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WBTVPUK Pictures Limited (preyiously Headstrong Pictures Limited)

Directors' Report for the Year.Ended 31 December 2017 .

The directors present their annual report on the affairs of WBTVPUK Pictures Limited (previously
~ Headstrong Pictures Limited) ("the company") together with the financial statements for the 'year
ended 31 December 2017. . A

Results and dividends
Profit for the year after taxatron amounted to £79, 000 (2016 Ioss after taxation - £672 ,000).

No dlvrdends were paid durlng the year: (2016 £nil).

Post balance sheet event : : .
"On 14 June 2018, AT&T Inc. acquired the previous u|t|mate parent undertaklng Time Warner Inc: and
became the ultimate parent undertaklng ‘

Principal activity )
The principal activity of the company during the year was the _exploitation of televrsron programmes.

Company name
The company changed its name from Headstrong Pictures erlted to WBTVPUK Prctures Limited wrth
effect from 30 May 2017. ' ‘ ~

Going concern : :

No material uncertainties that cast significant doubt about the ability of the company to continue as a
going concern have been identified by the directors. On the basis of their assessment of the -
company'’s financial position, the company’s directors have a reasonable expectation that the
company will be able to continue in operational existence for the foreseeable future. Thus they
contlnue to adopt the going concern basis of accountmg in prepanng the annual financial statements.

Dlrectors of the company - .

Except as noted below, the foIIowrng were drrectors of the company who served throughout the year
. and were still directors at the date of this-report: :

R Goes (appointed 2 August 2017)

W A Ogilvie (appointed 2 August 2017)

P A Campbell-White (resigned 29 September 2017)

N A Emmerson (resigned 30 April 2017) .

C E Hungate (resigned 18 July 2017)

The Articles.of Association do not require directors to retire either by rotatron orin the year of
appointment. -

Directors qualifying third party mdemmty provrsrons

The company may indémnify one or more directors of the company against Irabrhty in respect of
proceedings brought by third parties, subject to the conditions set out in the Companies Act 2006 and
the company may purchase insurance for this purpose. AT&T Inc. has purchased a directors and
officers liability insurance policy for the'benefit of the company and its directors and such polrcy was in
force during the year and is in force as at the date of approving the Directors’ Report.
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WBTVPUK Pictures Limited (previod’sly Headstrong Pictures Limited)
Directors' Report for the Year Ended 31 December 2017 (continued)

" Disclosure of information to the auditor

- Each of the persQng,wths,,a, director at the ,date of approval of this rep,o,rj, confirms that: - e .

.+ so far as the director is aware, there is no relevant audit mformatlon of which the company's
auditor is unaware, and . .

» the director has taken all the steps that he/ she ought'fo have taken as a director in order to make
himself/ herself aware of any relevant audit information and to establlsh that the company’ s auditor
is aware of that information. : .

This confirmation is gwen and should be interpreted in accordance with the prowsnons of section 418 -

_ofthe Compames Act 2006.

Auditor . . .
- Pursuant to section 487 of the Compames Act 2006, the auditor will be deemed to be reappomted and
Ernst & Young LLP. will contlnue in office. .

Small companies' exemption : :

In preparing the Directors' Report, the directors have taken advantage of the small companies’
exemption under section 415(A) of the Companies Act 2006. The directors have also taken the
exemption under section 414(B) not to prepare a Strategic Report '

On behalf of the Board

W A Ogilvie
Dlrector

pae: |1 /O4 [201¢
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WBTVPUK Pictures Limited (previously Headstrong Pictures Limited)
Statement of Directors' Responsnbllltles

- The dlrectors are responsnble for preparing the Directors' Report and the ﬂnanmal statements in
accordance with applicable law and regulations.

Company law requwes the directors to prepare financial statements for each financial year. Under that
law the directors have elected to prepare the financial statements in accordance with United Kingdom
Generally Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law).
Under company law, the directors must not approve the financial statements unless they are satisfied
that they give a true-and fair view of.the state of affairs of the company and of the profit or loss of the
company for that period. In preparing these financial statements the directors are reqwred to:

. select swtable accounting policies and- apply them cons1stently, and

'* make judgements and estimates that are reasonable and prudent.

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

. Companies Act 2006. They are also responsible for safeguarding the assets of the company and
hence for taking reasonable -steps for the prevention and detection of fraud and-other irregularities.
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'WBTVPUK Pictures Limited (previously, Headstrong Pictures Limited) "

Independent Auditor's Report to the Members of WBTVPUK Pictures lelted
- (previously Headstrong Plctures lelted)

Opinion ) .
We have audited the fi nanmal statements of WBTVPUK Pictures Limited (previously Headstrong
Pictures Limited) (the ‘company’) for the year ended 31 December 2017, which comprise the '
Statement of Income and Retained Earnings, Statement of Financial Position, and notes 1 t6 13,
including a summary of significant accounting policies. The financial reporting framework that has
been applied in their preparation is applicable law and United Kingdom Accounting Standards,
including Financial Reporting Standard 102 'The Flnanmal Reporting Standard-applicable in the UK
and Republic of Ireland'.

" In our opinion the financial. statements:

- '+ give a true and fair view of the state of the company s affairs as at 31 December 2017 and of its
profit for the year then ended;

* have been properly prepared in accordance W|th United Kingdom Generally Accepted Accountlng
Practice; and .

* have been. prepared in accordance wuth the requrrements of the Companles Act 2006.

Basis for opinion : :

We conducted our audit in accordance with International Standards on Audltlng (UK) (ISAs (UK)) and
applicable law. Our responsibilities under those standards are further described in the Auditor’s
responsibilities for the audit of the financial statements section of our report below. We are :
independent of the company in accordance with the ethical requirements that are relevant to our audit -
of the financial statements in the UK, including the FRC'’s Ethical Standard, and we have fulfilled our
other ethical responsibilities in accordance with these requirements. .

We believe that the audlt ewdence we have obtalned is sufficient and appropriate to. provrde a basis
for our opinion. ,

Conclusnons relating to going concern :
We have nothing to report in respect of the following matters in relation to Wthh the ISAs (UK) require
us to report to you where:

+ the dlrectors use of the going concern basis of accountlng in the preparation of the financial
statements is not appropriate; or

- the directors have not disclosed in the financial statements any identified material uncertainties
that may cast significant doubt about the company’s ability to continue to adopt the going-concern
basis of accounting for a period of at least twelve months from the date when the financial
statements are authorised for issue. '

Other information :
The other information compnses the mformatlon included in the annual report, other than the financial
statements and our auditor’s report thereon. The directors are responsible for the other information.

Our opinion on the ﬁnancial statements does not cover the other information and, except to the extent
otherwise explicitly stated in our report, we do not express any form of assurance conclusion thereon.

Page 5



- WBTVPUK Pictures Limited (previously Headstrong Pictures Limited) .

Independent Auditor's Report to the Members of WBTVPUK Pictures Limited
(previously Headstrong Pictures Limited) (continued)

In connection with our audit of the financial statements, our responsibility is to read the other
information and; in doing 'so, consider whether the other information is materially inconsistent with the
financial-statements or our knowledge obtained in the audit or otherwise appears to be materially
misstated. If we identify such material inconsistencies or apparent material misstatéments, we are
required to determine whether there is a material misstatement in the financial statements or a
material misstatement of the other information. If, based on the work we have performed, we conclude
-that there is'a material mlsstatement of this other information, we are required to report that fact. '
We have nothing to report in this regard.

Opinions on other matters prescribed by the Compames Act 2006
In our opinion, based on the work undertaken in the course of the audit:

+ the information given in the Directors’' Report for the financial year for which the financial
statements are prepared is consistent with the financia! statements; and

+ the Directors' Report has been prepared in accordance with applicable legal requirements.»

Matters on which we are required to report by exception
In the light of the knowledge and understanding of the company and its environment obtalned in the
_ course of the-audit, we have not identified material mlsstatements in the Directors' Report .

" We have nothing to report in respect of the following matters where the Companles Act 2006 requires
us to report to you if, |n our opmron

. adequate accounting records have not been kept, or returns adequate for our audlt have not been
received from branches not visited.by us; or-
« the financial statements are not in agreement with the accountmg records and returns; or -
"« certain disclosures of directors’ remuneration specified by law are not made; or
. we-have not received all the information and explanations we require for our audit; or.
+ the directors were not entitled to take advantage of the small companies exemptions in preparing
_the directors’ report and from the requirement to.prepare a strategic report. '

Responsibilities of directors

~ As explained more fully in the directors' responsibilities statement set out on page 4, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true
and fair view, and for such internal control as the directors determine is necessary to enable the

) preparatlon of financial statements that are free from material misstatement, whether due to fraud or
. error. - .

In preparing the financial statements, the directors are responsible for assessing the’ company's ability
to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless the directors either lntend to liquidate the company orto

". cease operations, or have no realistic alternative but to do so.
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WBTVPUK Pictures Limited (previously Headstrong Pictures Limited) '

Independent Audltor s Report to the Members of WBTVPUK Pictures Limited
(previously Headstrong Plctures lelted) (contlnued)

Auditor’s responsibilities for the audit-of the financial statements
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report
that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee
that an audit conducted in accordance with ISAs (UK) will always detect a material misstatement
when it exists. Misstatements can arise from fraud or error and are considered material if, individually
or in the aggregate; they could reasonably be expected to mﬂuence the economlc decrsmns of users
taken on the basns of these ﬁnanmal statements. :

A further descrlptlon of our respon5|b|||t|es forthe audit of the financial statements is located on the
- Financial Reporting Council's website at https://www.frc. org uk/audltorsresponsmlhtues This
. description forms part of our audltors report.

Use of our report

This report is made solély to the company’s members, as a body, in accordance with Chapter 3 of
Part 16 of the Companies Act 2006. Our audit work has been undertaken so that we might state to the
company's members those matters we are required to state to them in an aaditor’s report and for no
other purpose. To the fullest extent permitted by law, we do not accept or assume responsibility to
anyone other than the company and the company’s members as a body, for our audlt work, for this
report or for the oplnlons we have formed.. .

" Stuart Darrington (Senror Statutory Auditor)
For and on behalf of Ernst & Young LLP, Statutory Auditor
London
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WBTVPUK Pictures Limited (previously Headstron‘g Pictufes Limited)

Statement of Income and Retained Earnlngs for the Year Ended 31 December

201 7

Turnover

Cost of sales

Gross profit/(loss)
Administrative expenses

Operating Profit/(Loss)
Interest payable and-similar charges
Interest receivable

.Profit/(loss) on ordihary activities before taxetion
- Taxation.on proﬁt/(l_oss) on ordinary actiyities
Proﬁt{(loss) for the financial yea:r

Retained eamings at 1 Januery

Retained earnings at 31 December

- Al amounts relate to contlnumg operatlons

Note

~

Year ended 3‘1

Year ended 31

December December
2017 2016

£ 000 ~ £000

45 30

45 (75)

90 (45)

(12) . (625)

78 (670)

- “(2)

1 -

79 (672)

79 672)

1,307 1,979

1,386°

1,307

There is no difference between profit for the financial’ year and total comprehenswe income for the
year, and accordingly no separate statement of comprehensive income has been presented.

- The notes on pages 10 to 15 form an integral parf of these financial statements.
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WBTVPUK P'.iCt'ures Limited (previously Headstrong Pictures Limited) -

Statement of Finarnicial Position
as at 31 December 2017

‘Currént assets:

Debtors

Cash at bank and in hand

Creditors: Amounts falling due within one year

‘Net assets

. Capital and reserves
Profit'and loss account

Total shareholder's funds

" ‘Approved by the Board and signgd on its behalf by:

W A Ogilvie

Director
Date:

\H/oq/201¢

31 December '

31 December

. 2017 2016
Note .  £000 £ 000
9 ‘ 1,659 4746
29 76
‘ 1688 . 4,822
10 (302)  (3,515) - -
1,386 1,307
1,386 1,307
1,307

1,386

Company registration number: 06348976 '

- . The notes on pages 10 to' 15 form an integral pér‘( of these financial statements.
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'WBTVPUK Pictures Limited (previously Headstrong Pictures Limited)

Notes to the Financial Statements fqr the Year Ended 31 December 2017

1 Accounting policies

a) Statement of compllance
WBTVPUK Pictures Limited (previously Headstrong Plctures Limited) is a limited liability company
mcorporated in England The Registered Office is 98 Theobald ] Road London, WC1X 8WB. .

The company's fnancral statements have been prepared in compliance with FRS 102 as it applies to
the financial statements of the company for the year ended 31 December 2017. :

b) Basis of preparation :
The financial statements have been prepared under the historical cost convention and in accordance '
wrth the Companies Act 2006 and with applicable United Kingdom accountrng standards

The financial statements are prepared in sterllng WhICh is the functlonal currency of the company and
rounded to the nearest £'000. :

Statement of cash flows _ ,

The company has taken advantage of the exemption in FRS 102.1.12(b) Reduced disclosures for
subsidiaries. A statement of cashflows has not been prepared as the company is a member of a
group where the parent, Warner Media, LLC (formerly Time Warner Inc.), prepares publicly available
consolidated financial statements and the company is included in the consolidation (see note 13).

Related parties

The company has taken advantage of the exemption in FRS 102.1.12(e) Reduced. disclosures for
subsidiaries. Key management remuneration has not been disclosed as the company is a member of
a group where the parent, Warner Media, LLC (formerly Time Warner inc.), prepares publicly
available consolidated financial statements and the company is mcluded in the consolldatlon (see
note 13). .

The company has taken advantage of the exemption in FRS 102.33.1A not to disclose related party
transactions with fellow wholly-owned subsidiary undertakings of Warner Media, LLC (formerly Time
WarnerInc.), which prepares publicly available consolrdated financial statements (see note 13).

¢) Judgements and key sources of estimation uncertainty

The preparation of the financial statements requires management to make judgements, estlmates and
assumptions that affect the amounts reported for assets and liabilities as at the statement of financial
position date and the amounts reported for revenues-and expenses during the year. However, the
nature of estimation means that actual outcomes could differ from those estimates. The following
judgements (apart from those involving estimates) have had the most srgnlfcant effect on amounts.
recognised in the f nancial statements.

Taxation

The company recognlses liabilities for anticipated uncertain corporation tax positions based on
reasonable estimates of whether additional taxes will be due and the timing of those additional taxes.
Further details are contained in note 8.

Management estimation is required to determine the amount ot deferred tax assets that can be
recogni'sed, based upon likely timing and level of future.taxable profits.
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WBTVPUK Pictures lelted (prewously Headstrong Pictures L|m|ted)

Notes to the Financial Statements for the Year Ended 31 December 2017
(contlnued)

1 Accounting policies (continued)

d) Significant accounting policiee

Turnover : )
Turnover represents amounts receivable for dlstnbutlon income on I|censmg formats and completed
programmes available to th|rd parties. . -

Distribution income represents licence fees receivable from both WarnerMedia group companies and
third parties. Amounts recognised in the statement of income and retained earnings include
withholding tax but exclude Value Added Tax. Distribution income is recognlsed based on statements
‘received from distributors. . .

Deferred taxation

Deferred tax is recognised without discounting in respect of all tlmmg differences which are
differences between taxable profits and total comprehensive income that arise from the inclusién of -
income and expenses in tax assessments in periods different from those in which they are recognised
in the financial statements. Deferred tax assets are only recognised to the extent that they are
considered recoverable agamst future taxable profits.

Interest recelvable and payable '
Interest income and expense are recognised on an accruals basis.

2 Turnover

The company's turnover was derived from its principal actnvnty wholly undertaken in the United
Kingdom. .

-3 Operatlng profit . .
- Audit fees for the current and prior year were borne by a feIIow group undertakmg
Cost of sales wholly relates to the reversal of a prlor year accrual.

4 Directors' remuneration

The directors of the company are also directors of and are paid by, other companies in the group in -
the current and prior year. They have minimal qualifying services to the company and receive no
remuneration in respect of the company. . o
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WBTVPUK Pictures Limited (previously Headstrong Pictures Lim,lted)

Notes to the Fmanclal Statements for the Year Ended 31 December 2017
(contmued)

5 Staff costs

‘The aggregate payroll costs (mcludlng directors’ remuneration) were as follows: :
. Year ended . Year ended

:{1 December 31 December

2017 . 2016

) . R “£ 000 £ 000
" Wages and salaries : S oL ' 358
Social security costs - C S - © 43
Other pension costs . ' . - 11

- L 412 .

The average number of persons employed by the company (mcludlng directors) during the year, .
analysed by category was as foIIows '

2017 - 2016
. ) ) . No. No..
Administration and sUpport o ' - 3
6 Ihte:(est receivable and similar income :
Year ended ‘Year ended -
31 December 31 December
2017 2016
_ . . £ 000 ) £ 000
Interest receivable and similar income . T ‘ . I I A -
» 7 |nterest' payable and similar expenses ,
S ' Year ended Year ended -
31.December 31 December
2017 2016
. ‘ _ ) N £000 : £ 000
~ Interest payable and similar expenses - o . - 2
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WBTVPUK Pictures Limited (previously Headstrong 'Pic‘tures Limited)

Notes to the Fmanclal Statements for the Year Ended 31 December 2017
(contlnued)

8 Taxation

a) There is no téx charge on the results for the current or preceding tax year.'

b) Factors affecting the total tax charge:

The standard rate of current tax for the year, based on the UK standard rate of corporation tax is
19.25% (2016 - 20%). The tax charge for the year differs from the standard rate for the reasons in the
reconciliation below:

Year ended Year ended

31 December 31 December

2017 2016

, £ 000 ‘ £ 000
Profit/(Loss) on ordinary activities before tax . ' 79 ¢ ' - (672)
Tax on profit/(loss).on ordinary activities at standard rate A 15 . » (134)

Factors affecting i:harge:' ' _ ) »

Current year movement in unrecognised deferred tax ‘ (18) ' -
Group relief surrendered for nil consideration ~ 3 134

Tdta"l‘tax (see note 8(a) above) : : L S

c) Deferred tax
The company has not provided for deferred tax on timing differences reIatirig to film asset relief as it is -

uncertain that there will be suitable profits’in the future to utilise this relief. The estimated value of the
. deferred tax asset not recognised, measured at a standard rate of 17% is £73,000.

d) Factors affectmg future tax charges

The Finance (No. 2) Act 2015 enacted on 18 November 2015, and the Finance Act 2016, enacted on
15 September 2016, included two changes to the future m‘alnstream corporation tax rate..From 1 April
2017 the rate reduced from 20% to 19% and from 1 April 2020 the rate will reduce to 17%.

Itis not yet possible to quantify the irﬁpact of this rate change upon current tax.
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B WBTVPUK Pictures L‘imited (previously Heedstrong Pictures Limited)

Notes to the Fmanclal Statements for the Year Ended 31 December 2017

(contlnued)

10 Creditors: amounts falling due within one year

9 Debtors - _ _

31 December 31 December

. 2017 2016

{ - £000 £ 000
Trade debtors 7 -
Other debtors - 51
Prepayments and accrued income - 3
Amounts owed by group undertaklngs 1,652 4,691
- VAT recelvable - 1
1,659 4,746

31 December

31 December

2017 2016
‘ -£000 £000
Other taxes and social security costs -. "6
Accruals and deferred income 21 282
Due to group undértakings 281 13,227
302 3,515
11 Share capital
Issued, allotted, called up and fully paid
- 31 December 31 December
2017 ' , 2016
No. £ No. £
' Ordinary shares of £1 each . - 9 : 1 . -1 1

12 Contingent liabilities ) . )

The company has entered into a group composite accounting agreement with its bankers. The terms
of the agreement permit the bankers; without notice, to draw down funds deposited into the system,
and to offset borrowings drawn-down from the system by other group members who are also parties
to these arrangements. At the statement of financial position date, funds deposited by the company
into the system, and potentially at risk to cover liabilities elsewhere in the group, amounted to £28, 000
(2016 - £254, 000)
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WBTVPUK Pictures‘-Limited (previously Headstrong Pictures Limited)

Notes to the Fmanmal Statements for the Year Ended 31 December 2017
(contmued)

13 Ultimate parent undertakmg
The company s immediate parent undertaking is ‘Shed Medla Limited.

At 31 December 2017, and until 14 June 2018 Time Warner Inc.; a company incorporated in the -

United States of America, was the ultimate parent undertaking and the parent undertaking of the

“ smallest and largest group of undertakings of whnch the company is a member and for which group

fnancnal statements are drawn up.

On 14 June 2018, AT&T Inc., a company mcorporated in the United States of America, acquired Time
Warner Inc., which was renamed Warner Media, LLC, in a merger transaction that resulted in- Warner -
Media, LLC becoming a dnrect subsudlary of AT&T Inc., and AT&T Inc. became the ultimate parent
undertaklng . IR
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