127 273,677

Storm Marketing Solutions

SMRS Ltd Limued

31 December 31 December 31! December 31 December

2012 2011 2012 2011

£ £ £ £

Management fees and

miscellaneous sales 246,220 139,985 15,000 820
Interest charges (555) 12,313 7,117 -
Purchases 80,338 251,518 2,912 15,518

The company has taken advantage of the exemption available under FRS 8 not to disclose transactions
with wholly owned members of the Carat Media UK Limited group

During the year Orange Canyon Limited paid rent and service charges of £34,742 (year ended 31
December 2011 - £21,933) and made sales of £270,525 (year ended 31 December 2011 - £144,521) to
SMRS Lid
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Notes to the financial statements
at 31 December 2012

Related party transactions (continued)

During the year Carat Media UK Limited and its subsidiary and associated compames also traded with
other members of the Aegis plc Group of companies on normal commercial terms Transactions between
the Carat Media UK Group companies and the other companies were

Group Aegis Medra Ltd Aegis Plc

31 December 31 December 31 December 31 December

2012 2011 2012 2011

£ £ £ £
Sales 1,650,186 70,677 - -
Managements fees - - 221,216 -
Purchases 5,281,185 2,530,020 - -

Carat London
31 December 31 December

2012 20171
£ £
Sales 9,597 -

Purchases - -

26




Carat Media UK Limited

21,

gl il o3

y— M2, . S - 4]

Notes to the financial statements
at 31 December 2012

Related party transactions (continued)

At 31 December 2012 the following amounts due (to)/from related parties were included within the

financial statements

Group

Storm Marketing Solutions Limuted

SMRS Ltd

Media Vision {Integrated Media Specialists) Limited
Aegus Ple

Aegis Media Ireland Limuted

Carat Media Services (M) Sdn Bhd

Aegis Media Ltd

Carat London

Amnet Limited

3! December 3! December

2012 2011
£ £
132,111 163,878

(260,368)  (250,000)

(890,860)  (594,600)

38,128,804 26,769,412

31,920 (17,584)
(33,253) -
397,261 174,927
51,630 -
(23,650) -

At 31 December 2012 Aegis Plc held £38,128,804 (year ended 31 December 2011 - £26,750,000) on
deposit in a shared bank account for the benefit of the group and its associated companies
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at 31 December 2012

Related party transactions (continued)

At 31 December 2012 the following amounts due (to)/from related parties were included within the

financial statements

Company

Carat Leeds Limited

Storm Marketing Solutions Limited

SMRS Lid

Media Vision (Integrated Medra Specialists) Limited
Aegis Pl

Aegis Media Ireland Limited

Carar Media Services (M) Sdn Bhd

Aegis Media Ltd

Carat London

Amnet Limited

31 December 31 December

2012
£

(4,402,967)
132,111
(431,215)
(890,860)
38,128,804
32,579
(33,253)
280,243
51,630

(23,650)

2011
£

(2,420,000)
163,878

(250,000)

(594,600)
26,769,412

(17,584)

174,927

At 31 December 2012 Aegis Plc held £38,128,804 (year ended 31 December 2011 - £26,750,000) on
deposit in a shared bank account for the benefit of the group and its associated companies
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Carat Media UK Limited

Notes to the financial statements
at 31 December 2012

Control
The company’s immediate parent undertaking 1s Carat Media UK Limited

The directors consider the ultimate parent undertaking and controlling party throughout the year to 31
December 2012 to be Aegis Group Pl

The largest group 1n which the results of the company are grouped for the year ended 31 December 2012
1s that headed by Aegis Group Plc The group financial statements of Aegis Group Plc are available to the
public and may be obtamned from 10 Triton Street, Regent’s Place, London, NW1 3BF The group
accounts of Carat Media UK Limited compnise the smallest group in which the results of the company are
grouped

On 26 March 2013 the entire share capital of Aegis Group Plc was acquired by Dentsu Inc  As of that date
this became the ultimate parent company
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