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YM&U Topco Limited

Strategic report

The directors present their strategic repont together with the audited financial statements for the year ended 31
December 2020 for YM&U Topco Limited (the “Company”), which is the holding company of a number of subsidiary
companies (together the "Group"). The prior accounting period for the Company was from the date of incorporation
of the Company on 11 September 2018 to 31 December 2019 and represented 16 months; in 2020 these accounts
are a 12 month period.

Results and dividend

The principal activities of the Group are the provision of management and professicnal services to clients in the
Spont, Music, Drama & Comedy. Arts and Entertainment industries.

The Group's results for the year are set out in the Consolidated Income Statement and are discussed in detail on
the Business Review.

The directors do not recommend the payment of a dividend on ordinary shares (2019 - Enil). There are unpaid
preference dividends of £2,754,000, which have been accrued as at 31 December 2020 (2019 - £1,431,000).

Business review and future developments

In light of the impact of COVID-189, the directors are pleased with the performance of the Group during this period
of uncerlainty and disruption, with operations performing in line with the forecasts revised for the impact of COVID-
19. For the year turnover was £37,618,000 (2019 - £61,328,000) and EBITDA for the year was £1,544,000 (2019
- £9,197,000). EBITDA is defined as operating {loss)/profit betore depreciation and amortisation. Adjusted EBITDA
further excludes exceptional costs and certain other one-off or non-trading items and is used by the directors as an
indicator of on-going trading profitability of the Group (the calculation of Adjusted EBITDA is set out In detail in key
performance indicators section below) and was £6,834,000 (2019 - £14,994,000).

Since March 2020, the significant disruption resulting from the global measures taken to contain the spread of
COVID-19 led to a material reduction in the Group’s income. These reductions have impacted the divisions of the
Group that orientate more towards live evenis / large social gatherings to generate their income whereas some of
the Group's other divisions such as Spor and UK Entertainment have proved to be resilient to the impact of COVID-
19. Despite the significant challenges to these revenue streams, the Group has sought to increase and develop its
income generation from all digital platforms. These are increasingly important and will remain post COVID-19. The
Group also took steps to control its overheads in light of the reduced turnover and focus on controlling working
capital and maximising ils cash flow. In the year the Group also applied for and received governmental support in
the US of £816,000 and to a lesser extent, the UK of £222,000. COVID-19 has impacted the recoverability of
goodwill and an impairment charge of £30,477,000 has been recognised.

Although there is still some uncertainty when live events will return, the Directors believe the Group is diversified
enough to operate based on this level of reduced income for the short to medium term.

During the year, the Company incurred exceplional costs totalling £3,513,000 (2019 - £3,878,000). These
exceptional costs are costs relating to the buy out of commission schemes for certain employees, costs refating to
restructuring of certain of the Group's operations, finance transformation costs, process improvement project. cne-
oft legal costs, costs associated with the termination of a niche music management start up business and the
professional fees incurred on an aborted acquisition. Further details on these costs are set out in note 7 to the
financial statements.

Aithough the Group generated an adjusted EBITDA for the year of £6,834,000 {2019 - £14,994,000), it has made
a loss after taxation of £52,838,000 {2019 ~ loss of £35,600,000). This is mainly due to the impact of the
amortisation and impairment of goodwill totalling £40,709,000 and net interest costs of £12,188,000.

The Group has net current assets of £10,964,000 as at 31 December 2020, which has increased from £1,231,000
at 31 December 2019. This is parily due to an additional capital injection from the funds managed by Trilantic
Eureope, through Taient International S.A. and its affiliates, of £5,000,000 in December 2020 and the pay down of
deferred consideration during the year through the drawdown on a long term acquisition facility.




YM&U Topco Limited

Strategic report (continued)

Business review and future developments (continued}

The Group also has net liabilities of £85,703,000 as at 31 December 2020 (2019 - £33,933,000) largely as a result
of the Group's long term borrowings, which are not repayable until 2025 and beyond.

During the year, a review of the operational and legal structure of the Group has been undertaken in a corporate
simplification exercise. As a result of this review the trade and assets of certain subsidiary companies have been
transferred to other Group companies in order to simplify reporting and consclidate trading into key subsidiary
companies. Following the year end, it is planned to remove and strike off any company that no longer trades.

On 31 December 2020, Mary Bekhait was promoted from UK CEQ to Group CEOQ, replacing Neil Rodford the
former Group CEO.

With the restructure of the Group during the period and having deall with the challenges from COVID-19 whilst
retalning ils key employees, the Group is well positioned for a post-COVID 19 economic recovery, The Group
centinues to look for growth both organically and through acquisitions in both the UK, North America and
increasingly mainland Europe. The further development of the Group's overseas operations is a key strategic focus
for the Group. The Group Is also focussed on further developing its intellectual property portfalio.

After the year end, the Group launched YM&U Arts, which will specialise In representing digital artists and traditional
artists. A key area of focus for the division and its clients is the growing non-fungible tokens (NFTs) market.

Principal risks and uncertainties

The directors have assessed the main risk facing the Group as being the retention of key clients and employees.
The directors try to mitigate this risk by crealing an environment which is based on a set of core values and
principles of business and a colteclive approach to decision making. We reward colleagues via local divisional and
Group wide medium and long-term bonus and incentive schemes. Finally the Group prides itself on being client
tirst and never seeking to compromise itself on the services and advice it provides.

Another risk facing the Group is the financial risk related to finance costs associated with loan facilities held in
YM&U Group Services Limited. The Group seeks ty manage financial risk by ensuring sutficient liquidity is available
to meet foreseeable needs.

Business continuity risk can arise from a loss of access to the Group’s workplace locations or operating systems.
To mitigale these risks, the Group has a disaster recovery plan. We have also invested so thal our employees can
work remately, which has proved particularly beneficial during COVID-12 with a significant increase in home and
remote working.

As explained in the business review and future developments, the business has been impacted by the spread of
COVID-19. The business has sought to mitigate this risk by increasing and developing its income generation from
all digital plattorms and appropriately managing its cost base and working capital to enhance cash generation.
Financial risk management

The Group finances its operations through the use of various financial instrumants including a bank rolling credit
and loan facility, cash, sharehoider loan factlity and vaiicus items such as trade debtors and creditors that arise
directly from its operations. The main purpose of these financial instruments is to raise finance for the Group's

operations. The existence of these financial instruments exposes the Group 1o a number of financial risks, which
are described in more detail below.

Liquidity risk

The Cornpany secks to manage financial risk by ensuring sufficient liquidity is avalable 1o meet foreseeable needs
Shorl term flexibifity is managed through the revolving crediit facitity. The Group also closely monitors its cash flows.

After making enquiries and reviewing forecasted cash flow information for the Group, the directors have a

3



YM&U Topco Limited

Strategic report {continued)

Financial risk management (continued)
Liquidity risk {continueq)

reasonable expectation that the Company and the Group have adequate resources to meet their financial
obligations for the foreseeable future.

As part of the loan facilities with Permira Credit Solutions |1l G.P. Limited, Permira Managed Account GP S AR.L.
and Lloyds Bank plc, the Company has issued a cross guarantee secuieed on the assets held by the Company and
certain other companies within the Group The cross guarantee relates to borrowings of YM&U Group Services
Limited, comprising a loan facility of £37,500,000 and a drawn acquisition facility of £15.713,000 with Permira, and
with Lloyds Bank a loan facility of £5,888,000 and $12.000,000 and a revolving credit facility of £4,000.000. As at
31 December 2020 the amounts owed on the facililies including interest were £70,706,000 (2019 - £63.121.000).
In January 2021 the balance on the rolling credit facility of £2,300,000 was repaid. During the ysar, the Group
amended its existing debt facilities and the associated covenants due to the impact of COVID-19 and also cancelled
the remaining acquisition facility of £19,707,000 on 7 May 2020. March 2021 is the first period of covenant tesling
under the revised banking agreement. The revised banking covenants include, over the debt facility period, a
combination of a minimum liquidity cover, a minimum EBITDA and a net debt ratio.

The Permira loan facilities are repayable on 28 September 2025. The revolving credit facility and the Lloyds Bank
tacility are repayable on 28 March 2025.

Finance cosl risk

The Group pays finance costs on its shareholder loan facility, which accrues at 10% per annum. Finance coslts on
the Permira facilities accrue interest at 7.125% over LIBOR and on the Lloyds Bank facilities at 2.50% over LIBOR,
which includes the revoiving credit facility.

Credit risk

The Group's principal financial assels are trade debtors. In order to manage credit risk, limits for customers are set
based on payment history. Credit limits are reviewed on a regular basis in conjunction with debt ageing and
collection history. The Group has an active treasury function and an executive dedicated to the management of the
Group's treasury positions. With the uncertainty caused by COVID-19, debtor management and cash collection
has been a key focus of the Group.

Foreign exchange risk

The Group's main operations are in the UK and the US, and their {rading is predominantly in Sterling and US dollars
respectively and as such the Group has limited foreign exchange exposure.

Key performance indicators
The directors monitor the following key performance indicators on a monthly basis which are set out below. The

performance for the 12 months ended 31 December 2019 have been included for a like for line comparison to the
current year:

16 month

Year ended Year ended period ended

31 December 31 December 31 December

2020 2019 2019

£'000 £'000 £'000

Turnover 37,619 52,141 61,328
Earnings before interest, tax, depreciation and amortisation

{EBITDA) 1,544 8 824 9,197

Adjusted EBITDA 6,834 13,916 14,994

Cash balances as at 31 December 12,510 2,252 2252




YM&U Topco Limited

Strategic repon {continued)

Key performance indicators (continued}

Adjusted EBITDA is used by the directors as an indicator of the ongoing trading profitability of the Group, as
described below, this includes a number of items the directors consider are ouiside of normal trading:

16 month
Year ended Yearended period ended
31 December 31 December 31 December

2020 2018 2019

£'000 £'000 £'000
Earnings before interest, tax, depreciation and amortisation 1,544 8,824 9.197
Exceptional items (note 7) 3,513 3,527 3,878
Share based payment accounting charge (note 23) 1,333 1,203 1,490
Earnings before interes!, tax, deprecialion and amontisation,
exceptional items and share based payment related expenses 6,390 13,554 14,665
Start-up costs - 58 58
Pre-occupation properly costs - 77 97
Share scheme costs 52 107 107
Board costs 392 120 187
Adjusted EBITDA 6,834 13.916 14,984

During the year the Group received £816,000 ($1,110,000} of Payment Protection Program (PPP) income from
the Small Business Administration, a branch of the USA Government, of which before 31 December 2020,
£83,000 ($110,000) was forgiven for repayment. Should the remaining balance of £733,000 ($1,000,000) be
forgiven in the future this would have a positive impact on the Adjusted EBITDA of £733,000.

Share scheme costs are the professional fees on the implementation of a share scheme, which is open to all
qualifying employees in the Group.

Board costs relate to certain members of the Board who are not involved in the operational running of the Group
and the costs relating to the contractual notice period for a director.

Exceptional items are detailed in note 7 and the share-based payment accounting charges are detailed in note 23,
Directors’ performance of their statutory duties in accordance with $172(1) Companies Act 2006

Section 172 of the Companies Act 2006 requires Directors to take into consideration the interests of
stakeholders and other matters in their decision making. The Directors continue to have regard to the likely
consequences of any decisions in the long term, the interests of the Group’s employees and other stakeholders,
the impact of its activities on the community and environment and the Group’s reputation for good business
conduct when making decisions. In this context the Directors consider what is most likely to promote the success
of the Group for its stakeholders, acting in good faith and fairly at ail times.

The Directors are fully aware of their responsibilities to promote the success of the Group in accordance with
section 172 of the Companies Act 2006. The Board reviews the Group's principal stakeholders and how it
engages with them. This is achieved through information provided by management and by direct engagement
with stakeholders themselves.



YM&U Topco Limited

Strategic report (continued)

Directors’ performance of their statutory duties in accordance with s172(1) Companies Act 2006
{continued)

The owners of the Group are considered key stakeholders and have representatives on the Board of Directors.
The Directors are also in regular contact providing menthly updates on the performance of the Group.

The ienders to the Group are also considered key stakehoiders and the Directors meet regularly with the lenders
to provide business strategy updates and provide monthly information on business performance.

The wellbeing and engagement of the Group’s employees is deemed to be critical to the fong term success of the
Group. The Directors provide regular updates to employees on the performance of the Group and other key
business issues. There are a number of forums through which employees are briefed and can also raise
questions and discuss any issues, including monthly question and answer sessions with the Group CEO and
other senior managers. Surveys are undertaken throughout the year to obtain the views of employees on key
business culture issues and the result of these are communicated and aclions committed to by the Directors and
management, An example survey undertaken in 2020 was on returning to office-based waorking and the cultural
and environment considerations.

The Directors aim to attract and retain talented employees from diverse backgrounds by building a culture based
on integrily, respect and inclusion. All employees receive equal opportunities for their career development. An
individual is selected and promoted solely due to the suitability of that individual for that position of employment.
The Group supports the employment of disabled persons and actively pursues a policy of having a diverse
workforce. The Group's Inclusion Initiatives on BIPOC, Mental Health and Wellbeing, LGBTQ and access for
those affectad by disability can be found at hitps://www.ymugroup.com/culture.

The Group provides share-based payment arrangements to centain employees. This encourages employee
invalvement in the Group's performance.

The Group aims to work responsibly and fairly with its stakeholders, including suppliers. The Group also
maintains anti-corruption and anti-bribery, equal opportunities and whistleblowing policies.

The Directors ensure they have suilable access to information to aflow them to make informed business
decisions and the Directors consider whether they possess sufficient information regarding the stakeholder
interests which are affected by their actions. In instances when the Directors do not have all the information
relevant to a decision, they consider the expertise of others and care is taken {o assess the source. quality and
quantity of all information available.

The key Board decisions made in the year are set out below:

Significant events/decisions: Temporary closure of all Group offices due to COVID-19 tor pan of 2020.
Key s172 matters affected: Employees and suppliers.
Actions and impact:

* Discussions with landlords and councils on the deferral of costs.

*  Re-negatiation of lease incentives and lease terms.

* Invesiment in equipment and IT infrastructure to support remote home working.

*  Wellbeing support for employees inciuding regular contact with managers and avallability of external

professional support.
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Strategic report (continued)

Directors’ performance of their statutory duties in accordance with s172(1) Companies Act 2006
(continued)

Significant events/decisions: Downturn in income due to COVID-19,
Key s172 matters affected: Employees and suppliers.
Actions and impact:

Fusloughing of a small number of UK employees.

Group-wide salary reduction scheme.

Redundancy and restructuring in various parts of the Group.

Wellbeing support for employees including access to external professional support and a weliness fund.
Discussions with certain suppliers and stakeholders cn deferral of costs.

Accessing appropriate government granis for COVID-18 support; both in the UK and USA.

Increasing and developing income generation from all digital platforms.

Significant evenis/decisions: Amending the terms of the existing bank facilities.
Key s172 matlers affected: Banking pariners and sharehoiders.
Actions and impact:

Discussions with banking partners and shareholders.

Renegotiation of the term of the banking facibties and banking covenants.

Additional capital injection trom the funds managed by Trilantic Europe of £5,000,000.
Cancellation of the remaining undrawn acquisiion facility of £19,707.000.

Significant events/decisions: Restructuring of the Drama division.
Key 5172 matters affected: Employees and clients.
Actions and impact:

Discussions with employees.

Negotiation of the terms for the employees and clients leaving the business.

Rebranding the retained business from Troika 1o YMU,

Transferring some of the retained employees and clients to the Group’s main trading company.

Significant events/decisions: Review of the operational and legal structure of the Group.
Key s172 matters affected: Employees. suppliers and landlords.
Actions and impact:

Engagement of corporate finance, tax and legal advisers.

Preduction of a corporate simplification plan.

Engagement with the key parties including landlords. employees and suppliers.

Transfer of employees and assignment of third party comtracts between Group companies.
Entering into new leases.

intra-Group transfers of assets and businesses.

Approval

This strategic report was approved on behalf of the Board on 30 June 2021.

D Lovegrove
Director

30 June 2021



YM&U Topco Limited

Directors’ report

The directors present their report together with the audited financial statements for the year ended 31 December
2020. The prior accounting period for the Company was from the date of incorporation of the Company on 11
September 2018 to 31 December 2019 represented 16 months; in 2020 these accounts are a 12 menth periad.

Principal activities

The principal activities of the Group are the provision of management and professional services te clients in the
Sport, Music, Drama & Comedy. Ans and Entertainment industries.

Results and dividends
The loss for the year after taxation was £52.838,000 {2019 - £35,600,000).
The net liabilities of the Group total £85,703.000 (2019 - £33,933,000).

The directors do nol recormmend the payment of a dividend. There are unpaid preference dividends of £2,754,000,
which have been accrued as at 31 December 2020 (2019 - £1,431,000).

Political and charitable donations

The Group made no political donations (2019 - £nil) and made charitable denations of £52,000 in the year (2019 -
£66.000).

Matters covered in the strategic report

The strategic report can be found on pages 2 to 7. This contains the business review, details of the Group's risks
and uncertainties, future devetopments and post balance sheet events.

Going concern

The Directors have modelled various perfarmance scenarios for the Group taking into account the performance
of the Group through the GOVID-19 pandemic, in the year ended 31 December 2020, latest COVID-19
government guidelines in the United Kingdom and the United States and the actual performance relative to
forecast in the period up to May 2021. The Directors have stress tested the latest performance forecasts to
include a plausible and severe scenario as well as a remote bul severe scenario; which includes income from live
events returning from September 2021 and July 2022; respectively in these scenarios,

The outcome of the modelled scenarios is that in all cases, the Group continues to be profitable on an Adjusted
EBITDA basis, cash generative, able to service the interest and principal payments on its external borrowing and
compliant with its borrowing covenanis for a period to 30 June 2022. The Group has net current assets of
£10,864,000 and net liabilities of £85,703,000. For the year ended 31 December 2020, the Group generated
revenue of £37,619,000 and Adjusted EBITDA of £6,834,000, with net cash generated from operating activities of
£9,678,000. The Group has sufficient liquidity in place, which is alsc underpinned by additional tinancing
arrangements which mature from 2025 and beyond.

The Directors have considered the Group's results for the year ended 31 December 2020, the results to date in
2021, its projected losses and Adjusted EBITDA, the cash forecasts for an extended period through to 31
December 2022, the net current assets and net liabilities, the ongoing disruption from the COVID-19 pandemic
and the Group's ongoing cash and financing requirements. As a resull of these considerations and the
performance scenarios modelled, the directors are confident that the Group has sufficient resources to continue
as a going concern until at least 30 June 2022. Accordingly, the Directors have adopted the going concern basis
in preparing the financial stalements.
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Directors' report {continued)

Statement of carbon emissions in compliance with Streamlined Energy and Carbon Reporting (SECR)

The following statemen! covers energy use and associaled greenhouse gas emissions relating to gas, electricity
and fransport, intensity ratios and information relating to energy efficiency actions for YM&U Topco Limited.

_Utility and scope 2020 UK Consumption (Kg CO2e)
Office Gas 11,316.94
Office Etectricity 36,537.00
Statf Trave! 111,580.67
Intensity Ratio (Kg CO2e/Turnover) 0.0042

Energy efficiency improvemeints
The Company is committed to year on year improvements in their operational energy efficiency.
Measures ongoing and undertaken througi 2020

Present business conditions have allowed the group to review its travel policy and reduce slaff travel to
necessary levels. This approach will be carried forward to future periods to ensure continued efficiency.

Measures prioritised for implementation in 2021
The Group will continue to explore energy efficiency improvements across their operations during 2021.
Reporting methodology

Consumption and CO2e emission data has been calculated in line with the 2019 UK Government environmental
reporling guidance.

The emission factors used are consistent with the 2019 UK Government environmental reporting guidance,
ulilising the current published kgCO2e conversion rates relevant tor reporting year 01/01/2020 ~ 31/12/2020.

Intensity metrics have heen calculated utilising the 2020 reportable figures, and Kg CO2e for all sources and lotal
emissions were then divided by the total turnover figure of £37,619,000 {0 defermine the Kg Co2e per metric.
Directors

Tha directors who served during the year and up 1o the daie of this report were as follows:

t Bokhat

J Cchen

L Fehsati (appointed 31 Decemboer 2020}
H Gotdsmith

T Harris-Speid {(appointed 10 February 2020, resigned 31 December 2020)
C Hughes

D Lovegrove

M Page {resigned 31 December 2020)
N Rodford {resigned 31 December 2020)
L Vavra {resigned 31 December 2020)
D Worsley {appointed 5 March 2020)

R Raithac {resigned 10 February 2020)

2 Warsley {resigned 5 March 2020}

Y
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Directors' report (continued)

Qualifying third party indemnity provisions

The Company has granted indemnity to one or more of its Directors against liability in respect of proceedings
brought by third parties, subject Lo the conditions set out in section 234 of the Companies Act 2006. Such qualifying
third party indemnity provision remains in force as at the date of approving the Directors' report.

Statement of Directors' Responsibilities

The directors are responsible for preparing the Annual Report and the financial statements in accordance with
applicable law ang regulation,

Company law requires the directors to prepare financial stalements for each financial year. Under that law the
directors have preparad the group and the company financial statements in accordance with United Kingdom
Generally Accepted Accounting Practice {United Kingdom Accounting Standards, comprising FRS 102 "The
Financial Reporting Standard appticable in the UK and Republic of Ireland”, and applicable law).

Under company law, directors must not approve the financial statements unless they are satisfied that they give a
tfrue and fair view of the state of affairs ot the group and company and of the profit or loss of the group for that
period. in preparing the financial statements, the direclors are required to:

» select suitable accounting policies and then apply them consistently;

*  state whether applicable United Kingdom Accounting Standards, comprising FRS 102 have been followed,
subject to any material departures disclosed and exptained in the financial statements;

+ make judgements and accounting estimates that are reasonable and prudent; and

» prepare the financial statements on the going concern basis unless it is inappropriate 1o presume that the
group and company will continue in business.

The directors are also responsible for safeguarding the assets of the group and campany and hence for taking
reasonable steps for the prevention and detection of fraud and other irregularities.

The direclors are responsible for keeping adequate accounting records that are sufficient to show and explain the
group's and company's transactions and disclose with reasonable accuracy at any time the financial position of the
group and company and enable them to ensure that the financial statements comply with the Companies Act 2006.

Directors' confirmations
In the case of each director in office at the date the direclors’ report is approved:

« so far as the director is aware, there is no relevant audit information of which the group’s and company's
auditors are unaware; and

« they have taken all the steps that they ought to have taken as a direclor in order to make themselves aware
of any relevant audit information and to establish that the group's and company’s auditors are aware of
that information.

Independent auditors’

The auditors, PricewaterhouseCoopers LLP, have indicated their willingness to continue in office and a resolution
concerning lheir re-appointment will be proposed at the Annual General Meeting.

Subseqguem events

Events after the reporting date are detaited in note 30.

b

On behalf of the Board
D Lovegrove

Director

30 June 2021
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Independent auditor's report to the members of YM&U Topco Limited

Report on the audit of the financial statements

Opinion
In our apinion, YM&LU Topco Limited's group financial statements and company financial stalements (the “hnancial statements”™):

= give a true and fair view of the state of the group’s and of the company’s afairs as at 31 December 2020 and of the group's and
company’s loss and the group’s cash flows for the year then ended;

* have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice (United Kingdom
Accounting Standards, comprising FRS 102 “The Financial Reporting Standard applicable in the UK and Republic of Ireland”, and
apphcable law}, and

+ have been prepared in accordance wilh lhe requirements of the Companies Act 2006.

We have audited the financial statements, included within the Report and Financial Statements {the "Annual Report’), which comprise:

the consolidated and company balance sheet as at 31 December 2020; the consclidation income statement, the consolidated statement

af comprehensive income, the consolidated statement of cash flows and the consolidated and company statement of changes in equity
for the year then ended; and the notes lo the financial statements, which include a description of the significant accounting policies.

Basis for opinion

We conducted our audil in accordance with International Standards on Auditing {UK) {"ISAs {UK)") and applicable law. Our
responsibilities under ISAs (UK) are further described in the Auditors’ responsibilities for the audit of the financial statements section of
our report. We believe that the audd evidence we have obtained is sulficient and appropriate to provide a basis for our opinion.

Independence

We remained independent of the group in accordance with the ethical requirements that are relevant to cur audit of the financial
statements in the UK, which includes the FRC's Ethical Standard. and we have lulfilled our other ethical responsibilities in accordance
with these requiremenlis,

Conctlusions relating to going concern

Based on the work we have performed, we have not identified any material uncertainties relating to events or conditions that, individually
or coltectively, may cast signficant doubt on the group's and the company's ability to continue as a going concern for a period of at
least twelve months from when the financial stalements are authorised for issue

In auditing the financial statements, we have concluded 1hat the directors’ use of the going concern bas:s of accounting in the
preparatfion of the kinancial statemenils is approprate.

Hawever, because not all future events or conditions can be predicted, 1his conclusion is not & guarantee as to the group's and the
company's ability to conlinue as a going concern.

Qur respensibilities and the responsibilities of the directors with respec! to going concern are described in the relevant sections of this
report,
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Independent auditor's report to the members of YM&U Topco Limited (continued)

Reporting on other information

The other information comprises all of the information in the Annual Report other than the financial statarnents and our auditars’ report
lhereon. The directars are responsible for the other information. Our opinion on the financial statements does not cover the other
information and. accordingly, we do not express an audit opinion or, excepl 10 the extent utherwise explicilly stated in this reporl, any
form of assurance thereon.

In connection with our audit of the financial statements, our responsibility is to read the olher information and, in deing 50, consider
whelher the other information is matenally inconsisten! with the financial statements or our knowledge obtained in the audit, or otherwise
appears 10 be materially misstated. If we identify an apparent material inconsistency or material misstatement, we are required to
perform procedures lo conclude whether there is a matarial misstaternent of the financial statements or a material missiatement of the
other information. If, based on the work we have pedormed, we conclude that there is a material missialement of this other information,
we are required to report thal fact. We have nothing to repart based on these responsibifities

With respect to the Strategic report and Directors’ report, we also considered whether the discicsures required by the UK Companies
Aci 2006 have been included.

Based on our work undenlaken in lhe course of the audit, the Companies Acl 2006 requires us also lo reporl certain opmions and
matters as described below.

Strategic report and Directors’ report

In our opinion, based on the work undertaken in the course of the audt, the information given in the Sirategic repont and Directors’
report for the year ended 31 December 2020 is consistent with the financial staternents and has been prepared in accordance with
applicable lagal requirements.

In light of the knowledge and understanding of the group and company and their environment obtained in the course of the audit, we
did not idenlify any material misstaternents in lhe Strategic report and Directars' report.

Responsibilities for the financial statements and the audit

Responsibilities of the directors for the financial statements

As explained more fully in the Slatement of Directors' Respansibilities , the directors are responsible for the preparation of the financial
statements in accordance with the applicable framework and for being satisfied that they give a true and fair view. The directors are
alsa responsible for such inernal conlrol as they determine is necessary to enable the preparation of financial statements that are free
fram material misstalement. whether due to fraud or error.

In preparing the financial stalements, the directors are responsible for assessing the group’s and the company’s ability to conlinue as
a going cancern, disclosing. as apphcable, matters related to going concern and using Lhe going congern basis of accounting unless
the directors either intend 1o liquidate the group or the company or to cease operations. or have no realistic ailernative but to do so.

Auditors’ respensibilities for the audit of 1he tinancial statements

Cur objectives are to oblain reasonable assurance about whether the financial slalements as a2 whole are free from material
misstatement, whether due to fraud or error, and to issue an audilors’ report that includes our opinion Reasonable assurance is a high
level of assurance, but is not a guarantge that an audi conducted in accordance with 1SAs {UK) will always detect a material
misstatemant when it exists. Misstatements can anse from fraud or error and are considered matenal if, indwidually or in the aggregate,
they could reasonably be expected lo influence the economic decisions of users laken on the basis of these financial statements.




YM&U Topco Limited

Independent auditor's report to the members of YM&U Topco Limited (continued)

Irregularities, including fraud, are instances ot non-compliance with laws and regulations We design procedures in line with our
responsibilities, outlined above, to detect material misslatements in respect of irregularities, including fraud. The extent to which our
procedures are capable of detecting irregularties, including fraud, is detailed below.

Based on our understanding of the group and indusiry, we identified that the principal nsks of non-compliance with laws and regulations
related to but not limited to; applicable tax legistation and employment law in the relevant jurisdictions, health and satety legislation.
anti-bribery legislation, general data protection regulation {(GDPR}). relevant legislation such as the Criminal Finances Act 2017 and
legislation with reguiatory bodies such as the Professional Managers Association. and we considered the extent to which non-
compliance might have a material effect on the financial statements. We also considered those laws and regulations thal have a direct
impact on the financial statemenis such as the Companies Act 2006. We evaluated managemenl's incentives and opporiunities for
fraudulent manipuiation of the financial statements (including the risk of override of controls}, and determined that the principal risks
were related to to the maniputation of Adjusted EBITDA and financial statement line items through manual journal postings and potential
management bias in determining accounting eslimates. Audit procedures performed by the engagement team included:

« Inquines of management with consideration of known or suspected instances of non-compliance wilh laws and regulation and
fraud;

« Challenging assumptions and judgements made by management in respect of critical accounting estimates and assumptions;

« Identifying and testing joumal entries, in particular any journal entries posted with unusual account combinations including
unusual or unexpected journal postings fo the income statement; and

« Reviewing the financial statement disclosures and agreeing to underlying supporting documentation.

There are inherent limitations in the audit procedures described above. We are less likely to become aware of instances of non-

compliance with laws and regulations thal are not closely refated 10 events and transactions reflecled in the hnancial statements. Also,

the risk of not detecting a materiai misstatement due to fraud is highar than the risk of not detecting ons resulting from error, as fraud

may involve deliberate concealment by, for example, forgery or intentional misrepresentations, or through coltusion.

A lurther description of our responsibilties for the audit of the financial statements is located on the FRC's websile at:
www frc.org.uk/auditorsresponsibilities This description forms part of our auditors’ repon.

Use of this report

This report, including the opinions, has been prepared for and only for Lhe company's members as a body in accordance with Chapter
3 of Part 16 of the Companies Acl 2006 and for no other purpose. We do not. in giving these opinions, accept ¢r assume responsibility
for any other purpose or 1¢ any other person (o whom this report is shown or into whose hands il may come save where expressly
agreed by our prior consent in writing.

Other required reporting

Companies Act 2006 exception reporting
Under the Companies Act 2006 we are required to report to you if, in our opimon:

« we have not obtained all the infermation and explanalions we require for our audit, or

« adequale accounting records have ncl been kept by the company, or returns adequate for our audd have not been received from
branches not visiled by us; or

» certain disclosures of directers’ remuneration specified by law are not made. or

» the company financial stalements are not in agreement with the accounting records and retums.

We have no exceplions lo report arising from this responsibility.

<]' ennvr (ALarte
Gemma Clark {Senior Statutory Auditor)
tor and on behalf of PricewaterhouseCaopers LLP
Chartered Accountants and Statulory Auditors
London
30 June 2021



YM&U Topco Limited

Consolidated income statement for
year ended 31 December 2020

16 month
Year ended period ended
31 December 31 December
Note 2020 2019
£'000 £'000
Turnaver 3 37,619 61,328
Cost of sales (3,405) (6,444)
Gross profit 34,214 54,884
Administrative expenses {39,289) (55,763)
Goodwill impairment 12 {30,477) (13,010)
Exceptional items 7 (3,513) {3.878)
Share based payment accounting charge — equily settlad 23 {1,312) {1,490
Share based payment accounting charge ~ cash setlled 23 21 -
Other operating income 8 . 305 -
Operating loss 4 {40,093) (19,257}
Interest receivable and similar income 9 314 15
interest payable and similar expenses 10 {12,502) (15,652}
Loss befare taxation (52,281) (34,894)
Tax on loss 1 (557) (7086}
Loss after taxation (52,838) (35,600)
Loss for the financial year/period (52,838) {35,600}
Loss is attributable to:
Owners of the parent (52,838) {35,600)
Reconcitiation of operating loss to EBITDA and EBITDA adjusted for
exceptional iterns and share based payment accounting charges
Operating loss (40,093) (19,257}
Depreciation 13 928 1,125
Goodwill amortisation 12 10,232 14,319
Goodwill impatrment i2 30,477 13,010
EBITDA 1,544 9,197
Exceptional items 7 3,513 3,878
Share based payment accounting charge — equity settled 23 1.312 1,490
Share based payment accounting charge — cash settied 23 21 -
EBITDA adjusted {or exceptional items and share based payment
related charges 6,390 14,565

All amounts relate {o continuing aclivities. The notes on pages 22 to 44 form an integral part of these financial statements.
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YM&U Topco Limited

Consolidated statement of comprehensive income
for year ended 31 December 2020

16 month
Year ended period ended
31 December 31 December

2020 2019
£'000 £'000
Loss tor the financial year/period (52.838) (35,600)
Translation of foreign subsidiaries (270) (293)
Total comprehensive expense for the financial year/period (53,108) (35,893)
Total comprehensive expense is atiributable to:
Owners of the parent (53,108) (35,893)

The notes on pages 22 1o 44 form an integral part of these financial statements.



YM&U Topco Limited

Consolidated balance sheet

as at 31 December 2020

Company number 11563654

Fixed assets
Intangible assets
Tangible assets

Curremt assets
Debtors
Cash at bank and in hand

Creditors: amounts falling due
within one year
Net current assets

Total assets less current
liabilities

Creditors: amounts falling due
after more than one year

Provisions for liabilities

Net liabilities

Capltal and reserves

Called up share capital

Share based payments reserve
Currency reserve

Profit and foss account

Total shareholders’' deficit

Note

12

13

15

16

17

19

21
23

2020
£'000

10,657
12,510

23,167

{12,203)

2020
£'000

50,187
1,599

51,786

10,964
62,750

(148,112)
(341)

(85,703)

475
2,823
(563)

(88,438)

(85,703)

2019
£'000

14,775
2,252

17,027

(15,796)

2019
£'000

91,176
2,338

93,514

1,231

94,745

(128,021)

(B57)

(33,933)

470
1,490
{293)

(35,600)

(33,233)

The financial statements on pages 14 to 44 were approved by the Board of Directors and authorised for issue on

30 June 2021.

D Lovegrove
Director

The notes on pages 22 10 44 form an integral part of these financial statements.
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YM&U Topco Limited

Consoclidated statement of changes in equity
for the year ended 31 December 2020

Share
Called up based Profit Total
share payments Currency and loss  shareholders’
capital . reserve reserve account deficit
£'000 ¥ £'¢00 £'000 £'000 £'000
Compehensive expense for the period
Loss for the period - - - {35.600) {35.600)
Translation of foreign subsidiaries . - (293) - (293)
Total comprehensive expense - - (293) {35.600) (35.893)
Contributions by owners:
Issue of share capital 470 . R . 470
Share based payment related expenses - 1.490 - - 1.490
Bajance at 31 December 2019 and 1
January 2020 470 1,490 {293) (35,600) {33,933)
Comprehensive expenss for the year
Loss for the year - - - {52,838) (52.838)
Translation of farewgn subsidianes - - 1270) - {270}
Total comprehensive expense - - {270 {52.838) (53.108;
Coniributions by ovners
Issue of shate capial 5 - 5
Share based payment related expenses - 1,333 - - 1333
Balance at 31 December 2020 475 2.823 (563) (86,438) {85,703)




YM&U Topco Limited

Consolidated statement of cash flows
for the year ended 31 December 2020

Cash flows from operating activities
l.oss for the financial year

Adjustments for:

Depreciation of fixed assets

Loss on sale of disposal of fixed assets
Goodwill amortisation

Goodwill impairment

Share based payment accounting charge
Other operating income

Interest payable

Amortisation of capitalised debt issue costs
Interest receivable

Taxation

Decrease in trade and olher debtors
Increasef(decrease) in trade creditors and other creditors
Fareign ¢xchange adjusiments

Cash flow from operations

tnterest paid (net of interest received)

Taxation paid

Net cash generated from operating activities
Cash flows from investing activities

Purchases of tangible fixed assets
Costs incurred in respect of lease end dilapidations

Acquisition of subsidiaries net of cash received, including acquisition

expenses
Deferred consideration paid

Net cash used in investing activities

Cash flows from financing activities
Net proceeds from share eapital issued
Proceeds from long-term bank debt
Drawdown on rolling credit facility
Proceeds from shareholder loan
Proceeds from issue of preference shares
Debt issue costs paid

Repayment of bank loans

Repayment of other oan facilities

Receipt of government grants

Net cash generated from financing activities

Net increase in cash and cash equivalents

Note

13
12
12
23

10

11

13
19

16 month

Year ended period ended
31 December 31 December
2020 2019
£'000 £'000
(52,838) (35,600)
928 1,125

1 -
10,232 14,319
30,477 13,010
1,333 1,490
{305) -
11,819 14,797
683 855
{314) (15)
557 706
3,579 2,708
3,482 (4,324)
34 (87
9,678 8,985
(4,420) {4,940)
(61) (2,227)
5,197 1,818
{150) (1,463}
(296) -

- {35,556)
(8,797) {9,529)
(9,243) {46,548}
14 459
7,000 60,793
600 1,700
4,444 49,070
1,299 11,089
(91) (4,753)

- {34,447

- {36,929)

1,038 -
14,304 46,982
10,258 2252




YM&U Topco Limited

Consolidated statement of cash flows
for the year ended 31 December 2020 (continued)

Net increase in cash and cash equivalents

Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end of the year

Cash and cash equivalents at end of year:
Cash at bank and in hand

The notes on pages 22 to 44 form an integral part of these financial statements.
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Note

16 month
Year ended period ended
31 December 31 December
2020 2019
£'000 £'000
10,258 2,252

2,252
12,510 2,252
12,510 2,252




YM&U Topco Limited

Company balance sheet
as at 31 Decernber 2020

Company number 11563654 Note 2020 2020 2019 2019

£'000 £'000 £'000 £'000
Fixed assets
Investmenis 14 3,327 1,980
Current assets
Debtors 15 3
Cash at bank and in hand -

3

Creditors: amounts falling due
within one year 16 {249} {152)
Net current liabilities (246) (152)
Total assets less current -
liabilities 3,081 1,838
Creditors: amounts falling due
after more than one year 17 - -
Net assets 3,081 1,838
Capital and reserves
Called up share capital 21 505 500
Share based payments reserve 23 2,823 1,490
Retained earnings
At beginning of year/period {152) -
Loss for the year/period {95) (152
Profit and loss account (247) (152)
Total shareholders' funds 3,081 1,838

The loss after tax for the year for the parent Company YM&U Topco Limited was £95,000 (2019 - loss of £152,000).

The financial statements on pages 14 to 44 were approved by the Board of Directors and authorised for issue on

30 June 2021

D Lovegrove
Director

The notes on pages 22 to 44 form an integral part of these financial statements
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YM&U Topco Limited

Company statement of changes in equity
for the year ended 31 December 2020

Called up Share based Profit
share payments and loss
capital reserve account Total
£'000 £000 £'000 £'000

Comprchensive expense for the period:
Loss for the period - (152) {152}
Other comprehensive income - - -
Total comprehensive expense - - (152) {152)
Contributions by owners:
Issue of share capital 500 - - 500
Share based payment related expenses - 1,490 . 1,480
Balance as at 31 December 2019 and 1
January 2020 500 1,490 (152} 1,838
Comprehensive expense for the year:
Loss for the year - - (95) {95)
Other comprehensive income - -
Total comprehensive expense - - {95) (95)
Contributions by owners: T o o
Issue of share capital 5 - 5
Share based payment related expenses - 1,333 1,333
31 December 2020 505 2,823 (247) 3,081

The notes on pages 22 to 44 form an integral part of these financial statements



YM&U Topco Limited

Notes to the financial statements

Accounting policies

YM&U Topco Limited is a private company, limited by shares, incorporated in the United Kingdom under the
Companies Act. The principal activities of the Group are the provision of management and professional
services to clients in the Sport, Music, Drama & Comedy, Arts and Entertainment! industries. The address of
the registered office is given on the contents page and the nature of the Company's operations and its principal
activities are set out in Directors' report. These financial statements have been prepared on a going concem
basis under the historical cost convention untess otherwise specitied within these accounting policies and in
accordance with Financial Reporting Standard 102, the Financial Reperting Standard applicable in the UK
and the Republic of Ireland and the Companies Act 2006.

The preparation of financial statements in compliance with FRS 102 requires the use of cerlain critical
accounting estimates. it also requires management {o exercise judgement in applying the company's
accounting policies.

The Company has taken advantage of the exempiion allowed under section 408 of the Companies Act 2006
and has not presented its own stalement of comprehensive income in these financial statements. The
Company made a loss after taxation of £95,000 in the year (2012 ~ joss of £152,000).

The Company has taken advantage of the following exemptions in its individual financial statements:

- from preparing a statement of cash flows, on the basis that it Is a qualifying entity and the consclidated
statement of cash flows, included in these financial statements, includes the company’s cash flows;

- from disclosing share-based payment arrangements, required under FRS 102 paragraphs 26.18(b), 26.19
to 26.21 and 26.23, concerning iis own equity instruments, as the company financial statements are presented
with the consolidated financial statements and the relevant disclosures are included therein; and

- from disclosing the company key management personnel compensation, as required by FRS 102 paragraph
33.7.

The Company early adopted the amendments to FRS 102 which became mandatory for all accounting periods
beginning on 1 January 2019. Specifically, the Company has not recognised separate intangibles thal are not
contractual,

The tollowing principal accounting policies have been applied:
Going concern

The Directors have modelled various performance scenarios for the Group taking into account the
performance of the Group through the COVID-19 pandemic, in the year ended 31 December 2020, latest
COViD-19 government guidelines in the United Kingdom and the United States and the actual performance
relative to forecast in the period up to May 2021. The Directors have stress tested the latest performance
forecasts to include a plausible and severe scenario as well as a remole but severe scenario; which
includes income from live events returning from September 2021 and July 2022, respectively in these
sCenarios.

The outcome of the modelled scenarios is that in all cases, the Group continues to be profitable on an
Adjusted EBITDA basis. cash generative, able to service the interest and principal payments on its external
borrowing and compliant with its borrowing covenants for a period to 30 June 2022. The Group has net
current assets of £10,964,000 and net liabilities of £85,703,000. For the year ended 31 December 2020, the
Group generated revenue of £37,619,000 and Adjusted EBITDA of £6,834,000, with net cash generated
from operating activities of £9,678,000. The Group has sufiicient liquidity in place, which is also underpinned
by additional financing arrangements which mature from 2025 and beyond.

The Directors have considered the Group's results for the year ended 31 December 2020, the results to
date in 2021, its projected losses and Adjusted EBITDA, the cash forecasts for an extended period through
to 31 December 2022, the current assets and net liabilties, the ongoing disruption from the COVID-19
pandemic and the Group's ongoing cash and financing requirements. As a result of these considerations
and the performance scenarios modelled, the directors are confident that the Group has sufficient resources
to conlinue as a going concern until at least 30 June 2022.Accordingly, the Directors have adopted the
going concern basis in preparing the financia! statements.
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YM&U Topco Limited

Notes to the financial statements {continued}

Accounting policies {continued)
Basis of consolidation

The consolidated income statement and balance sheet include the financial statements of the Company and
all of its subsidiary undertakings made up to the 31 December 2020. The results of subsidiaries acquired or
disposed of during the year are inciuded in the Group financial statements from their effective date of
acquisition or disposal, as appropriate. The acquisition method of accounting has been used for all
acquisitions in the year.

The Company has taken advantage of the exemption aliowed under section 408 of the Companies Act 2006
and has not presented its own income statermnent in these financial statements.

Turnover
Turnover represents amounts receivable for services provided during the year, exclusive of Value Added Tax.

Revenue for sport, music, drama & comedy, arts and entertainment management is recognised in accordance
with the provision of services under the terms and conditions of the contract.

Revenue for business management services is recognised based on a percentage of completion basis, which
at the balance sheet date for services provided nol yet billed to ciient, there is an asset recognised for unbilled
amounts for client work in Debtors. Provision is made against unbilled amounts on those engagements where
the right to receive payment is contingent on factors outside the control of the entity.

Excegptional items

Exceptional items are disclosed separately in the financial statements where it is necessary to do so o provide
further understanding of the financial performance of the Company. Cosls incurred in the year which are
classified as exceptional are those which are material in nature and derive from events or transactions that
do not fall within the ordinary activities of the Company and which are individually, or in aggregate, of such
size or incidence to require specific disclosure.

Goodwill
Goodwill, representing the excess of the fair value of the consideration given over the fair values of the
identifiable net assets acquired, is capitalised and amortised on a straight-line basis over its estimated useful

life, which is estimated at ten years.

tis reviewed for impairment if events or changes in circumstances indicate the carrying value may not be
recoverable.

Other intangible assets
Intangible assels are initially recognised at cost. After recognition intangible assets are measured at cost, less
any accumulated amortisation and any accumulated impairment losses. The assels are amortised on a

straight-line basis over its estimated useful life, which is estimated at ten years.

It is reviewed for impairment if events or changes in circumstances indicate the carrying value may not be
recoverable.

-
i



YM&U Topco Limited

Notes to the financial statements (continued)

Accounting policies (continued)

Tangible fixed assets and depreciation

Tangibl - fixed assets are staled at cost less depreciation. Depreciation is provided af rates calculated to write
off the cosl of fixed assets, less their estimated residual valie over thelr expected usetul lives on the following
basis:

Leasehold improvements - overthe life of lease
Furniture, fixtures and fittings - 3to S years straight line
Investments

Fixed assel investments are recorded at cosl. less any provisions for impairment.

The carrying value of fixed asset investmenis are reviewed for impalrment when events or changes in
circumstances indicate the carrying value may not be recoverable

interest-bearing loans and borrowings, including preference shaies

All interesl-bearing loans and borrowings (including preference shares) are initially recognised at nel
proceeds. After initial recognition. debt is increased by the finance cost amonised through profit and loss in
respect of the reporting period and reduced by payments made in respect of debis in the year,

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

Rentals payable under operaling leases are charged to the income statement on a straight-line basis over the
term of the lease, even if the payments are not made on such a basis. Benefits received and receivable as an
incentive to sign an operating lease are similarly spread on a straight-line basis over the lease term.

Foreign currencies

Monetary assets and labilities denominated in foreign currencies are translated into sterling at rates of
exchange ruling at the balance sheet date.

Transactions in foreign currencies are translated into sterling at the rate ruling on the date of the transaction.
Exchange gains and losses are recognised in the profi{ and loss account.

Other operating income - government granis

A government grant is recognised only when there is reasonable assurance that the Company complies with
any conditions attached to the grant and the grant will be received. The grant is recognised as other operaling

income over the period necessary to match them with the related costs, for which they are intended o
compensate, on a systematic basis.



YM&U Topco Limited

Notes to the financial statements (continued)

Accounting policies {continued)
Taxation
The tax expense for the year comprises current and deferred tax.

Current tax is measured at amounts expected to be paid using the tax rales and laws that have been enacted
or substantively enacted by the balance sheet dale.

Deferred tax balances are recognised in respect of all timing differences that have originated but not reversed
by the balance sheet dale except that the recognition of deferred tax assets is limited to the exient that the
company anticipates making sufficient 1axable profits in the fulure to absorb the reversal of the underlying
timing differences.

Deferred tax balances are not discounted.
Pensions

The Group contributes to a number of defined contribution personal and self-administered pension schemes
for employess. The assets of the schemes are held separately from those of the Group. The annual
contributions payable are charged to the income statement.

Share-based payments
The Group provides share-based payment arrangements 1o cerlain employees.

Equity-settled arrangements are measured at fair value {excluding the effect on non-market based vesting
condilions) at the date of the grant. The fair value is expensed on a straight-line basis over the vesting
period. The amount recognised as an expense is adjusted to reflect the actual number of shares that will
vest. :

Where equity-settied arrangements are modified, and are of benefit to the employee, the incremental tair
value is recognised over the period from the date of medification to date of vesting. Where a modification is
not beneficial to the emplioyee there is no change to the charge for share-based payment. Settlements and
cancellations are treated as an acceleration of vesting and the unvested amount is recognised immediately in
the income statement.

On 14 February 2020 the Group issued shares under a cash seltled share-based payment arrangement where
holders of the issued shares are entitled to receive a cash payment equivalent to the value. Cash-settled
share options are measured at fair value at the date of grant and at each balance sheet date. The Group
recognises a lability at the balance sheet date based on these fair values, taking into account the estimated
number of options that will actually vest and the current proportion of the vesting period, Changes in the value
of this liability are recognised in the income staternent.

The Company has no employees and thus there is no charge in the income statement for share-based
payments.

Financial assels

Financial assets, other than investments and derivatives, are initially measured a! transaction price (including
fransaction cosis) and subsequenlly held at cost, less any impairment.

Financial liabilities and equity

Financial liabilities and equity are classified according to the substance of the financial instrument's contractual
obligations, rather than the financial instrument's legal form. Financial liabilities, excluding convertible debt
and derivatives, are initially measured at transaction price (including transaction costs) and subsequently held
al amortised cost.



YM&U Topco Limited

Netes to the financial statements (continued)

Accounting policies (continued)

Finance cosls

Finance costs are charged o the profit or loss over the term of the debt using the effective interest rate method
50 that the amount charged is at a constant rate on the carrying amount. Issue costs are inilially recognised
as a reduction in the proceeds of the assaciated capital instrument.

Share capital

Orginary shares are classified as equity. Incremental costs directly attributable to the issue of new ordinary
shares or options are shown in equity as a deduction, net of tax, from the procesds.

Reserves

Share premium

Share premium inciudes the premium on issue of equity shares, net of any issue costs.
Currency reserve

Currency reserve represenis amounts relating to exchange differences arising on translation of foreign
operations.

Profit and loss accoun

Prefit and loss account represents cumulative profits or losses, net of dividends paid and other adjustments.
Share based payment reserve

This comprises all accumulated losses associated with the Group's share-based payments.

The Company has no employees and thus there is no charge in the income statement for share-based
payments. The grant of share options 10 the employees of subsidiary undertakings is treated as a capital

contribution and is recognised as an increase of cost of investment, with a corresponding adjustment lo
reserves,
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YM&U Topco Limited

Notes to the financial statements {continued)

2

Judgements in applying accounting policies and key sources of estimation uncertainty

In preparing thase financial statements, the directors have made the following judgements:

In determining whether there are indicators of impairment of the Company's intangible assets, inctuding
goodwilll, factors taken into consideration include the economic viability and expected fulure financiat
performance of the asset and where it is a component of a larger cash-generating unit (CGU), the viahility
and expected future performance of that unit. This requires estimation of the future cash flows from the
CGUs and also selecuon of appropriate discount rates in order 10 calculate the net present value ot those
cash flows. The directors judge that the Group is a single CGU based on their opinion that there is central
management oversight and the divisional and central teams work cross border and so cash flows are not
distinct at a divisional level. The directors have used a discount rate of 8.3%, measured performance over
a 10 year period with a growth rate of 2% per annum for the CGU from 31 December 2022; resulting in an
impairment of £30,477,000 in the year.

The key sensitivities in impairment assessment of goodwill is the discount rate, the speed of recovery post
pandemic and the terminal growth rate. An increase in the discount rate of 1.7% to 10% would cause a
further decrease of £4,477,000 in the valuation of goodwill. A decrease in the terminal growth rate of 2%
would cause a further decrease of £2,493,000 in the valuation of goodwill. The assessment is also sensitive
to assumed revenue growth, with the judgement in the pace of recovery and tong term demand, for example
the impairment model assumes that live events returns trom September 2021, which is considered
reasonable. See note 12 for the carrying amount of goodwill.

Judgements are required in setting the level of bad and doublful debts provisions recognised against the
carrying value of trade debtors, after taking into account ageing of debts, collection history, and other
relevant information in relation to expeclted future cash flows from customers. During the year there was
an increase in bad debt provision of £42,000 and a bad debt charge relating to pre-2020 debtors of
£443,000.

Judgements are required in setting the level of provisions recognised against the carrying value of unbilled
amounts for client work, afler taking into account ageing of balances, billing history, and other relevant
information in relation to additional costs to complete client work and expected future cash flows from
customers,

Other key sources of estimation uncertainty:

Goodwill is amortised over its estimated useful life of 10 years, with no residual value. Remaining useful
lives are assessed annually.

The Group has issued shares to key management personnel, The directors are required to measure the
fair value of the shares a! the date of issue using an appropriate methodology in accounting forthese equity
seliled arrangements. The directors use a Black-Scholes pricing model and apply their judgement to the
various inputs into the model including estimates of the exit date of five years {September 2023) and
forfeiture rates (2% per annum).

The directors have included in Provisions for Liabilities their estimates of dilapidation liabilities on the
leasehold properties. These are based on the directors’ judgemenis of the expected liability.

The Group has lodged a claim againsi a former employee regarding a breach ot contract. The matter had
been referred to arbitration and the Group had a favourable outcome. This is now being pursued through
the US Courts and, having received legal advice, the directors believe a tavourable outcome is probable,
Any amount received is however dependent on the outcome of the !egal process, which is not completed
at the date of signing these financial statements. A contingent asset has been disclosed in note 27 of these
financial statements.

The Group has an unprovided deferred tax asset of £3,963,000 (2019: £1,736,000) relating to certain
carried forward losses in the US and corporale interest restrictions in the UK. No deferred tax asset is
recognised on these amounts as it is nol regarded as more likely than not that there will be suitable taxable
profits/gains against which they can be deducted in the foreseeable future.
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Turnover

Analysis of turnover by country of destination:

UK
Rest of world

Analysis of turnover by category:

Management services
Professional services

Operating loss

The operating loss is staled after charging:

Goodwill amortisation (note 12)

Goodwill impairment (note 12)

Share based payment accounting charge (note 23)
Depreciation of tangible fixed assets {note 13)
Loss on disposal of fixed assets (note 13}
Cperating lease rentals - properly {nole 24)
Foreign exchange losses

Exceptional items (note 7)

Auditors' remuneration:

- for statutory audit services

- for tax compliance

- for tax advisory

- for financial due diligence services

- for other advisory services

Year ended
31 December
2020

£'000

29,944
7,675

37,619

Year ended
31 December
2020

£'000

31,118
6,501

37,619

Year ended
31 December
2020

£'000

10,232
30,477
1,333
928

1
2,056
23
3,513

16 month
period ended
31 December

2019
£000

43.160
18,168

61,328

16 month
period ended
31 December

2019
£°000

52,586
8.742

61,328

16 month
period ended
31 December

20M9
£'000

14,319
13,010
1,490
1,125

2,465
35
3.878

235
135
55




YM&U Topco Limited

Notes to the financial statements (continued)

Employees

Year ended
31 December
2020
£'000

Staff costs consist of:
Wages and salaries 16,818
Social security costs 1,881
Other pension costs 668
Share based payment accounting charge (note 23} 1.333
Redundancy and settlement costs 629
21,329
Number
Average monthly number of employees, including directors: 300

The Company has no employees (2019 — nil).

Key management personnel

16 month
period ended
31 December

2019
£'000

22813
2,489
664
1,490

27,556

Number
308

The directors are considered to be the key management personnel and their remuneration is set out below:

Year ended
31 December
2020

£'000

Remuneration 1,739

Company pension contributions to defined contribution pension schemes 44

16 month period

ended

31 December
2019

£'000

1,980

47

During the year, retirement benefits were accruing to 6 (2019 — 4) directors in respect of defined contribution

pension schemes.

The highest paid director received remuneration of £544,000 (2019 - £750,000), including accrued retirement
benefils totalling £6,000 (2019 - £15,000} in respect of defined contribution pension schemes and share based

payment accounting charge of £273,000 (2019 - £343,000).

The remuneration of certain of the directors are paid by other Group entities. Some of these directors were
also directors of a number of fellow group companies and their total remuneration is disciosed in the financial
statements of these companies. Four (2019 — two) of the directors are paid by Trilantic Europe during the

year,
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Exceptional items
16 month
Year ended period ended
31 December 31 December

2020 2019

£'000 £'000
Costs relating to one-off strategic deals - 1,016
Costs of buying out employee commission schemes a72 2,169
Restructuring costs 936 428
Finance transformation costs 462 -
Process tmprovement project 186 -
Legal costs 436 265
Professional fees incurred in connection with an aborted acquisition 305 -
Costs associated with the termination of a niche music management
start up business 216

3,513 3,878

Costs incurred in relation to one-off strategic deals related to deals entered into in the US music management
business and the UK sports management business in the prior pariod of £1,016,000.

Costs of buying out employee commission schemes of £972,000 (2019 - £2,169,000) relates to agreements
enlered into with cerlain employees whereby their rights to ongoing commission paymenis reiating to their
income generation have been bought out by the Company.

Restructuring costs of £936,000 in the year relate to the reorganisation of the Group's Central and Drama
businesses and the costs of implementing permanent changes to the overhead base of the Group in response
to the reduction in income caused by the disruption from COVID-19. The Drama business was fundamentally
restructured during 2020, The costs relate to people costs of £629,000 and professional tees of £307,000.
Reslructuring costs in the prior year of £428,000 were the termination and on-boarding costs of senior new
positions refating lo the recrganisation of the Group's Central, Drama, Music and Entertainment businesses.
The costs are employee-related costs.

The Group has also underiaken a finance transformation project, incurring costs of £462,000 (2019 - Enil),
related to the development and delivery of plans to ensure that the Group optimises its investment in
resources, the investments and processes are aligned to the Group's corporate objectives, and that there is
efficiency and effectiveness in the use of Group resources. The primary purpose of the project is to streamline
and reduce the number of companies within the Group to improve efficiency, accountability and reporting. The
cost relates to professional fees of £445 000 and write downs of £17,000.

The process improvement project costs of £186,000 (2019 - £nil) relate to a one off project for the development
of automaticn processes for client work in the Business Management division.

The legal costs of £436,000 (2019 - £265,000) relate to costs incurred in 2 claim against a former employee
of the Group for breach of contract. a claim against a former client also for a breach of contract and the costs
of seltling a claim from the former agent of one of the Group's clients. These are deemed one-off and oulside
the normal course of business.

The termination costs of £216,000 {2019 - £nil) relate to employee and other direct termination costs incusred,

in relation to the termination of a niche music management start-up business in the US, which as a result of
COVID-18 did not succeed.
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Notes to the financial statements (continued)

10

Other operating Income

Governmental assistance received -Coronavirus Job Retention Scheme
Governmental assistance received - Paycheck Protection Program (PPP)

Interest receivable and similar income

Bank interest receivable
Foreign exchange revaluation on borrowings

Interest payable and similar expenses

Shareholder loan facitity interesl

Bank interest

Interest on deferred consideration
Preference share dividends

Amortisation of debt issue costs

Other charges

Foreign exchange revaluation on borrowings

3

Year ended
31 December
2020

£'000

222
83

305

Year ended
31 December
2020

£'000

F
310

314

Year ended
31 December
2020

£'000

5,570
4,639
263
1,323
683
24

12,502

16 month
period ended
31 December

2019
£000

16 month
period ended
31 December

2019
£'000

15
15

16 month
period ended
31 December

2019
£'000

6,311
5,323
1,691
1,431
855
17
24

15.652




YM&U Topco Limited

Notes to the financial statements (continued)

11

Tax on ioss
Year ended
31 December
2020
£'000
a) Analysis of tax charge for the year
Current tax (note 118)
UK corporation tax on loss for the year 197
Adjustment for prior periods 203
Total current tax 400
Deferred tax {nate 20) o
Origination and reversal of timing differences 613
Adjustment for prior periods (347)
Effect of changes in tax rate (9)
Taxation charge on loss 557

b) Factors affecting tax charge for the year

16 month
period ended
31 December

2019
£'000

674

674

32

706

The tax assessed for the year is higher than the standard rate of corporation tax in the UK of 19%. The

differences are explained below:

16 month

Year ended period ended

31 December 31 December

2020 2019

£'000 £'000

Loss before tax 52,281 34,894
Loss at the standard rate

of corporation tax in the UK of 19% (2019 ~ 19%} (9,933) (6.630)

Effects of:

Expenses not deductible for tax purposes 8,913 6,488

Effects of overseas tax rates (45) -

Adjustment for prior periods (144) -

Effect of changes in tax rale {9) {67}

Deterred tax not recognised {note 20) 1,775 915

Total tax charge for the year (see note 11a) 557 706
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Notes to the financial statements (continued)

1

12

Tax on loss {continued}
¢) Future tax rate changes

In the Spring Budget 2021, the Government announced that from 1 April 2023 the corporation tax rate will
increase to 25%. As the proposal to increase the rate to 25% had not been substantively enacted al the
balance sheet date, its effects are nol included in these financial statements. However, it is likely that the
overall effect of the change, had it been substantively enacted by the balance sheet date, would be to
decrease the tax expense for the period by £46,000 and to increase the deferred tax asset by £46,000.

Intangible assets

Goodwill Total
Group £'000 £'000
Cost
At 1 January 2020 118,471 118,471
Changes (54) (54)
Foreign currency translation (350) (350)
At 31 December 2020 118,067 118,067
Accumulated amorlisation
At 1 January 2020 27,295 27,295
Amortisation 10,232 10,232
Impairment 30,477 30,477
Foreign currency translation {124) {124}
At 31 December 2020 67,880 67.880
Net book value
At 31 December 2020 50,187 50,187
At 31 December 2019 91,176 91,176

The changes to goodwill primarily relates to revised estimates of the nel assets acquired with James Grant
Topco Limited, an acquisition completed in the 16 month period ended 31 December 2019.

Impairment of goodwill relates to the impact of COVID-19 on the business.

The Company had no intangible assets at 31 December 2020 (2019 - £nil).
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13 Tangible assets

Furniture,
Leasehold fixtures and
improvements fittings Total
Group £'000 £'000 £'000
Cost
At 1 January 2020 2.660 803 3,463
Additions 2t 129 150
Disposals - (14) {14}
Foreign exchange translation (4 (12} {16)
At 31 December 2020 2,677 a06 3,583
Accumulated depreciation
At 1 January 2020 707 418 1,125
Charge for the year 678 250 028
On disposals - (3) (3)
Foreign exchange translation (17) (49) {66)
At 31 December 2020 1,368 616 1,984
Net book value
At 31 December 2020 1,309 290 1,599
At 31 December 2019 1,953 385 2,338

The Company had no tangible assels at 31 December 2020 (2019 - £nil}.
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Notes to the financial statements (continued)

14 Investments
The Company has the following subsidiary undertakings:

Companies with registered office of 180 Great Portland Street, London, W1W 5Q7

Class of
Name Holding shares Nature of business
YME&LU Midco 1 Ltd 100% Ordinary Holding company
YM&U Midco 2 Ltd* 100% Ordinary Holding company
YM&U Group Services Ltd” 100% Ordinary Holding company
YM&U Group Ltg” 100% Ordinary Holding company
YM&U Holdings Ltd* 100% Ordinary Holding company
YM&U {UK) Limited" 100% Ordinary Talent, music and sport
management
YM&U Business 100% Ordinary Business management
Management Ltg*
Trotka Talent Agents LLP* 100% Partnership Drama and comedy
management
Impact SM Limited* 100% Ordinary Sports management
Strike Management Limited* 160% Ordinary Sports management
Machine Music Management 100% Ordinary Music management
Ltd*
Machine Music Rights Ltd* 100% Ordinary Music rights
YM&U Central Services Lid* 100% Ordinary Group support company
James Grant Bidco Ltd* 100% Ordinary Holding company
James Grant Rights Ltd* 100% Ordinary Rights holder
Jarmes Grant I.P. Lid® 100% Qrdinary Rights holder
Industry Media Limited* 100% Ordinary Dormant
JG Music Publishing Ltd* 100% Ordinary Dormant
Gallowgate Productions Ltd” 100% Crdinary Television rights
Hall or Nothing Limited* 100% Ordinary Dormant
James Grant Productions 100% Ordinary Dormant
Ltd*
Rabbit Vocal Management 100% Ordinary Dormant
Ltd*
James Grant Music 100% Ordinary Dormant
Publishing Ltd"
James Grant Music Ltd* 100% Ordinary Dormant
James Grant Sports Lid* 100% Ordinary Dormant
YM&U Nominees Ltd" 100% Ordinary Nominees company

Companies with registered office of 9100 Wilshire Blvd., Suite 100W, Beverly Hills CA 90212

Class of

Name Holding shares Nature of business
YM&U Holdings USA Inc.” 100% Ordinary Holding company
YM&U Music LLC* 100% Ordinary Music management
YM&U Ententainment Inc.” 97% Ordinary Talent management
YM&U Arts LLC* 76.5% Ordinary Art management
MFN Music LLC* 50% Ordinary Music distribution
Self-Released Records LLC 100% Ordinary Record label



YM&U Topco Limited

Notes to the financial statements (continued}

14 Investments

Companies with registered office of 3233 M Street NW, Washington DC 20007

Class of
Name Holding shares Nature of business
YM&U Sports Lid* ' 100% Ordinary Sport management

' - held indirectly

The Company's voting rights in respect of the investments are held in the same proporiion as the Company's
share of the ordinary share capital of each company

The entities that the Company has given a guarantee under section 479a of the Companies Act in refation to
an exemption from audil are set out in note 26.

Company £'000

Cost of investment in subsidiary companies

At 1 January 2020 1,980
Changes 1.337
At 31 December 2020 3,327

The changes in the year primarily relate to the share based payment charge on the equity issued by the
Company to employeeas of ils subsidiary companies.
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Notes to the financial statements {continued)

15 Debtors

Amounts due within one year:

Group Company Group Company

2020 2020 2019 2019

£'000 £'000 £'000 £'000

Trade debtors 4,742 - 7.685 -
Unbilled amounts for client work 1,685 - 2,214 -
Other debtors 1,216 3 1.576 -
Corporation tax recoverabie 152 - 5486 -
Deferred tax asset {note 20) 147 - 349 -
Prepayments and accrued income 2,715 - 2,405 -
10,657 3 14,775 -

Trade debtors are stated after provisions for impairment of £907,000 (2019 - £865,000).

16 Creditors: amounts falling due within one year:

Group Company Group Company
2020 2020 2019 2019
£'000 £'000 £'000 £'000
Bank loans and overdrafts (note 17) - - - -
- less unamortised debt issue costs (697) - (680) -
Trade creditors 1,773 6 1,145 -
Amounts owed to Group
undertakings - 191 - 152
Other taxation and socia! security 3,287 - 797 -
Deferred consideration 2,226 - 9,843 -
Grant liabilities 733 - - -
Other creditors 1,452 - 558 -
Accruals and deferred income 3,429 62 4133 -
12,203 249 15,796 152

Amounts owed to Group undertakings are unsecured, interest free. have no fixed date of repayment and are
repayable on demand.

Deferred consideration relates to the remaining deferred consideration creditor from those acquisitions that
the Group inherited when it acquired James Grant Topco Limited in 2019 and the remaining deferred
consideration creditor reiating to the acquisition of Strike Management Limiled also in 2019. The deferred
consideration is not dependent on performance.
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17 Creditors: amounts falling due after more than one year

Group Company Group Company
2020 2020 2019 2019
£'000 £'000 £'000 £'000
Amounts falling due between one
and two years
Deferred consideration - - 8913 -
- less unamonrlised debi issue costs {697) - {678) -
(697) - 235 -
Amounts falling due between two
and five years
Unamortised debt issue costs {1,913) - (2.037)
Amounts falling due after more than
five years
Bank loans and overdrafts (note 18) 70,185 - 62,425
Sharehaolder loan facility (note 18) 65,395 - 55,381
« less unamortised debt issue costs - - (503)
10% converlible cumulative redeemable
preference A shares (note 18} 6,070 - 6,070
10% convertible cumulative redeemabie
preference B shares (note 18) 4,910 - 4,167
10% convertible cumulative redeemable
preference C shares (note 18) 852 - 852
10% convertible cumulative redeemable
preference A1 shares (note 18) 556 - -
Accrued preference dividends (note 18) 2,754 - 1,431
150,722 - 129,823 -
Total creditors falling due after more
than cne year 148,112 - 128,021 -

The 10% converible cumulative redeemable preference shares is disclosed in the consolidated financial
statements net of preference shares in the Group held by the Group's Employee Benefit Trust of £nil (2019 -
£41,000).
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18 Loans and other borrowings

Group Company Group Company

2020 2020 2019 2019

£'000 £'000 £'000 £000

Senior loans 67,885 - 60,725 -
Revolver foan 2,300 - 1,700 -
Shargholder toan facility 65,395 - 55,381 -
Preference shares 12,388 - 11,089 -
Accrued preference dividends 2,754 - 1,431 -
150,722 - 130,326 .

Senior loans

As part of loan facilities with Permira Credit Solutions [l G.P. Limited, Permira Managed Account GP S.AR.L.
and Lloyds Bank pic, the Company issued a cross guarantee secured on the assels held by the Company
and cerlain other companies within the Group., The cross guarantee relates to borrowings of YM&U Group
Services Limited, comprising a loan facility of £37,500,000 and a drawn acquisition facility of £15,71 3,000 with
Permira, and with Lloyds Bank a loan facility of £5,888,000 and $12,000,000 and a revolving credit facility of
£4,000,000. The Group drew down £7,000,000 on the acquisition facility in January 2020.

Finance costs on the Permira facilities accrue interest at 7.125% over LIBOR and on the Lloyds Bank facilities
al 2.50% over LIBOR.

The Permira loan facility is repayable on 28 September 2025 and the Lloyds Bank facility on 28 March 2025.
During the year the banking covenants with Permira and Lioyds were revised on these senicr loans. However
there were no changes to their repayment date or interest rates. The Group cancelled the remaining undrawn
acquisition facility of £19,707 000 on 7 May 2020.

Revolver credit facility

The Group's financing facility also includes a revolving credit facility of £4,000,000 to cover working capital
and liquidity commitments. The facility drawdown at the 31 December 202¢ is £2,300,000 (2019- £1,700,000).

The facility was repaid in January 2021. Interest is charged at LIBOR plus 2.50% on the drawn-down amount.
A commitment fee of 0.75% is charged on the undrawn amount. The facility is repayable on 28 March 2025.

Shareholder loan facility

The sharehoider loan facility is repayable on 28 Seplember 2028. Interest accrues on the principal at 10% per
annum.

Preference shares

The preference shares are repayable on 30 September 2028. Interest accrues on the principal at 10% per
annum. These are treated as debt given the terms.
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19 Provisions for liabilities

Property

provisions

Group £'000
At 1 January 2020 657
Amounts utilised (296}
Unused amounts reversed to profit and loss account (20)
At 31 December 2020 341

Properly provisions relate o the directors' estimate of dilapidations payable on expiry of property leases held
by the Group.

20 Deferred taxation

Group

2020

£'000

At 1 January 2020 349

Foreign currency translation (45)

Income statement movement (note 11) {(513)

Adjustment for prior periods {note 11) 347

Effect of changes in tax rate (note 11) ]

At 31 December 2020 147
The provision for deferred taxation is made up as follows:

Excess of taxation allowances over depreciation on fixed assets (158}

Other timing differences 305

At end of year 147

The Group has an unprovided deferred tax asset of £3,963,000 (2019: £1,736,000) relating 1o certain carried
forward losses in the US and corporate interest restrictions in the UK. No deferred tax asset is recognised on
these amounts as it is not regarded as more likely than noi that there will be suitable taxable profits/gains
against which they can be deducted in the foreseeable future,

21 Called up share capital
Allotted, issued and called up during the year

2020 2019 2020 2019

Number Number £ £

‘A1’ Ordinary shares of £0.01 each 34,348,097 34,348,097 343,481 343,481
‘A2' Ordinary shares of £0.01 each 3,496,734 3,059,043 34,967 30,580
‘A3’ Ordinary shares of £0.01 each 92,860 92,860 929 929
‘B’ Ordinary shares of £0.01 each 10,750,000 10,750,000 107,500 107,500
‘C' Ordinary shares of £0.01 each 1,750,000 1,750,000 17,500 17,500
50,437,691 50,000,000 504,377 500,000
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21

22

Called up share capital (continued)

Share capital is disclosed in the consolidated financial statements net of shares in the Company held by the
Group's Employee Benefit Trust of £29,000 {2019 - £30,000). At the year end £1,000 (2019 - £11,000} of
share capital was unpaid.

Additicnally, the Group has authorised, issued and fully paid 607,016,132 redeemable cumulalive A
preference shares of £0.01 each, 491,030,369 redeemable cumulative B preference shares of £0.01 each,
85,218,951 redeemable cumulative C preference shares of £0.01 each and 55,555,556 redeemable
cumulative A1 preference shares of £0.01 each, classified as liabilities. These shares carry a fixed dividend
of 10% per annum. These shares do not carry voting rights. On a winding up of the Company the preference
shareholders have a right to receive, in preference to payments te ordinary shareholders, £0.01 per share plus
any accrued dividend. The redeemable cumulative preference shares have been classified as financial
liabilities (note 16). At 31 December 2020, there are Enil (2019 - £41,000) of B preference shares held by the
Group's Employee Benefit Trust.

In the event of a winding-up of the Company or other return of capital, the assets of the Company remaining
after payment of its debts and liabilities shall be appiied in the following manner and order of priority.

e  Firstly, in paying the holders of the Redeemable A1 preference Shares all unpaid arrears and accruals of
any dividends.

e Secondly, in paying the holders of the Redeemable A1 preference Shares an amount equal to the
subscription price paid for such shares.

« Thirdly, in paying the holders of the other Redeemable preference Shares all unpaid arrears and accruals
of any dividends.

e Fourthly, in paying the holders of the other Redeemable preference Shares an amount equal to the
subscription price paid for such shares.

= Fifthly, in paying the holders of Qrdinary Shares all unpaid arrears and accruals of any dividends;

«  Sixihly, in paying the issue price of the Crdinary Shares.

o Lastly in distributing the balance amongst the holders of the A, B and C shares pari passu as if the A
Shares, the B Shares and C shares constituted one class.

The holders of the A, B and C ordinary shares shall be entitled to receive notice of and to attend and vote at

general meetings of the Company. At 31 December 2020, unpaid preference dividends amounted to
£2,754,000 (2019 - £1,431,000).

Analysis of net debt

At1 At 33

January Other non- December

2020 Drawdowns Repayments cash changes 2020

Group £'000 £'000 £'000 £'000 £'000

Cash at bank # 2,252 10,258 - - 12,510

Senior loans (60,729) (7,000} - (160) (67.885)

Revolver loan (1,700} (600} - - (2,300}

Shareholder loan facility (55,381) (4,444) - (5,570) {65,395)

Preference shares (11.089) (1,299) - - (12,388}
Accrued preference

dividends {1.431) - - {1,323) (2.754)

Total (128,074) (3,085) - (7,053} (138,212)

# includes all cashfiows in the year
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24

Share based payments

The following shares were issued to employees of the Group:

14 February 16 May

2020 2020

£'000 £'000

A2 ordinary shares - 128,157
B preference shares - 20,573,501
Units in C ordinary shares 1,245,000 -

The ordinary shares and preference shares were issued at a price of £0.01 per share (2019 - £0.01 per
share}. The unils issued to the employees of the Group are linked to C ordinary shares and are cash-settied
arrangements.

At 31 December 2020, the Group's Employee Benefit Trust held 2,895,000 (2019 - 3,045,835) ordinary and
ne preference shares (2019 - 4,147 507) in the Group.

The equity-seitled issued shares are required to be measured at their fair value at their respective issue
date. Cash-settled share options are measured at fair value at the date of grant and at each balance sheet
date.

The fair value of the shares is influenced by different lactors such as the timing of when the shares are to be
sold. The mode! Black-Scholes model was used 10 determine the fair value of the shares issued by
modelling uncertain future outcomes and eventualities associated with the shares based on market inpuls at
the respective issue dates.

The fair value of the cash-settled shares issued during the year and aliocated to employees at the balance
sheet date is £89,000 (Enil) and for the equity-settled shares issued is £96,000 (2019 - £4,810,000). The fair
value is accourted for an a straight line basis over the period to exit, which is assumed to be September
2023.

The total amount charged 1o the Consclidated Statement of Comprehensive Income in the year to 31
December 2020 was £1,312,000 for the equity-settled arrangements (2018 - £1,490,000) and £21,000 for
the cash-settled arrangements (2019 - £nif).

Commitments under operating leases

The fair value of minimum tease payments payabte on the Group's operaling leases were as foliows:

2020 2019

Land and Land and

buildings buildings

£000 EQQO

Within one year 1,494 1,422
In two to five years 4,925 5,322
In more than {ive years 4,586 3,157
11,005 9,901
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26

27

Pension commitments

The Company operates a defined contributions pension scheme. The assets of lhe scheme are held
separalely from those of the Company in an independently administered fund The pension cost charge
represents contributions payable by the Company ta the fund and is further detailed at note 5 Other creditors
include £74.000 (2019 - £47.000) in respect of pension contributions committed but not yet paid at the year
end.

Other financial commitments

Cross guarantee

Certain companies with the YM&LU Topco Limited group operate under an intercompany guarantee of unlimited
security which is secured over the assets within the YM&U Topco Limited group. The total amount outstanding
including interest at 31 December 2020 was £70,706,000 (2012 - £63,121,000).

Guaraniee of subsidiaries

YM&U Topeo Limited has given a guarantee under section 479a of the Companies Act relating to the liabilities
of the foliowing subsidiaries for the year ended 31 December 2020:

YM&U Group Limited 09180330
YM&U Business Management Limited 03045156
James Grant Rights Limited 05972389
James Grant Bidco Limited 09123638
Gallowgate Productions Limited 04336706
JG Music Publishing Limited 05866190
James Grant Music Publishing Limited 07219595
YM&U Holdings Limited 06928966
Strike Management Limited 05177799
James Grant I.P. Limited 09858095
YM&U Central Services Limited 06898710
Industry Media Limited 05005272
Machine Music Management Limited 04587724
Machine Music Rights Limited 06833961
Hall or Nothing Management Limited 06058640
James Grant Production Limited 04603985
James Grant Music Limited 05866206
Rabbit Vocal Management Limited 04534193
James Grant Sports Limited 06980486

Contingent assets and liabilities
Contingent assels

The Group has lodged a ciaim against a former employee regarding a breach of contract. The matter had
been referred to arbitration and the Group had a favourable outcome in January 2021. This is now being
pursued through the US Courts and. having received legal advice, the directors believe a favourable outcome
is probable. However, an asset has not been recognised as a receivable at 31 December 2020, because any
amount received is dependent on the outcome of the legal process, which is not completed at the date ot
signing these financial statements,
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28

29

30

Contingent assets and liabilities (continued)

Contingent assels (continued)}

The Group has submitted a claim to the Small Business Authority (SBA) in the United States to apply for the
granis received in relation to the Payment Protection Program to be forgiven, whilst a favourable cuicome
expected. However, an asset has not been recognised as a receivable at 31 Decemnber 2020, because any
grant received is dependent on the Small Business Authority's approval process, which is not compieted at
the date of signing these financia! statements and i is not deemed that the Group has reasonable assurance
that the entity will meet the terms of forgiveness of the loan until the SBA formally responds.

Contingent liabilities

From fime to time, the Group is engaged in litigation in the ordinary course of business. There are no material
cordingent liabilities requiring disclosure at 31 December 2020.

Related party transactions

Group

The sharehoclder loan facility of £65,395,000 (2019 - £55,381,000) and preference shares of £6,626,000 (2019
- £6,070,000) are payable to Talent International S.A., the parent undertaking.

The Group's Employee Benefit held £29,000 (2019 - £30,000) of ordinary and £nil {2019 - £41,000) of
preference shares in the Group at 31 December 2020.

Ultimate parent undertaking and controlling party

The directors regard Talent International S.A. as the ultimate parent undertaking and controlling pary. The
smallest and largest group in which the results of the company are consolidated is that headed by YM&U
Topco Limited. Copies of the financial statements are avaitable from 180 Great Portland Street, London,
W1wW 5Q2Z,

Subsequent events

After the year end, the Group incarporated a new company in the US, YM&U Arts LLC. YM&U Arts specialises
in representing digital artists and traditional artists. A key area of focus for this new company and its clients Is

the growing non-fungible tokens (NFTs) markst.

No other subsequent events noted.
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