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Doubleplay | Limited

Strategic Report

The Directors present their strategic report for the year ended 31 December 2016.
Review of business

The principal actwity of Doubleplay | Limited (the “Company”) is that of a holding company. The principal
activity of the Company and its subsidianies (collectively, the “Group”) is that of a poster advertising
contractor, operating in the billboard, street furniture, transport and retait sectors in the European market.

The key financial and other performance indicators during the year were as follows.

20716 2015 Trading Foreign % Trading

£'000 £'000 Increase/ Exchange Increase/

(Decrease) Increase/ (Decrease)

(Decrease)

Revenue 381,338 354,142 10,269 16,927 2.8%

Gross profit 123,022 115,316 1,843 5,863 1.5%
Gross profit (%) 32% 33% (1%)

Operating profit 11,561 23,741 {11,984) (196) {50.9%)
Average number of employees 890 06 (16)

Underlying revenue for the full year was behind expectations but ahead of prior year at constant currency
and actual currencies. The UK market grew by 2%, driven by higher revenues in the London Underground
business. The Netherlands reported a 13% growth mainly as a result of the acquisition of Centercom in
February 2016. Spain and Ireland have delivered strong growth of 47% and 7% driven by new bus contracts
in Spain and transformed assets on the CIE estate in Ireland. Turnover in France has declined, impacted by
lower volumes and price impacts.

Gross profit at 32% is lower than expected and lower than prior year due to a shortfall in revenues in more
fixed cost markets.

Administrative expenses are higher in 2016 with increased professional fees incurred for the debt refinancing,
and costs related to the UK office move.

The decline in average headcount reflects the impact of the various restructuring activities.

Operating profit is below expectations and prior year.



Doubleplay | Limited

Strategic Report (continued)

Principal risks and uncertainties

Risks and uncertainties associated with operating poster advertising concessions with the Group's franchise
contracts include the following

* The cyclical nature of advertising revenue and the health of the European economy,

» Sales revenues derived from the resale of advertising space must cover minimum guarantees
payable to franchise owners and deliver a commercial return on any capital investment programme;

e Contractual commitments must be adhered to, including the provision of accurate sales, delivery
and other operating data to franchise owners, and

« Health and safety is of paramount importance given the requirement to post adverlising campaigns
in complex environments.

In order to monitor and minmise any potential adverse impact of these key uncertainties, the Group's
management meets at least once a month to discuss financial and other key performance metrics of the
business, including.

+« Sales and the sales pipeline, key client relationships, research and marketing initiatives;

+ Financial performance by franchise owners, upcoming franchise renewals and potential tender
opportiunities;

+ Delivery statistics and incidences of non-display together with appropriate resolution;

+ Safety and quality indicators such as incidents at work and reviews of the quality of posted campaigns
across nationwide locations, and

« Employee turnover by department and other employee-related matters

The international profite of the Group's operations exposes it to financial risks including the effects of changes
in foreign exchange rates, interest rates, credit risks and liquidity risks.

The Group's central finance department is responsible for ensuring there are appropriate funding
requirements to meet the ongoing requirements of the Group and for managing effectively liquid funds in the
Group. Regular cash flow forecasts are prepared by subsidiaries within the Group and reviewed by
management. In addition it is responsible for managing the interest risks of the Group within guidelines
agreed by the Board. Foreign currency transaction risks are generally managed directly by the operaling
subsidiaries. The Group does not undertake any speculative trading activity in financial instruments

a. Interest rate risk

Itis the Group's objective to minimise the cost of borrowings and maximise the value from its cash resources,
whilst relaining the flexibility of funding opportunities.

The Group has entered into an external term loan with an interest rate which can flex with movements in the
LIBOR interest rate. In addition, the Group also entered into a revoiving facility loan wherein interest is also
subject to movements in the LIBOR interest rate and the financial covenant test results.

b. Currency risk

The Group has significant investments in overseas operations, particularly in Europe, and recurring
exposures to exchange rate fluctuations in respect of foreign currency transactions As a result, movements
in exchange rates can affect the Group’'s statement of financial position and income statement. The Group
seeks to comply with the requirements of hedge accounting where considered appropriate.

Foreign currency transaction exposures result from sales or purchases by subsidiaries within the Group in a
currency other than their functional currency



Doubiepfay | Limited

Strategic Report {continued)

c¢. Financial credit risk
The credst profiles of the Group's customers are obtained from credit rating agencies and are closely
monitored The scope of these reviews includes amounts overdue and credit imits.

Trade receivables are considered impaired when the amount is in dispute; customers are in financial difficulty
or for other reasons which imply there is doubt over the recoverability of the debt.

d. Liquidity risk
The Group aims to mitigate liquidity risk by managing cash generation by its operations, applying cash
callection targets throughout the Group.

The Group's centrai finance depariment is responsible for ensuring there are appropnate funding
requiremenis to meet the ongoing requirements of the Group and for managing effectively liguid funds in the
Group.

Management reviews annual strategy plans, budgets and forecasts, as well as daily cash balances and
weekly forecasts to ensure that oplimal use is made of liquid funds within the Group to avoid unnecessary
borrowing

e. Capital management

The Company aims o manage its capital structure in order 1o safeguard the going concern of the Group and
to provide returns for the Company's shareholders. The Company may maintain or adjust its capitat structure
by adjusting the amount of dividends paid to shareholders, returning capital to shareholders, issuing new
shares or selling assets,

On Behalf of the Board

AFy

Anthony Booker
Director
10 March 2017



Doubleplay | Limited

Directors' Report

The directors present the Doubleplay | Limited (the “Company”) annual report and financial statements for
the year ended 31 December 2016.

The financial statements include the trading results of the Company and its subsidiaries (collectively, the
“Group™).

Directors
For the period, the Directors of the Company were as follows:

Leon Taviansky

Daniel Madden ({resigned on 1 September 2016)
Shaun Gregory (appointed on 23 June 2016)
Anthony Booker (appointed on 23 June 2016)

The Directors hold depositary receipts in Stichting Administratiekantoor Doubleplay which holds the 8
ordinary shares of the Company. The Company maintains liability insurance, which includes indemnity for
its Directors and officers, which is a qualifying third party indemnity provision for the purposes of the
Companies Act 2006, and was in force during the entire financia! peniod and as of the date of approval of the
financial statements.

Dividends

The profit for the year after taxation amounted to £24.8m (year ended 31 December 2015 - £124m) A
dividend amounting to £99.1m was paid to Semper Veritas Holding S.a.r.l., the immediate parent company,
on 30 September 2016.

Future Developments

The Group enters inlo a large number of long term franchise contracts across all territories. These contracts
have a range of expiry dates and are usually subject to a competitive tender at the end of the contract term
The Group was able to renew one of its larger franchise contracts in 2016 and has mobilised for a three year
capital expenditure investment programme on this franchise estate.

The Group continues to assess all tender opportunities based on the strategic focus of the Group.

Financial Instruments
Details of financial instruments are provided in the strategic report on pages 4-6.



Doubleplay I Limited

Directors’ Report {(continued)

Going Concern

The Group's business activities, together with the factors likely to affect its future development, 1ts financial
position, financial risk management objectives, details of its financial instruments and derivative activities,
and its exposure to interest rate, currency, credit and liquidity risks are described in the Strategic Report on
pages 4-6.

The Group has considerable financial resources together with long-term contracts with a number of franchise
owners across different geagraphic areas. As a consequence, the Directors believe that the Group is well
placed to manage its business risks successfully.

The Directors have a reasonable expectation that the Group has adequate resources lo conlinue in
operational existence for the foreseeable future Accordingly, they continue to adopt the going concern basis
in preparing the annual report and accounts.

Disabled employees

Applications for employment by disabled persons are always fully considered, bearing in mind the respective
aptiiudes and abilities of the applicant concerned. In the event of members of staff becoming disabled every
effort is made o ensure that their employment within the Group continues and the appropriate training is
arranged. [t is the policy of the Group that the training, career development and promotion of a disabled
person should, as far as possible, be identical to that of a person who does not suffer from a disability.

Employee Involvement

Consultation with employees or their representatives has continued at all levels, with the aim of ensuing that
their views are taken into account when decisions are made that are likely to affect their interests and that all
employees are aware of the financial and economic performance of their business uruts and of the Group as
a whole

Communication with all employees conlinues through the Group infranet and email communications.

Disclosure of information to the auditors

So far as each person who was a Director at the date of approving this report is aware, there is no refevant
audit information, being information needed by the auditor in connection with preparing its report, of which
the auditor is unaware. Having made enquiries of fellow Directors and the Company’s auditor, each Director
has taken all the steps that he is obliged to take as a Director in order to make himself aware of any relevant
audit information and to establish that the auditor is aware of that information.

Auditors

In accordance with 5.485 of the Compames Act 2006, a resolution is to be proposed to the shareholders for
reappointment of Ernst & Young LLP as auditor of the Group.

On Behalf of the Board

AL

Anthony Booker
Director
10 March 2017



Doubleplay | Limited

Statement of Directors’ responsibilities in respect of the Directors’ report and
the financial statements

The Directors are responsible for preparing the Strategic Report, Directors’ Report and the Group and
Company financial statements in accordance with applicable United Kingdom taw and those International
Financial Reporting Standards as adopted by the European Union.

Under Company Law the Directors must not approve the Group and Company financial stalements unless
they are satisfied that they present fairly the financial position, financial performance and cash flows of the

Group and Company for that period. In preparing the Group and Company financial statements the Directors
are required to:

s select sutable accounting policies in accordance with |AS 8: Accounting Palicies, Changes in
Accounting Estimates and Errors and then apply them consistently,

» present information, including accounting policies, in a manner that provides relevant, reliable,
comparable and understandable information;

» provide additional disclosures when compliance with the specific requirements in IFRSs is
insufficient to enable users to understand the impact of particular transactions, other events and
conditions on the Group and Company’s financial position and financial performance;

» state that the Group and Company have complied with IFRSs, subject to any material depariures
disclosed and explained in the financial statements;

» make judgements and estimates that are reasonable and prudent, and

s prepare the Group and Company financial statements on the going concern basis unless it is
inappropriate to presume that the Group or Company will continue in business.

The Direclors are responsible for keeping adequate accounting records that are sufficient to show and explain
the Group and Company transactions, and disclose with reasonable accuracy at any time the financial
position of the Group and Company, and enable them to ensure that the Group and Company financial
statements comply with the Companies Act 2006. They are also responsible for safeguarding the assets of
the Group and Company, and hence for taking reasonable steps for the prevention and detection of fraud
and other irreqularities.



Independent Auditor’s Report to the Members Of Doubleplay | Limited

We have audited the financial stalements of Doubleplay | Limited for the year ended 31 December 2016
which comprise the Consolidated Income Statement, the Consclidated Statement of Comprehensive Income,
the Consolidated and Company Statements of Financial Posilion, the Consglidated and Company Statements
of Changes in Equity and the Consolidated Cash Flow Statement, and the related notes 1 to 29. The financial
reporting framework that has been applied in therr preparation is applicable law and International Financial
Reporting Standards {{FRSs} as adopted by the Eurcpean Union and, as regards the parent company
financial statements, as applied in accordance with the provisions of the Companies Act 2006.

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

Respective responsibilities of directors and auditor

As explained more fully in the Statement of Directors’ responsibilities set out on page 9, the Directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and fair
view. Our responsibility is to audit and express an opinion on the financial statements in accerdance with
applicable law and International Standards on Auditing (UK and Ireland). Those standards require us to
comply with the Auditing Practices Board's Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit invalves obtaining evidence about the amounts and disclosures in the financial statements sufficient
1o give reasonable assurance that the financial statements are free from material misstatement, whether
caused by fraud or error. This includes an assessment of. whether the accounting policies are appropriate to
the Group's and the Parent Company's circumstances and have been consistently applied and adequately
disclosed; the reasonableness of significant accounting estimates made by the directors; and the overall
presentation of the financial statements. in addition, we read all the financial and non-financial information in
the Annual Report to identify matenal inconsistencies with the audited financial statements and te identify any
information that is apparently materially incorrect based on, or materially inconsistent with, the knowledge
acquired by us in the course of performing the audit. If we become aware of any apparent maternal
misstatements or inconsistencies we consider the implications for our report.

Opinion on financial statements

In our opinion:

+ the financial statements give a true and fair view of the state of the Group’s and of the parent
company's affairs as at 31 December 2016 and of the Group’s profit for the year then ended,;

e the Group financial statements have been properly prepared in accordance with IFRSs as adopted
by the European Union;

« the parent company financial statements have been properly prepared in accordance with IFRSs as
adopted by the European Union and as applied in accordance with the provisions of the Companies
Act 2006; and

« thefinancial statements have been prepared in accordance with the requirements of the Companies
Act 2006.

Opinion on other matter prescribed by the Companies Act 2006

In our opinion the information given in the Strategic Report and the Directors’ Report for the financial year for
which the financial statements are prepared i1s consistent with the financial statements.

10



Independent Auditor’s Report to the Members of Doubleplay | Limited
(continued)

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Companies Act 2006 reguires us to
report to you if, in aur opinion:

+ adequate accounting records have not been kept by the parent company, or returns adequate for
our audit have not been received from branches not visited by us; or

« the parent company financial statements are not in agreement with the accounting 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.

7
if/v\ft % )g/a\,\gd AP
Philip Young (Senior statutory adlitor)

for and on behalf of Ernst & Young LLP, Statutory Auditor

London
10 March 2017
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Doubleplay I Limited

Consolidated Income Statement
For year ended 31 December 2016

Revenue
Cost of sales

Gross profit

Other oparating expenses, net
Distribution expenses
Administrative expenses

Operating profit

Foreign exchange gain/{loss}
Finance expenses, net

Profit before tax
Taxation

Profit for the year

Attributable to:
Equity holders of the parent

Profit for the year relates entirely to continuing operations.

Note

Year ended
31.12.16

£009

381,338
(258,316)

123,022
(489)
{36,021)
(74,951)

11,561

19,639
(14,999)

16,201
8,590
24,791

24,791

12

Restated
Year ended
31.12.15
£000

354,142
(238,826)

115,316
(447)
(34,201)
{56,927)

23,741

(241)
{8.845)

14,655
(2.256)

12,399

12,399



Doubleplay | Limited

Consolidated Statement of Comprehensive Income
For year ended 31 December 2016

Note

Profit for the year

Other comprehensive income to be reclassified through profit
and loss

Foreign exchange (loss)/ gain on transiation differences
Income tax effect 9

Other comprehensive income not to be reclassified through
profit and lass

Actuarial gains on defined benefit pension plans 21

Income tax effect 9

Other comprehensive income for the year, net of tax

Total comprehensive income for the year

Attributable to:
Equity holders of the parent

Year ended
31.12.16
£000

24,791

(21,682)

(21,682)

271

271

(21,411)

3,380

3,380

L

13

Restated
Year ended
31.12.15
£000

12,399

2,570

2,570

594

594

3,164

15,563

15,563




Doublepiay | Limited

Consolidated and Company Statement of Financial Position

At 31 December 2016

Non-current assets
Intangible assets
Property, plant and equipment
Investments
Amounts due from affiliated

undertakings

Other receivables
Prepayments and other assets
Deferred tax asset

Current assets

Cash and cash equivalents
Cther financial assets
Trade and other receivables
Amounts due from affiliated
undertakings

Prepayments and other assets

Total assets

Non-currant liabllitles
Interest-bearing loans and
bomrowings
Employee benefits
Provisions
Other non-current liabilities
Deferred tax liability

Current liabilitles
Trade and other payables
Provisions

Total liabilities
Net (liabilities)/assets

Equity attributable to equity
holders of the parent
Share capital
Share premium
Other reserves
Foreign currency translation reserve
Retained samings

Total equity

Note

17
14

16
15

23

22

Restated

Group Company Group Company Group Company
2016 2016 2015 2015 2014 2014
£000 £000 £000 £000 £000 £000
56,591 - 46,706 - 49,406 -
61,242 - 49,502 - 50,601 -
129 95,343 110 57,279 1,013 54,385

- - - 30.630 - 28,130

1,821 - 1,561 - 1,702 -
7,449 - 5,453 - 3,587 -
34,511 - 18,581 - 21,073 -
161,743 95,343 123,003 87,909 127,382 82,515
20,227 5 57,072 199 49,696 602
446 - 2,487 - - -
103,278 67 102,862 - 93,073 31
233 1,195 181 - 160 -
8,993 - 11,994 - 13,873 -
133,111 1,267 174,596 199 156,802 633
294,914 96,610 297,599 88,108 284,184 83,148
159,709 350 73,278 25,328 78,871 25,328
6,556 - 5,996 - 6,870 -
13,630 - 13,616 - 13,863 -
3,118 7 4,478 4,392 2,366 2,366
6,158 - - - - -
189,171 357 97,368 29,720 101,970 27,694
130,433 71 132,066 31 130,197 144
6,852 - 5.051 - 5,450 -
137,285 71 137,117 31 135,647 144
326,456 428 234,485 29,751 237,617 27,838
{31,542) 96,182 63,114 58,357 46,567 55,310
5,330 5330 53,302 53,302 53,302 53,302

- . 478 478 478 478

2,669 - 1,554 - 570 -
{23,530) 12,443 (1,848) 4,378 {4,418) 1,431
(16,011} 78,409 9,628 199 (3,365) 99
(31,542} 96,182 63,114 58,357 46,567 55,310

The Company has taken advantage of the exemption under Section 408 of the companies Act from presenting
its own profit and loss account. In 2016, the profit for the year amounted to £128.9m (2015 £0.1m)

These financial statements were approved by the board of Directors on 10 March 2017 and were signed on its

behalf by:

A

Anthony Booker
Director
Company registered number: 08604738

14



Doubleplay | Limited

Consolidated and Company Statement of Changes in Equity

Consolidated

Restated
Fareign
Other currency Restated Restated
Share Share reserves translation Retained Total
capital premium reserve earnings  equity
Nofe £000 £000 £000 £000 £000 £000
Balance at 31 December 2014 53,302 478 570 {4,418) (3,365) 46,567
Total comprehensive Income for
the year
Profit for the year - - - - 12,399 12,399
Other comprehensive income - - - 2,570 594 3,164
Total comprehensive income for - - - 2,570 12,993 15563
the year
Transactions with owners,
recordead directly in equity
Equity settled share based payments
22 - - 984 - - 984
Tota! contributions and - - 984 - 984
distributions
Totat transactions with owners of - - aB4 - 984
the company
Balance at 31 December 2015 53,302 478 1,554 {1,848) 9,628 63,114
Total comprehensive
Income/(loss) for the year
Profit for the year - . - - 24,791 24,791
Other comprehensive income/(loss) - - - (21,682) 271 (21,411)
Total comprehensive
Income/(loss) for the year - - - (21,682) 25,062 3,380
Transactions with owners,
recorded directly in equity
Dividends (£1.88 per share) - - - - (99,151) (99,151)
Share capital reduction 23 (47,972) (478) - - 48,450 -
Equity settled share based payments 22 - - 1,115 - - 1,115
Total contributions and (47,972) (478) 1,115 - {50,701) (98,036)
distributions
Total transactions with owners of (47,972) (478) 1,115 - {50,701) (98,0386)
the company
Balance at 31 December 2016 5,330 - 2,669 {23,530) (16,011) (32,542)

15



Doubleplay | Limited

Consolidated and Company Statement of Changes in Equity (continued)

Company
Forgign
currency Total
Share Share translation  Retained parent
capital premium reserve  earnings equity
Note £000 £000 £0D0 £000 £000
Balance at 31 December 2014 53,302 478 1,431 99 55,310
Total comprehensive income for the year
Profit far the year - - 100 100
Other comprehensive income - - 2,947 2,947
Total comprehensive income for the year - - 2,947 100 3,047
Balance at 31 December 2015 53,302 478 4,378 199 58,357
Total comprehensive income for the year
Profit for the year - - 128,911 128,911
Other comprehensive income - - 8,065 - 8,065
Total comprehensive income for the year - - 8085 128911 136,976
Transactions with owners, recorded directly
in equity
Dividends (99,151) (99,151}
Share capital reduction 23 (47,972) (478) - 48,450 -
Total contributions and distributions (47,972) (478) - {50,701) (99,151)
Total transactions with owners of the
company (47,972) (478) - (50,701}  (99.151)
Balance at 31 December 2016 5,330 - 12,443 78,409 96,182

16
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Doubleplay | Limited

Consolidated Cash Flow Statement
For year ended 31 December 2016

Note
Group Group
2016 2015
£000 £000
Cash flows from operating activities
Profit for the year before tax 16,201 14,655
Adjustments for:
Depreciation and amortisation 5 16,864 12,027
Foreign exchange (gains)/losses (19,639) 241
Financial expense, net 8 14,999 8,845
Net loss on sale of property, plant and
equipment 4 1,278 709
Gain on disposal of investment in associates 4 - (174)
Equity setlled share based payment 22 1,115 984
Negative goodwill 3 {239) -
Decrease/(increase) in trade and other
receivables, prepayments and other assels 2,586 (2,142)
Decrease in trade and other payables {2,708) (4,907)
Increase in amounts due from affiliated
undertakings (52) (21)
Movement in other assets (209) (3,969)
Movement in pension and provisions 1,056 (4,673)
Interest paid, net (12,310) {4,015)
Tax paid ) {2,632) (830)
Net cash from operating activities 16,310 16,730
Cash flows from investing activities
Proceeds from sale of property, plant and
equipment 214 572
Purchase of property, plant and equipment {17.966) (10,746)
Acquisition of a subsidiary, net of cash acquired 3 (5.950) -
Proceeds of disposal of subsidiary - 1,102
Net cash used in investing activities {23,703) (9,072)
Cash flows from financing activities
Proceeds from borrowings 19 165,461 -
Payment of loan transaction costs 19 {10,049) -
Repayment of borrowings 19 {60,110) (3,741)
Payment of loan to parent company 19 {24,978) -
Dividends paid to equity holders of the parent
company 28 (99,151) -
Payment of finance lease habilties 19 (548) (815)
Net cash used in financing activities (29,375) (4,556)
Net (decrease)/increase in cash and cash (36,768) 3,102
equivalents
Effect of exchange rate fluctuations on cash held {77) 4,274
Cash and cash equivalents, beginning 17 57,072 49,696
Cash and cash equivalents, end 17 20,227 57,072

17



Doubleplay | Limited

Notes to the financial statements
1. Accounting policies

Daubteplay { Limited (the “Company”) is a company mcorporated and domicied n the United Kingdom.

The Group financial statements cansolidate those of the Company and its subsidiaries {(tagether referred to
as the “Group”) and equity account the Group's interest in associates and jointly controlled entities. The
parent company financial statements present information about the Company as a separate enlity and not
about the Group.

Both the Company financial statements and the Group financial statements have been prepared and
approved by the Directors in accordance with International Financial Reporting Standards as adopted by the
EU (“Adopted IFRSs"). On publishing the Company financial statements here together with the Group
financial statements, the Company is laking advantage of the exemption in 5408 of the Companies Act 2006
not to present its individual income statement and related notes that form a part of these approved financial
statements.

Judgements made by the Directors, in the application of these accounting policies that have significant effect
on the financial statements and estimates with a significant risk of material adjustment in the next year are
discussed in Note 2.

Restatement

In the previous financial year, deferred tax assets amounting to £1.2m was recognised for carry forward
losses in a subsidiary company. However, utilisation of these losses are restricted to subsidiaries which are
not expected to generate future taxable profits. The error was detected in the current financial year and
accordingly, the deferred tax asset was derecognised and the refated tax expense was adjusted
retrospectively.

Certain software development costs were reclassified from tangible to intangible fixed asset in the statement
of financial position to conform to the classification of similar costs incurred in the current year.

The disclosure on staff number and costs were also restated to include balances that were inadvertently
omitted in the prior year.

Exemption from audit by parental guarantee

Under Section 479A of the UK Companies Act 2006, the Company provided parent guarantee to a number
of wholly owned subsidiaries to claim exemption from audit of the subsidiary with respect to fiscal year ending
31 December 2016. The subsidiary companies taking advantage of this exemption are listed below.

Subsidiary undertakings Country of Reglstered
incorporaticn number
Doubleplay Il Limited UK 08604810
Extenon Media Holdings Limited UK 09546482
Doubleplay Il Limited UK 08604817
Exterion Limited UK 10400127
Exteron Media Metro Services (UK) Limited UK 08604811
Exterion Leasing (UK) Limited UK 06423332
Exterion Holdings (UK) Limited UK 06350231
Extenon Heldings 1 (UK) UK 03696712
Exterion Holdings 1l (UK) Limited UK 02942115

Measurement convention

The consolidated financial statements have been prepared on the historical cost basis except for the following
material items in the statement of financial position are stated at their fair value:

) derivative financial instruments

. non-derivative financial mstruments

. available-for-sale financial assets

. non-current assets and disposal groups held for sale

18



Doubleplay | Limited

Notes to the financial statements (continued)

1. Accounting policles (continued)
Change in functional and presentation currency
The Group and Company's functional and presentation currency were previously US dollar.

In 2016, the Group re-financed its external bank loans, distributed dividends to equity holders of its parent
company, and underwent a corporate simplification process, all of which were denominated in Pound Sterling
These events have triggered a change in the Company's functional currency to Pound Sterling effective 30
September 2016

The effect of this change in functional currency was accounted for prospectively. Assets and liabilities were
translated into Pound Sterling at the spot rate on 30 September 2016. The re-translated value of non-
monetary items were treated as their historical cost. Equity items were translated at the exchange rate as at
transaction date. Any resulting exchange rate gains or losses were included in the other comprehensive
income in Company’s standalone and Group's consclidated financial statements.

The presentational currency was retrospectively changed to Pound Sterling and comparatives disclosed in
these financial statements have accordingly been retranslated Assets and liabilities were translated into
Pound Sterling at the closing rate on 31 December 2015 while equity items were translated at the exchange
rate as at transaction date. The income statement and cash flow staterment were translated at the average
rate for the year 2015.

As the presentation currency was retrospectively changed, the Group’s and the Company's Consolidated
Statements of Financial Position as at 31 December 2014, which 1s the earliest comparative period, were
included into these Consolidated Financial Statements.

Basis of consolidation
Business Combinations

The Group accounts for business comhbinations using the acquisition method when control is transferred to
the Group The consideration transferred in the acquisitton is generally measured at fair value, as are the
identifiable net assets acquired. Any goodwill that arises is tested annually for impairment. Any gain on a
bargain purchase is recognised in profit or loss immediately. Transaction costs are expensed as incurred,
except if relaled to the 1ssue of debt or equity securities.

The consideration transferred does not include amounts related to the settlement of pre-existing relationships
Such amounts are generally recognised in profit or loss.

Any contingent consideration payable is measured at fair value at the acquisition date. If the contingent
consideration is classifiad as equity, then it is not re-measured and settlement is accounted for within equity.
Otherwise, subsequent changes in the fair value of the contingent consideration are recognised as profit or
loss

Subsidiaries

Subsidiaries are entities controlled by the Company. The Company controls an entity when it is exposed to,
or has rights to, variable returns from its involvement with the entity and has the ability to affect those returns
through its power over the entity. The financial statements of subsidiaries are included in the consolidated
financial statements from the date on which control commences until the date on which control ceases.
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1. Accounting policies (continued)

Transactions Eliminated on Consoclidation

Intra-group balances and transactions, and any unrealised income and expenses arising from intra-group
transactions, are eliminated. Unrealised gains arising from transactions with equity-accounted investees are
eliminated against the investment to the extent of the Group's interest in the investee. Unrealised fosses are
eliminated in the same way as unrealised gains, but only to the extent that there is no evidence of impairment.

Foreign currencies

Transactions in foreign currencies are translated to the respective functional currencies of Group entities at
the foreign exchange rate ruling at the date of the transaction. Monetary assets and habilities denominated
in foreign currencies at the balance sheet date are retranslated to the functional currency at the fareign
exchange rate ruling at that date. Foreign exchange differences arising on translation are recognised in the
income statement. Non-monetary assets and liabilities that are measured in terms of historical cost in a
foreign currency are translated using the exchange rate at the date of the transaction. Non-monetary assels
and liabilittes denominated in foreign currencies that are stated at fair value are retranslated to the functional
currency at foreign exchange rates ruling at the dates the fair value was determined

The assets and liabilities of foreign operations, including goodwill and fair value adjustments arising on
consoclidation, are translated to the Group's presentational currency at foreign exchange rates ruling at the
balance sheet date. The revenues and expenses of foreign operations are translated at an average rate for
the year where this rate approximates to the foreign exchange rates ruling at the dates of the transactions,
Exchange differences arising from this translation of foreign operations are reported as an item of other
comprehensive income and accumulated in the translation reserve or non-controlling interest, as the case
may be. When a foreign operation is disposed of, such that contro), joint control or significant influence (as
the case may be) is lost, the entire accumulated amount in the foreign currency translation reserve, net of
amounts previously attributed to non-controfling interests, is recycled to profit or loss as part of the gain or
loss on disposal. When the Company disposes of only part of its interest in a subsidiary that includes a foreign
operation while still retaining control, the relevant proportion of the accumulated amount is reattributed to
non-controlling interests. When the Group disposes of only part of its investment in an associale or joint
venture that includes a foreign operation while still retaining significant influence or joint control, the relevant
proportion of the cumulative amount is recycied to profit or loss

Classlification of financial instruments issued by the Group

Financial instruments issued by the Group are treated as equity only to the extent that they meet the following
two conditions’

a) they include no contractual abligations upon the Company (or Group as the case may be) to deliver cash
or other financial assets or to exchange financial assets or financial liabilities with another party under
conditions that are potentially unfavourable to the company (or Group); and

b) where the instrument will or may be settled 1n the Company's own equity instruments, it is either a non-
derivative that includes no obligation to deliver a variable number of the Company's own equity
instruments or is a derivative that will be settled by the Company’s exchanging a fixed amount of cash
or other financial assets for a fixed number of its own equity instruments

To the extent that thus definition is not met, the proceeds of issue are classified as a financial liability. Where
the instrument so classified takes the legal form of the Company's own shares, the amounts presented in
these financial statements for called up share capital and share premium account exclude amounts in relation
to those shares.
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Non-derivative financial instruments

Non-derivative financial instruments comprise trade and other receivables, cash and cash equivalents,
investments in jointly controlled entities, associates and subsidiaries, loans and borrowings, and trade and
other payables.

Trade and other receivables

Trade and other receivables are recognised initially at fair value. Subsequent to initial recognition they are
measured at amortised cost using the effective interest method, less any impairment losses.

Trade and other payables

Trade and other payables are recognised initially at fair value. Subsequent to initial recognition they are
measured al amortised cost using the effective interest method.

Investments in jointly controlled entities, associates and subsidiarfes

Investments in jointly controlled entities, associates and subsidiaries are carried at cost less imparrment in
the parent company accounts

Cash and cash equivalents

Cash and cash equiwvalents comprise cash balances and call deposits. Bank overdrafts that are repayable on
demand and form an integral part of the Group's cash management are included as a component of cash
and cash equivalents for the purpose only of the cash flow statement

Interest-bearing borrowings

Interest-bearing borrowings are recognised initially at fair value less afttnbutable transaction coslts.
Subsequent to initial recognition, interest-bearing borrowings are stated at amaortised cost using the effective
interest method.

Derivative financial instruments

Derivative financial instruments are recognised at fair value. The gain or loss on re-measurement to fair value
is recognised immediately in profit or loss.

Intra-group financial instruments

Where the Company enters into financial guarantee contracts to guarantee the indebtedness of other
companies within the Group, the Company considers these to be insurance arrangements and accounts for
them as such. In this respect, the Company treats the guarantee contract as a contingent liability until such
time as it becomes probable that the Company will be required to make a payment under the guarantee.

Property, plant and equipment

Property, plant and equipment is stated at historical cost less accumulated depreciation and accumulated
impairment losses, Cost includes the oniginal purchase price of the asset and the costs attributable to bringing
the asset to its working condition for its intended use.

Where parts of an item of property, plant and equipment have different useful lives, they are accounted for
as separate items of property, plant and equipment.

Leases in which the Group assumes substantially all the nsks and rewards of ownership of the leased asset
are classified as finance leases. Where land and buildings are held under leases the accounting treatment of
the land is considered separately from that of the buildings. Leased assets acquired by way of finance lease
are 'stated at an amount equal to the lower of their fair value and the present value of the minimum lease
payments at inception of the lease, less accumulated depreciation and less accumulated impairment losses
Lease payments are accounted for as described below.
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Property, plant and equipment (continued)

Depreciation is charged to the income statement on a straight-line basis over the estimated useful lives of
each part of an item of property, plant and equipment. Land is not depreciated The estimated useful lives
are as follows.

Advertising Structures 10 years or life of contract for Tradilional and 3-10 years for Digital
Computer Equipment 3-5 years

Leasehold improvements shorter of lease contract term ar life of the improvement

Bulldings 30-33 years

Vehicles 4-10 years

Furniture and fixtures 10 years

Capitalised leases shorter of franchise contract or life of the assets

Traditional adverlising structures relate to non-animated, static advertising displays. Digital advertising
structures relate to advertising displays where advertising content is displayed electronically.

Depreciation methods, useful lives and residual values are reviewed at each reporting date

Construction in progress ("CIP"} include components and finished goods purchased for incorporation into
advertising sites, which are recorded at the lower of cost and net realisable value of the separate items of
stock or of groups of similar items. Net realisable value is the price at which stocks ¢an be scld in the normal
course of business after allowing for the cost of realisation. Assets in the course of construction are recorded
at cost to date and represents the amount of other expenditure on advertising sites which are not yet installed
or ready for service,

Intangible assets and goodwill
Goodwill

Goodwill is stated at cost less any accumulated impairment losses. Goodwill is allocated to cash-generating
units and is not amortised but is tested annually for impairment. In respect of equity accounted investees, the
carrying amount of goodwill is included in the carrying amount of the investment in the investee.

Other intangible assels

Ofther intangible assels that are acquired by the Group are stated at cost less accumulated amortisation and
less accumulated impairment losses. The carrying values of other intangible assels are reviewed for
imparrment when events or changes n circumstances indicate the carrying value may not be recoverable.

Research and deveiopment costs

Research costs are expensed as incurred. Development expenditures on an individuai project are recognised
as an intangible asset when the Group can demonstrate:

The technical feasibility of completing the intangible asset so that the asset will be available for use
its intention to complete and its ability and intention to use the asset

How the asset will generate future economic benefits

The availability of resources to complete the asset

The ability to measure reliably the expenditure during development
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Intangible assets and goodwill {continued)

Following inihial recognition of the development expenditure as an asset, the asset I1s carried at cost less any
accumulated amortisation and accumulated impairment losses. Amortisation of the asset begins when
development 1s complete and the asset is available for use. It is amortised over the period of expected future
benefit. During the period of development, the asset is tested for impairment annually.

Amortisation

Amortisation is charged to the income statement on a straight-line basis over the estimated useful lives of
intangible assets unless such lives are indefinite. Intangible assets with an indefinite useful Iife and goodwill
are systematically tested for impairment at each balance sheet date. Other intangible assets are amortised
from the date they are available for use. The estimated useful lives are as follows.

Franchise rights 2-10 years
Order backlog 3 months
Licenses and software 5to 20 years

Impairment excluding deferred tax assets
Financial assets (including receivables)

Afinancial asset not carried at fair value through profit or loss 1s assessed at each reporting date to determine
whether there 1s objective evidence that it is impaired. A financial asset 1s imparred if objective evidence
indicates thal a loss event has occurred after the inihal recognition of the asset, and that the loss event had
a negative effect on the estimated future cash flows of that asset that can be estimated reliably

Animparment loss in respect of a financial asset measured at amortised cost is calculaled as the difference
between its carrying amount and the present value of the estimated future cash flows discounted at the
asset’s original effective interest rate. Interest on the impaired asset continues to be recognised through the
unwinding of the discount When a subsequent event causes the amount of impairment loss to decrease, the
decrease in impairment loss is reversed through profit or loss.

Non-financial assels

The carrying amounts of the Group's non-financial assets, other than deferred tax assets, are reviewed at
each reporting date to determine whether there is any indication of impairment If any such indication exists,
then the asset’s recoverable amount is estimated. For goodwill, and intangible assets that have indefinite
useful hives or that are not yet available for use, the recoverable amount is estimated each year at the same
time.

The recoverable amount of an asset or cash-generating unit is the greater of ils value in use and its fair value
less cosis to sell. In assessing value in use, the estimated future cash flows are discounted to their present
value using a pre-tax discount rate that reflects current market assessments of the time value of money and
the rnisks specific to the asset. For the purpose of impairment testing, assets that cannot be tested individually
are grouped together into the smallest group of assets that generates cash inflows from continuing use that
are largely independent of the cash inflows of other assets or groups of assels (the “cash-generating unit”).
The goodwill acquired In a business combination, for the purpose of imparrment testing, is allocated lo cash-
generating units, or (*“CGU"). Subject to an operating segment celling test, for the purposes of goodwill
impairment testing, CGUs te which goodwill has been allocated are aggregated so that the level at which
impairment is tested reflects the lowest level at which goodwill is monitored for internal reporting purposes.
Goodwill acquired in a business combination is allecated to groups of CGUs that are expected to benefit from
the synergies of the combination
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Impairment excluding deferred tax assets (continued)

An impairment loss is recognised if the carrying amount of an asset or its CGU exceeds its estimated
recoverable amount. Impairment losses are recognised in profit or loss. Impairment losses recognised n
respect of CGUs are allocated first to reduce the carrying amount of any goodwill allocated to the units, and
then to reduce the carrying amounts of the other assets in the unit {(group of units) on a pro rata basis.

An impairment loss in respect of goodwill is not reversed. In respect of other assets, impairment losses
recognised in prior periods are assessed at each reporting date for any indications that the loss has
decreased or no longer exists An impairment loss is reversed if there has been a change in the estimates
used to determine the recoverable amount An impairment loss 1s reversed only to the extent that the assel’s
carrying amount does not exceed the carrying amount that would have been determined, net of depreciation
or amortisation, if no impairment loss had been recognised.

Employee benefits
Defined contribution plans

A defined contnibution plan is a post-employment benefit plan under which a company pays fixed contnbutions
into a separate entity and will have no legal or constructive obligation to pay further amounts Obligations for
contributions to defined contribution pension plans are recognised as an expense in the income statement in
the periods during which services are rendered by employees.

Defined benefit plans

A defined benefit plan is a post-employment benefit plan other than a defined contribution plan. The Group's
net obligation in respect of defined benefit pension plans and other post-employment benefits is calculated
separately for each plan by estimating the amount of future benefit that employees have earned in return far
their service in the current and prior periods, that benefit is discounted to determine its present value, and the
fair value of any plan assets (at bid price) and any unrecognised past service costs are deducted. The liability
discount rate is the yield at the balance sheet date an AA credit rated bonds denominated in the currency of,
and having maturity dates approximating to, the terms of the Group’s obligations. The calculation is performed
by a qualfied actuary using the projected unit credit method. When the calculation results in a benefit to the
Group, the recognised asset is limited to the total of any unrecognised past service costs and the present value
of benefits available in the form of any future refunds from the plan, reductions in future contributions to the
plan or on settiement of the plan and takes into account the adverse effect of any minimum funding
requirements

All actuarial gains and losses were recognised in the period they occur directly into equity through the
statement of comprehensive income

Share based payment

Employees (including senior executives} of the Group are invited to participate in the equity of the Company
through depository receipts held by a Dutch foundation Stichting Adminstratiekantoor Doubleplay as
consideration for services rendered,

Equity settled transactions

The cost of equity-settled transaction is determined by the fair value at the date when the grant is made using
an appropriate valuation method.

That cost is recognised, together with a corresponding increase in other reserves in equity, over the period
in which the performance and/or service conditions are fulfilled in employee benefits expense. The
cumulative expense recognised for equity-settled transactions at each reporting date until the vesting date
reflects the extent to which the vesting period has expired. The expense or credit in the income statement
for a period represents the movement in cumulative expense recognised as at the beginning and end of that
period and is recognised in employee benefits expense.
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1. Accounting policies (continued)
Equity settled transactions (continusd)

No expense is recognised for awards that do not ultimately vest, excepl for equity-settled transactions for
which vesting are conditional upan a market or non-vesting condition. These are treated as vesting
irrespective of whether or not the market or non-vesling condilion is satisfied, provided that all other
performance and/or service conditions are satisfied.

When the terms of an equity-settled award are modified, the minimum expense recognised is the expense
had the terms had not been modified, if the ariginal terms of the awards are met. An additional expense 15
recognised for any modification that increases the total fair value of the share-based payment transaction, or
is otherwise beneficial to the employee s measured at the date of modification.

Provisions

A provision is recognised in the statement of financial position when the Group has a present legal or
constructive obligation as a result of a past event, that can be reliably measured and it is probable thal an
outflow of economic benefits will be required to settle the obligation. Provisions are determined by discounting
the expected future cash flows at a pre-tax rate that reflects risks specific to the liability.

Revenue

Turnover represents the amounts (excluding the value added tax) derived from the provision of goods and
services to customers during the year, net of commissions and discounts.

The Group's reported revenue consists of media and production revenues. Media revenues are recognised
rateably over the period that the advertisement I1s displayed. Production revenues are recognised in total on
the first day the advertisement is displayed. Deferred revenue represents revenue when customers have
been invoiced prior to the display of the advertisement or the completion of the production, this is released
to the iIncome statement when the recognition criteria have been met.

The Group operates within five geographical markets, the UK, France, Netherlands, Ireland and Spain.

The Company falls outside the scope of IFRS 8, therefore the Group 15 not required nor has it elecled lo
provide details of its operating segments

Expenses
Operating lease payments

Payments made under operating leases are recognised in the income statement on a straight-line basis over
the term of the lease. Lease incentives received are recognised in the income statement as an integral part
of the total lease expense.

Finance lease payments

Minimum lease payments are apportioned between the finance charge and the reduction of the outstanding
liability. The finance charge is allocated to each period during the lease term so as to produce a constant
periodic rate of interest on the remaining balance of the liability

Finance income and expenses

Finance expenses comprise interest payable, finance charges on finance leases recognised in profit or loss
using the effective interest method, unwinding of the discount on provisions, and net foreign exchange losses
that are recognised in the income statement (see foreign currency accounting policy). Borrowing costs that
are directly attributable to the acquisition, construction or production of an asset that takes a substantial time
to be prepared for use, are capitalised as part of the cost of that asset Finance income comprise interest
receivable on funds invested, dividend income, and net foreign exchange gains.

Interest income and interest payable I1s recognised in profit or loss as it accrues, using the effective interest
method Dividend income is recognised Iin the income statement on the date the entity's nght to receive
payments is established Foreign currency gains and lasses are reported on a net basis.
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Taxation

Tax on the profit or loss for the year comprises current and deferred tax. Tax s recognised in the income
stalement except to the exlent that it relates to items recognised directly in equity, in which case it is
recognised in equity.

Current tax is the expected tax payable or receivable on the taxable income or loss for the year, using tax
rates enacted or substantively enacted at the balance sheet date, and any adjustment to tax payable In
respect of previous years.

Deferred tax is provided on temporary differences between the carrying amounts of assels and liabilities for
financial reporting purposes and the amounts used for taxation purposes. The following temporary differences
are not provided for: the initial recognition of goodwill; the inttial recognition of assets or liabilities that affect
neither accounting nor taxable profit other than in a business combination, and differences relating to
investments in subsidiaries {o the extent that they will prabably not reverse in the foreseeable future. The amount
of deferred tax provided 1s based on the expected manner of realisation or settlement of the carrying amount of
assets and liabilities, using tax rates enacted or substantively enacted at the balance sheet date.

A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will be available
against which the temporary drference can be utiised.

New and amended standards and interpretations

The fallowing IFRS has been applied for the first time in 2016 with no material impact on the annual consolidated
financial statements of the Group.

« Amendments to IAS 16 and IAS 38 'Clarification of Acceptable Methods of Depreciation and
Amortisation’ (effective for annual periods beginning on or after 1 January 2016). The adoption of
this amendment did not have any impact on the Group as depreciation or amortisation methods
applied are not based on revenue;

+  Amendments to |1AS 27: 'Equity Method in Separate Financial Statements' (effective for annual
periods beginning on or after 1 January 2016). The amendments reinslate the equity method as an
accounting option for investments in subsidiaries, joint ventures and assaciates in an entity's
separate financial statements. The adoption of this amendment did not have any impact on the
Group or Company as investments continue to be accounted for at costs in the separate financial
statements of the Company,

New and revised IFRSs that have been issued but are not yet effective

The following adopted IFRSs have been issued but have not been applied by the Group in these financial

statements. Therr adoption is not expected to have a material effect on the financial statements unless

otherwise indicated.

* |FRS 15 Revenue from Contracts with Customers - IFRS 15 was issued in May 2014 and establishes

a new five-step model that will apply to revenue arising from contracts with customers. Under IFRS
15 revenue is recognized at an amount that reftects the consideration to which an entity expects to
be entitled in exchange for transferring goods ar services to a customer. The principles in IFRS 15
provide a mare structured approach to measuring and recognizing revenue. The new revenue
standard is applicable to all entities and will supersede all current revenue recagnition requirements
under IFRS. Either a full or modified retrospective application 1s required for annual periods
beginning on or after 1 January 2018 with earty adoption permitted. The Group is currently assessing
the impact of IFRS 15 and plans to adopt the new standard on the required effective date.
During 2016, the Group performed a preliminary assessment of IFRS 15, which is subject to changes
arising from a more detailed ongoing analysis. Furthermore, the Group is considening the
clarfications 1ssued by the IASB in April 2016 and will monitor any further developments. The Group
is in the business of advertising. In particular the Group recognized revenues from the display of
media and production revenue related to that media display.
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New and amended standards and interpretations (continued)

(a) Media revenue: contracts with customers in which the display of advertisement is generally
expected to be the only perfermance obligation. The Group expects that revenue recognition will
occur rateably over the pericd that the advertising 1s displayed, similar to the current approach.
In preparing for IFRS 15, the Group is considering the existence of variable considerations.
Some contracts with customers provide volume rebates. Currently, the Group recognizes media
revenue at the fair value of the consideration recewved or receivable, net of volume rebates. If
revenue cannot be reliably measured, the Group defers revenue recognition until the uncertainty
15 resolved. Such provisions give rise to variable consideration under IFRS 15, and will be
required to be estmated at contract inception IFRS 15 requires the estimated variable
consideration to be constrained o prevent over-recognition of revenue. The Group continues to
assess individual contracts to determine the estimated potential variable considerations and
related constraint

(b) Production revenue: contracts with customers in which the production of advertising material is
generally expected to be the only performance obligation. The Group expects that revenue
recognition will occur on the first day that the advertisement is displayed, similar to the current
approach

Presentation and disclosure requirements: IFRS 15 provides presentation and disclosure

requirements, which are more detailed than under current IFRS. The presentation requirements

represent a significant change from current practice and significantly increases the volume of
disclosures required in Group's financial statements. Many of the disclosure requirements in IFRS

15 are completely new. The Group is reviewing policies and procedures necessary to collect and

disclose the required information.

e IFRS 16 ‘Leases’ effective for periods beginning on or after 1 January 2018. The standard provides
a single lessee accounting model, requiring lessees to recognise right of use assets and lease
habilities in the balance sheet. The impact of future adoption is currently under review,

* IFRS 9 'Financial Instruments' (effective for annual periods beginning on or after 1 January 2018)
as issued reflects the first phase of the IASB’s work on the replacement of 1AS 39 and applies to
classification and measurement of financial assets and financial liabilities as defined in IAS 39.The
adoption of this standard 15 not expected to have a material impact to the Group,

¢ Amendments to IAS 7 Statement of Cash Flow: Disclosure Initiative (effective for annual periods
beginning on or after 1 January 2017). The amendments in Disclosure Initiative (Amendments to
IAS 7) come with the objective that entities shall provide disclosures that enable users of financial
statements to evaluate changes in liabilities arising from financing activities (such as changes from
financing cash flows, changes arising from obtaining or losing contro! of subsidiaries or other
businesses, the effect of changes in foreign exchange rates, changes In fair values). The adoption
of this standard is expected to be relevant to the Group but would not cause significant changes to
its accounting policies,

s Amendments to IFRS 2: Classification and Measurement of Share-based Payment Transactions
(effective for annual periods beginning on or after 1 January 2018). The adoption of this amendment
is not expected to have any impact on the Group as there are no cash-settled share-based payments
in the Graup;

¢ Amendments to !AS 12 ‘Recognition of Deferred Tax Assets for Unrealised Losses’ {effective for
annual periods beginning on or after 1 January 2017) The adoption of this amendment is not
expected to have any impact on the Group as there are ne debt instruments measured at fair value

The Group will normally adopt new standards at the effective date.
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2. Accounting estimates and judgements

The preparation of the Group's consolidated financial statements requires management to make judgements,
estimates and assumptions that affect the reported amounts of revenues, expenses, assets and liabilities
Uncertainty about these assumptions and estimates could result in outcomes that require a material
adjustment in future periods, to the carrying amounts of assets or iabilities affected.

a. Judgements

Impairment of non-financial assets

The Group performs annual impairment test for goodwill. For non-financial assets other than goodwill, the
Group assesses at each reporting date, whether there is an indication that an asset may be impaired.
Impairment exists when the carrying value of an asset or CGU exceeds its recoverable amount, which is the
higher of its far value less costs of disposal and its value in use. The recoverable amount is determined for
each of the operating markets which generate independent cash flows. For the purpose of impairment testing,
management has calculated value in use by discounting future cash flows to their present value using a pre-
tax discount rale that reflects the current markel assessments of the time value of money and the risks specific
to each individual market

The Group bases its impairment calculation on detailled budget and long range plan, which are prepared
separately for each of the Group's CGUs. This do not include restructuring activities that the Group 1s not yet
committed to or significant future investments that will enhance the assets’ performance of the CGU being
tested. The budget covers the immediately succeeding year and the long range plan covers the following
four years. A long-term growth rate is calculated and applied to project future cash flows after the fifth year
The resuiting value 1s compared to the carrying value of the CGUs to determine any impairment

Dilapidation provisions

The Group recognises a provision for taking down or removing advertising structures as agreed in franchise
agreements as well as the estimated costs for returning its leased bulldings and warehouses to its original
state at the end of the lease term. Dilapidation costs are provided at the present value of expected costs to
settle the obligation using estimated cash flows. The cash fiows are discounted at the risk free rate with a
similar currency and remaining term as the provision. The unwinding of the discount is expensed as incurred
and recognised in the consolidated income statement as a finance cost. The estimated future costs of taking
down or removing adverlising structures are reviewed annually and adjusted as appropriate

b. Estimates

Litigation provisions

The Group recognises a provision for estimated cash outflow arising from outstanding litigations or claims
brought against companies within it, A provision 1s only recognised when it is probable that an outflow of
economic events will be required to settle the obligation based on the expert advice of its internat and external
legal counsel. If the effect is material, the provisions are determined by discounting the expected future cash
flows at a pre-tax rate that reflects the current market assessments of the time value of money and when
appropriate, the risks to the liability.

Employee benefits

The Group has pension arrangements in France in respect of a retirement indemnity plan and jubilee awards.
These defined benefit plans are not backed by assets for this respective purpose and therefore a provision
is recorded for the full obligation based on an actuarial valuation prepared by an independent actuary. An
actuarial valuation involves making various assumptions that may differ from actual developments in the
future These include the determination of the discount rate, inflation rate, future salary and future pension
increases. Due to the complexities involved in the valuation, a defined benefit obligation is highly sensitive to
changes in these assumptions. All assumptions are reviewed at each reporting date.

The key assumptions used to determine the present value of the obligation are disclosed and further
explained in Note 21.
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Tax estimates

The Group’s tax charge is based on the results for the period and tax rates in effect. The determination of
appropriate provisions for current and deferred income taxation requires the Group to take into account
anticipaled decisions of tax authonties and estimate the Group's ability to utllise tax benefits through future
earnings and tax planning. These estimates and assumptions may differ from future events.

3. Business combinations

Acquisitions in in the current year

On 17 February 2016, the Group acquired all of the issued shares of Centercom Winkelcenira B.V.
(“Centercom®), a private company with imited hability based in Amstelveen, Netherlands. Centercom has
been in operation since 2001, offering advertising space in commercial centres and is active in outdoor
advertising in over 60 Dutch cities. The acquisition of Centercom is in line with the Group’s plan to expand its
business’ presence in the Dutch market.

The tota! considaration of €10.1m {£7.8m) is made up of an initial cash consideration of €7.6m (E5 9m) and
a contingent consideration based on future revenue with a fair value of €2.4m (£1.9m).

Assets acquired and liabilities assumed

The fair values of the identifiable assets and liabilities of Centercom as at the date of acquisition are
summarized below.

Fair value
recognised
on
acquisition
£000
Assets
Property, plant and equipment (Note 10) 1,303
Franchise rights {Note 11) 9,263
Accounts recelvable 89
Other current assets 269
Cash and cash equivalents 25
Liabilities
Trade accounts payable (363)
Accruals (229)
Other liabilities (31)
Deferred tax liability (Note 13) (2,229)
Net identifiable assets and liabilities 8,097
Negative goodwill — taken to the profit and loss (Note 4) (239)
Total purchase consideration 7,858

Negative goodwill of £238k resulted from a lower purchase price compared to the estimated fair value of the
net identifiable assets at acquisition date. This represents the Group’s favourable negotiating position at the
time of the deal and expected cost and revenue synergies.

Analysis of cash flows on acquisition:

Cash paid for the acquisition of the subsidiary included in cash flows from investing activities is €7.6m
(£5 9m). Transaction costs of the acquisition were minimal.
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Contingent consideration

The purchase agreement with the previous owner of Centercom, includes a contingent consideration based
on revenues generated over the earn-out period and the number of contracts renewed. The fair value of the
contingent consideration was estimated to be €2.4m (£1.9m) determined by an independent valuation using
discounted cash flow method. The undiscounted amount of the contingent consideration at the time of
acquisition is €3.7m payable in September 2018,

From the date of acquisition, Centercom contributed £4m of revenue and £76k of profit before tax from
continuing operations of the Group. If the acquisition took place at the beginning of the year, Centercom
would have contributed £4m of revenue and £43k lgss before tax from continuing operations of the Group.

4, Revenue and other operating expense, net

a) Revenue by segment

A breakdown of revenue by geographical market was not included as it is prejudicial to the interest of the
Group.

b) Other operating expense, net

Year ended Year ended
31,1216 31.12.15
£000 £000
Net loss on disposal of property, plant and equipment (1,278) (709)
Negative goodwill (Note 3) 239 -
Gain on disposal of investment in associates - 174
Other income 550 88
(489) {447)
5. Expenses and auditor's remuneration
Included in operating profit are the following:
Year ended Year ended
31.1216 31.12.15
£000 £000
Restructuring and severance costs expensed as incurred — included in
administrative expenses 3,124 1,014
Crepreciation 11,516 8,448
Amortisation 5,348 3,578
Professional fees 12,961 7.118
Expenses incurred from related parties (see Note 28) 7,657 1,661
Operating lease expense-land and buildings 2,651 2,436
Operating lease expense-vehicles and equipment 3,338 2,959
Auditor's remuneration.
Year ended Year ended
31.12.16 31.12.15
£000 £000
Audit of these financial statements 32 27
Amounts receivable by the Company's auditor and its associates in respect of:
Audit of financial statements of subsidiaries of the Company 496 489
Audit-related assurance services 7 4
Tax services 42 77
Other services 83 -
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Notes to the financial statements (continued)
6. Staff numbers and costs

The average number of persons employed by the Group (including Directors} during the year, analysed by
category, was as follows.

Number of Number of

employees employees

Year ended Year ended

311216 311215

(Restated)

By activity:

Sales and marketing 486 486
Operations 118 130
Administration 286 290
890 906

== T o]

The aggregate payroll costs of these persons were as follows:
Year ended Year ended

31.12.16 31.12.15

£000 £000

{Restated)
Wages and salaries 39,394 42,789
Social security costs 9,701 9,468
Contributions to defined contribution plans 804 1,150
Expenses related to defined benefit plans {175) 191
Equity setiled share based payment 1,115 984
50,839 54,582

7. Directors’ remuneration

Year ended Year ended

31.12.16 31.12.15

£000 £000
Directors’ emoluments 1,152 589
Company contnbutions to monay purchase pension plans 63 45
1,215 634

The aggregate of emoluments and amounts receivable under long term incentive schemes of the highest
paid Director was £444k (2015-£307k), and Company pension contributions of £32k (2015-£34k) were made
to a money purchase scheme on his behalf. Pension contributions were paid on behalf of all Directors.
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8. Finance expenses, net

Finance income
Interest income on bank accounts
Intarest on loan receivable from affilated undertaking

Finance expense

Interest on senior facility agreement

Interest on lean from affiliated undertaking

Interest expense on financial liabilities measured at amortised cost
Unwind of discount on provisions

Other interest

Finance incomel/(expenses}, net

Year ended
311216
£000

62
13

75

(6,728)
(1,528)
(6,315)
(219)
(284)

(15,074}

(14,999)

Year ended
31.12.15
£000

79
12

91

(3,716)
(2,065)
(2.304)
(405)
(446)

(8.936)

(8,845)

Other interest includes interests on the defined pension scheme and the unwinding of the discount on the

finance lease liabilities and long-term receivables.

9, Taxation

Recognised in the income statement

Current tax expense

Current year
Current tax expense

Deferred tax expense/{credit)

Ongination and reversal of temporary differences

Pnor year adjustment

Change in tax rate

Recognition of previously unrecognised deferred tax asset

Tax expensel{credit) in income statement

Income tax recognised in other comprehensive income

Actuarial loss on defined benefit pension plans

Year ended
31.12.16
£000

2.348
2,348

5,162

1,000

1,079
(18,179)

(10,938)

(8.580)

Year ended
31.12.16
£000

32

Year ended
31,1215
£000

746
746

2,782
(395)

1,259
(2,136)

1510

2,256

Year ended
31.12.15
£000
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9, Taxation (continued)

Reconcillation of effective tax rate

Profit before tax

Tax using the UK corporaton tax rate of 20% (2015- 20.25% )
Effect of tax rates In foreign junsdictions

Prior year adjustments

Previously unrecognised deferred tax now recognised
Previously unrecognised tax losses now recognised
Previously unrecognised tax losses now utilised
Deferred tax asset not recognised

Local and state taxes

Non deductible expenditure

Taxable income on reversal of impairment

Change in tax rate

Year ended Year ended
31.12.16 31.12.15
£000 £000
16,201 14,655
3,240 2,968
(870) (387)
1.000 (395)
(16,962} (204)
(1,217) (1,933)
{1,386) (468)

- 612

862 745
1,509 60
4,155 -
1,079 1,258
(8,590) 2,256

The taxable income on reversal of impairment relates to the gain recogmised in one of the subsidiaries upon
reversal of an impairment of anintragroup receivable. The impairment previously recognised was considered
as a tax deductible item for local corporation tax purposes in the year it was recorded and was included in
the brought forward losses.

10. Property, plant and equipment — Group

Land,
Buildings and Furniture & Capitalised
Leasehold Fixtures and Advertising Construction leases
Improvements Computers Structures in Progress Vehicles  Total
£000 £000 £000 E000 £000 £000  £000
(Reslated)

Cost
Balance at 1 January 2016 2,364 5,372 52,777 5,684 796 146 67,139
Additions 112 493 2,569 12,981 2,324 15 18,494
Transfers 1,284 708 5,054 (9,477) 548 - (1,883)
Disposals - (77) (6,958) (728) - (53) (7.816)
Acquisition of subsidiary {Note 3) . - 1,000 303 - - 4303
Effect of movements in {oreign
exchange 267 352 7,629 298 - 22 8,568
Balance at 31 December 2016 4,027 6,848 62,071 9,061 3,668 130 85,805
Depreciation and impairment
Balance at 1 January 2016 377 3,987 12,290 - 787 106 17,547
Depreciation charge for the year 295 1.121 10,007 - 67 26 11,516
Disposals - (77 (6,024) - - (59) (6.160)
Effect of movements in foreign
exchange 40 205 1,398 - - 17 1,660
Balance at 31 December 2016 712 5,236 17,671 - 854 90 24,563
Net book value at 391 December
2016 3,315 1,612 44,400 9,061 2,814 40 61,242
Net book value at 1 January 2016 1,987 1,385 40,487 5,684 9 40 49,592

Transfers relate to software development costs reported in construction i progress and capitalized as
intangible assets upon completion
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Notes to the financial statements (continued)

11. Intangible assets — Group .
Franchise Order

Goodwill rights backlog Other Total
£000 £000 £000 £000 £000
{Restated)

Cost
Balance at 1 January 2016 17,914 33,344 14,894 3,453 69,605
Additions - - - 322 322
Transfers - - - 1,883 1,883
Disposals - - (10,008) - (10,008)
Acquisition of subsidiary (Note 3) - 9,263 - - 9,263
Effect of movements in foreign exchange 1,267 2,37 (212) 596 4,022
Balance at 31 December 2016 19,181 44978 4,674 6,254 75,087
Amortisation and impairment
Balance at 1 January 2016 - 7,441 14,894 564 22,899
Amortisation for the year - 4,677 - 671 5,348
Disposals - - (10,008) - (10,008}
Effect of movements in foreign exchange - 343 (212) 126 257
Balance at 31 December 2016 - 12,461 4,674 1,361 18,496
Net book value 19,181 32,517 - 4,893 56,591
At 31 December 2016 e,
At 1 January 2016 17,914 25,903 - 2,889 46,706

Transfers relate to software development costs reported in construction in progress and capitalized as intangible assets
upon completion.

Others include non-compete agreement, software development costs and amounts invested in CIE assets which were
considered as license costs.

Impairment testing

Goodwill arising from the business combination has been allocated to cash generating units as follows:

Goodwill Goodwill

2016 2015

£000 £000

United Kingdom 10,352 10,352
France 7,326 6,274
Netherlands 1,503 1,288
19,181 17,914

The Group performed its annual impairment test in November 2016 The recoverable amounts of the CGUs were
calculated with reference to its value in use. In calculating this value, management used information from the
most recent budget and long range plan which were prepared separately for each of the CGUs. The cash flows
used In the impairment test exclude restructuring activities that the Group is not yet committed to significant future
investments that will enhance the assets' performance of the CGU being tested. The budget cash flows include
the immediately succeeding year and the long range plan covers the following four years.
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Notes to the financial statements (continued)

11. Intangible assets — Group {(continued)

The key assumptions used in value in use calculations are as follows:

Discount rates — Discount rates represent the current market assessment of the risks specific to each CGU, taking
into consideration the time value of money and the individual risks of the underlying assets that have been
incorporated in the cash flow estimates. The discount rate calculation is based on the specific circumstances of
the Group and its operating segments and is derived from the weighted average cost of capital (WACC) of each
individual CGU The WACC takes into account both debt and equity. The cost of equity is derived from the
expected return on investment by the Group's investors. The cost of debt is based on the interest-bearing
borrowings the Group is obliged to service. Adjustments to the discount rate are made to factor in the specific
amount and timing of the future tax flows in order to reflect a post-tax discount rate Pre-tax discount rates «n 2016
range fram 11.2% to 13 7% (2015: 11.7% to 13.7%).

Sensitivity testing showed that no reasonably possible adjustment to the discount rate would lead fo impairment
It would need a rise in post-tax discount rates in the UK by 61.7% to result in impairment whilst discount rates
must increase by mare than 59.6% to result to impairment in the Netherlands and 11.4% in France.

Revenue growth rate estimales — Growth rates used are consistent with the growth rates assumed in the long
range plan which is within a range of 1-3%. Management recognises that the economic conditions of the country
where CGU's operate can have a significant impact on growth rate assumptions.

Sensitivity tesling showed that a reasonably possible adjustment to the assumption for revenue growth being a
reduction to nil for each period would not have led to impairment in any CGU at 31 December 2016.
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12. Investments

Group

At 31 December, the Group is comprised of the Company and the following investments in subsidiaries, associates

and joint ventures.

Subsidlary undertakings ﬁ?:i?;rgrg:lon SIGTS’S of shares (z)g:réership
Doubleplay Il Limited UK Ordinary 100%
Exterion Media Holdings Limited UK Ordinary 100%
Doubleplay 11l Limited UK Ordinary 100%
Extenon Limited UK Ordinary 100%
Exterion Firewalker || (BDA) Limited Bermuda Ordinary 100%
Extenon Group Holdings Limited Cayman Istands Ordinary 100%
Exterion Media Metro Services (UK) Limited UK Ordinary 100%
Exterion Leasing (UK) Limited UK Ordinary 100%
Exterion Holdings (UK) Limited UK Ordinary 100%
Firewalker 3 LLC USA Membershie  100%
Exterion Holdings | (Netherlands) B.V. Netherlands g:ed:zfgc?d 100%
Exterion Holdings | {(UK) UK Ordinary 100%
Exterion Holdings it (UK) Limited uK Ordinary 100%
Extenon Media (UK) Limited UK COrdinary 100%
Exterion Leasing (BDA) Limited Bermuda Ordinary 100%
Exterion Partner (BDA) GP Bermuda Ordinary 100%
Exterion Media (Netherlands} B.V. Netherlands Ordinary 100%
Exterion Holdings Il (Netherands) B.V. Netherlands Ordinary 100%
Extenon Holdings (BVI) Limited British Virgin Islands  Ordinary 100%
Exterion Holdings (HK) Limited Hong Kong Ordinary 100%
Exterion Media (Ireland) Limited Ireland Ordinary 100%
Exterion Holdings (France) S.A.S. France Ordinary 100%
Extenon Media (France) S.A. France Ordinary 99.97%
Exterion Media Spain S.A. Spain Crdinary 100%
Joint venture

Affimetrie France 32.24% 3224%

On 16 April 2015, Doubleplay Il Limited incorporated Exterion Media Holdings Limited with a £1 share
capital.

On 28 September 2016, Exterion Media Holdings Limited incorporated Exterion Limited with a £1 share
capital.

In November 2016, Exterion Intersales (Netherlands) BV was legally merged into Exterion Media
(Netherlands) BV along with Exterion Media Winkelcentra B V. (formerly Centercom Winkelcentra B.V.)
which was acquired in February 2016
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12. Investments {continued)

Equity-accounted investees — Associates

The Group has an interest in a number of individually immaterial associates and a Joint venture. The following
table analyses, in aggregate, the carrying amount of these associates and joint venture as of year-end:

2016 2015

£000 £000
Balance as at 1 January 110 17
Effect of movement in foreign exchange 19 (N
Balance as at 31 December 129 110
Company 2016 2015

£000 £000
Balance as at 1 January 57,279 54,385
Additions 30,000 -
Effect of movement in foreign exchange 8,064 2,894
Balance as at 31 December 95,343 57,279

On 29 September 2016, the Company sold the entire issued share capital of Exterion Media Metro Services
{UK) Limited to Doubleplay |1 Limited ("DPII") in exchange for the issue by DPII of 1 ordinary share of £1 in
the capital of DPII at a subscription price of £30m.

13. Deferred tax assets and liabilities — Group

Recognised deferred tax assets and habilities

Deferred tax assels and liabilities are atiributable to the following:

Fixed intangible Tax
Assets Provisions Interest Assets Losses Total
£000 £000 £000 £000 £000 £000
Balance as at 1 January 2015 4,275 64 8,178 - 8,556 21,073
Income statement 1,842 (26) (409) - (2,917) (1,510}
Foreign currency transiation 3 - - - 16 18
Balance as at 31 December 2015 6,120 as 7,769 - 5,655 19,582
Income statement 13,696 (8} 4,084 {3,659) {3,174) 10,939
Acquisition (Note 3) - - - {2,229) - (2,229)
Foreign currency translation 29 - - (270} 302 61
Balance as at 31 December 2016 19,845 30 11,853 (6,158) 2,783 28,353
Reflected in the Statement of financial position as follows:
2016 2015
£000 £000
Deferred tax assets 34,511 19,581
Deferred tax liabilities (6.158) -
Deferred tax assets, nat 28,353 19,581

Emmommr=t 090900 e
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13. Deferred tax assets and liabilities — Group (continued)

No deferred tax liability is recognised on temporary differences relating to unremitted earnings of overseas
subsidiaries as the group is able to control the timing and reversal of these temporary differences and it is
probable that they will not reverse in the foreseeable future

The Group offsets tax assets and liabilites if and only if it has a legally enforceable right to set off current tax
assets and current tax liabilities and the deferred tax assets and deferred tax liabilities relate to income taxes
levied by the same tax authority.

The Group has tax losses of £73.4m upon which no deferred tax asset has been recognised. Consequently,
there are deferred tax liabilities in France of £5.7m (2015: £4.5m) that are more than offset by deferred assets
in both years, these liabilities are not disclosed.

An element of the deferred tax asset relating to interest value above may be de-recognised n future years
due to future legislation in the UK which has been announced but yet to be substantively enacted. IFRS
requires that only substantively enacted legislation is considered when preparing financial accounts.

14. Trade and other receivables

Group Company Group Company
2016 2016 2015 2015
£000 £000 £000 £000
Trade receivables 96,930 - 97,114 -
Other receivables 8,169 67 7,309 -
105,009 - 104,423 -
Current 103,278 67 102,862 -
Non-current 1,821 - 1,561 -
105,099 67 104,423 -
15. Prepayments and other assets

Group Group

2016 2015

£000 £000

Prepayments 8,869 10,291
Barter assets 79 275
Deposits 4,304 2,034
VAT receivable 131 1,889
Corporation tax receivable 433 148
Other 2,626 2,810
16,442 17,447

Current 8,993 11,994
Non-current 7,449 5,483
16,442 17,447

Other assets mainly represent the inventory of materials and consumables in the subsidianes.

38




Doubleplay | Limited

Notes to the financial statements (continued)

16. Amounts due from affiliated undertakings

Group Company Group Company

2016 2016 2015 2015

£000 £000 £000 £000

Loans due from affiliated undertakings - 1,165 - 25,000
Interest on loans due from affilated undertakings - 30 - 5,630
Other recewables 233 - 181 -
233 1,195 181 30,630

Current 233 1,195 181 -
Non-current - - - 30,630
233 1,195 181 30,630

—] ez = _

The Company entered into an intra-group (oan agreement with Doubleplay 1l Limited for a prncipal amount of £25m to
be used for general corporate purposes. On 30 September 2016, Doubleplay 11 Limited paid the Company £23.3m of the
pnncipal and £7.5m of accrued interest. An additional £0.5m was also paid to the Company in the fourth quarter

Interest is charged at 8% plus 2% margin per annum and I1s calculated on the basis of a 365 day year and the number of
days elapsed.

17. Cash and cash equivalents

Group Company Group Company

2016 2016 2015 2015

£000 £000 E£0CO £000

Cash and cash equivalents 20,227 5 57,072 199

18. Other financial assets

Other financial assets relate to restricted cash representing the guarantee that the Group provided in retation 1o the lease
and condttional sale agreement for the Imago business in laly including indemnity for possible employee legal actions.
The nght to withdraw from the sale has expired in 2016 and the element relating to that guarantee is no longer considered
as restricted as of 31 December 2016.
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19. Interest-bearing loans and borrowings

This note provides information about the contractual terms of the Group and Company'’s interest-bearing loans and
borrowings, which are measured at amortised cost For more information about the Group and Company’s exposure to
interest rate and foreign currency nsk, see Note 25

Group Company Group Company

2016 2016 2015 2015
Non-current liabilities £000 £000 £000 £000
Secured bank loans 155,817 - 45,929 -
Finance lease liabilities 3,542 - 2,021 -
Loan from affilated group undertaking 350 350 25,328 25,328
159,709 350 73,278 25,328
Current liabillties -
Current portion of finance lease liabilities 952 469 -
Nominal Year of Face Carrylng Face Carrying
Currency interest rate maturity value amount value amount
2016 2016 2015 2015
£000 £000
Senior facility agreement (Term A EURO EURIBOR 2016 - - 69,686 45,929
Loan) plus 6.25%
Senior facility agreement (Term B GBP LIBOR 2022 150,000 140,355 - -
Loan) plus 8.25%
Revoiving Facllity Agreement GBP LIBOR ar 2021 12,000 12,000 -
EURC EURIBOR 4,000 3,463 -
plus 4 5%,
475 0r 5%
Loans from affiliated undertakings GBP 8% 2018 £350 350 24,999 25,328
Finance lease habilities GBP 76% 201710 2020  £5947 4,494 4,521 2,480
160,662 73,747

] e

Senior Facilities Agreement
Term A Loan

The Group through Doubleplay Il Limited entered into a Senior Facilities Agreement (“SFA") on 18
September 2013 for a loan amounting to €75m (“Term A Loan"} The purpose of the lean was to fund part
of the acquisition price payable in connection with the business combination, payment of the acquisition
costs and for working capital purposes of the Group. Interest was payable at the greater of EURIBOR or
1.25% plus a margin of 6.25%. The margin might decrease to 5.75% subject to no default occurring and the
leverage ratio being less than or equal to 2:1 based on a completed covenant testing

The facility was secured by guarantees from companies within the Group which includes the punctual
performance of all the obligations as well as payment of any unpaid amounts due in connection with the
SFA.

On a quarterly basis, the Group and its subsidiaries are required to comply with certain financial covenants
of the SFA. No breaches in financial covenants occurred during the year

On 30 September 2016, Doubleplay Il Limited paid the amount of the outstanding principal plus accrued
interest partly from existing cash in the Group and from the proceeds of the new Term B foan.
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19. Interest-bearing loans and borrowings (continued)

Term B Loan

On 30 Seplember 2016, the Group through Exterion Media Holdings Limited entered into SFA for a loan
amounting to £150m (*Term B Loan”) with a term of 6 years.

The purpose of Term B Loan is to partly fund the repayment of the Term A loan as well as the full payments
of the £25m inter-company loan and dividend to Semper Veritas Holdings S ar.l.

Interest is payable at the greater of LIBOR or 1% plus a margin of 8.25%. The Group may select the interest
period upon delivery of the selection notice, otherwise the interest period is three months.

Revolving Facility

Included in the SFA entered into by the Group on 30 September 2016 is a multicurrency Revolving Facility
Loan Agreement ("Revolving Facility Loan”) for the maximum amount of £40m or its equivalent. The purpose
of the Revolving Facility Loan is to fund the working capital of the Group.

The loan is re-payable at the end of the interest period of each draw down and terminates on 30 Seplember
2021. The interest is payable at LIBOR or EURIBOR plus a margin that depends on the results of the total
net debt cover covenant test. The margin can vary from 4.55, 4.75% or 5%.

Exterion Media Holdings Limited has outstanding drawdowns of £15.4m under Revolving Facility as at 31
December 2016.

Both Term B Loan and Revolving Facility Loan are secured by guarantees from companies within the Graup
which includes the punctual performance of all the obligations as well as payment of any unpaid amounts
due in connection with the SFA.

No re-borrowing are permiited for either Term B Loan or Revolving Facility Loan.

From the quarter ended 31 December 2016, the Group and its subsidiaries are required to comply with certain
financial covenants of the SFA. No breaches in financial covenants occurred during the year

Loans from affiliated group undertakings

On 30 September 2013, the Company issued promissory notes amounting to £25m and £0.4m to Semper
Vertas Holding S.a rl. A prepayment notice dated 30 September 2016 authorized the partial payment for
the principal amount of £25m and accrued interest for both promissory notes amounting to £5.9m.

Interest is payable at 8% per annum per annum and may increase by an additional 1.25% per annum in the
event of a defaull. The promissory notes are due and payable on 30 September 2018. Included in other
non-current liabilities is accrued interest on the promissory notes of £0.1m (2015-£4 4m) as of 31 December
2016.
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19.  Interest-bearing loans and borrowings (continued)

Finance lease liabillies are payable as follows:

Minimum Minimum

lease lease
Group payments {nterest Principal payments interest Principal
2016 2016 2016 2015 2015 2015
£000 £000 £000 £000 £000 £000
Less than one year 1,221 269 952 658 189 469
Between one and five years 3,980 438 3,542 2401 380 2,021
More than five years - - - - - -
5,201 707 4,494 3,059 569 2,490

The Company does not have any finance [ease liability.

20. Trade and other payables

Group Company Group Company

2016 2016 2015 2015

£000 £000 £000 £000

Trade and franchise payables 62,628 - 61,763 -

Accrued expenses 50,325 29 53,370 31

Deferred incame 11,925 - 13,027 -
Current portion of the finance lease liability (See Note

19) 952 - 469 -

Interest payable on semor facilities agreement 282 - 10 -

Other current habilities 4,321 42 3,427 -

130,433 71 132,066 K}

21. Employee benefits

Pension plans

The Group's penston arrangements represent the French companies' obligation in respect of a retirement
indemnity plan and jubilee awards. This includes employees transferred to subcontractor for which the maximum
pension liability has been agreed and the liability 15 retained with the French subsidiary.

An amount of £6.4m (2015 - £5 9m) relates to a provision for retirement payments, of which £2.5m (2015 - £2.4m)
relates to transferred employees with agreed pension amounts and £3.9m (2015 - £3.5m) recorded based on
actuarial calculation in compliance with [AS 19. According to the French labour law, a company is obliged to pay
retirement indemnities on the retirement of permanent employees. Employees, whoe voluntary leave or are
dismissed, are not entitled to such a payment. The payment depends on the length of Group service at retirement
and final salary.

An amount of £0.2m (2015-E£0 1m) relates to a provision for jubilee awards calculated in line with IAS 19 and
based upon actuarial assumptions.

These defined benefit plans are not backed by assets for this respective purpose. Therefore, a provision is
recorded for the full obligation,

Retirement Long term Group  Retirement Long term Group

indemnity  service indemnity service

plan awards plan awards
2016 2016 2016 2015 2015 2015
£000 £000 £000 £000 £000 £000

Present value of unfunded

defined benefit obligations 6,406 150 6,556 5,862 134 5,996
Total employee benefits 6,406 150 6,556 5,862 134 5,996

= ey
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21. Employee benefits (continued)

Movements in present value of defined benefit obligation

Retirement Long term Retirement Long term
indemnity service indemnity service
plan awards  Group plan awards Group
2016 2016 2016 2015 2015 2015
£000 £000 £000 £000 £000 £000
At 1 January
5,862 134 5,996 6,697 173 6,870
Current service cost 95 (2) a3 217 5 222
Curtailment {270} - {270) - - -
Interest cost 83 1 84 68 1 69
Immediate
recognitton of
gain - (3) (3) - (31) (31)
Actuarial gain (271) - (271) (594) - (594)
Benefits paid (56) e} (57) (144) (3) {147)
Exchange
adjustments 963 21 984 (382) {(11) {393)
At 31 December 6,406 150 6,556 5,862 134 5,996
Expense recognised in the income statement
Retirement Long term Retirement Long term
indemnity service indemnity service
plan awards Group plan awards Group
2016 2016 2016 2015 2015 2015
£000 £000 £000 £000 £000 £000
Current service cost 95 {2) a3 217 5 222
Curtailment (270) - (270) - - -
Immediate
recognition of gain
- (3) (3) - (31) (31)
Interest on defined
benefit pension
plan obligation 83 1 84 68 1 69
Total expense for
the year
(92} (4) {96) 285 {25) 260
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The expense is recognised in the following line items in the income statement:

Retirement Long term Group Retirement Long term Group
indemnity service indemnity service
plan awards plan awards
2016 2016 2016 2015 2015 2015
£000 £000 £000 £000 £000 £000
Adminigtrative
expenses (175) (5) (180) 217 (26) 191
Finance expense 83 1 84 68 1 69
(92) (3) {96) 285 25 260

= ———— A . s ——E s

Actuarial gains and losses recognised directly in equity in the statement of comprehensive income during the
year:

Retirement  Longterm Retirement  Long term
indemnity service indemnity service
plan awards Group plan awards Group
2016 2016 2016 2015 2015 2015
£000 £000 £000 £000 f;OOO £000
Recognised in
the year 271 - 271 594 - 594
Cumulative
amount at 31 271 - 271 594 - 594
December

Principal actuarial assumptions (expressed as weighled averages) at the year-end were as follows:

Retirement Longterm  Retirement Long term

indemnity service indemnity service

plan awards plan awards
2016 2016 2015 2015

Discount rate 1.50% 1.50% 2.00% 2.00%
Future salary increase 1-2% N/A 2-3% N/A
Long term inflation N/A N/A N/A N/A

Defined contribution plans
The Group operates a number of defined contribution pension plans

The total expense relating to these plans in the current year was £1.0m (2015-£1.1m).
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22. Share based payments

Under the Management Incentive Plan, the Group provided senior executive employees the opportunity to
invest In depaository receipts held by Stichting Administratiekantoor Doubleplay with rights that correspond to
the rights of the B shares issued by the Company. Employees are expected to remain in service for a period
of three years from the dale of the first grant on 9 April 2014. Settlement will be made at the event of an exit.
The farr value of the nghts granted is estimated at the date of the two grants which were on 9 April 2014 and
9 July 2014 using a Black-Scholes option prnicing model taking into account the terms and conditions upon
which the nghts were granted. The model takes into account the equity value at the valuation dates, expected
term assumptions and the volatility. The expected volatility was determined with reference to comparable
quoted companies and measured based on the historical share price volatility over the periods that matched
the expected term. The farr value was calculated based on the weighted average of a range of expected
term assumptions.

The expense recognised for employee services received during the year for equity settled share based
payment transaction 1s £1,115k (2015 - £984k At 31 December 2016, the total depository receipts issued
were 470,000 {2015 - 470,000) out of which 428,223 (2015 - 428,223} are held by senior management
employees while the remainder is held by another group undertaking. There were no amendments during
the year nor were there any change in management's expeclation of the timing of the settlement.

The inputs used in the measurement of the far values at grant dates of the equity settled share based
payment plans were as follows:

Grant dates

9 April 9 July
Farr value $3.4m $7.3m
Dividend yield (%) 0% 0%
Expected volatility 25.6% to 325% to
38.8% 36.1%
Risk-free interest rate (%) 03%1to1.5% 0.7%to1.5%
1.73104.73 2.4Bto4.48
Expected term years years
23. Issued capital
2016 2015
No. of No. of
shares shares
Authorised, issued and fully paid 000 000
A ordinary shares at £0 10 per share (2015 A ordinary
shares at £1 per share) 52,832 52,832
B ordinary shares at £0 10 per share (2015: B ordinary 470 470
shares at £1 per share)
2016 2015
Authorised, issued and fully paid £000 £000
A ordinary shares at £0.10 per share 2015: A ordinary
shares at £1 per share) 5,283 52,832
B ordinary shares at £0 10 per share (2015. B ordinary 47 470
shares at£1 per share)
5,330 53,302

In October 2016, the Board of Directors approved a reduction of share capital of the Company The nominal
value of A and B ordinary shares was reduced from £1 per share to £0.10 per share As a resul, £48m was
credited to the reserves of the Company
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24. Provisions

Onerous

Group Litigation Dilapidation contract Other Total

£000 £000 £000 £000 £000
Balance at 1 January 2016 1,428 12,882 2,077 2,280 18,667
Provisions made during the year 759 674 57 3,298 4,788
Provisions utiised during the year (413) (1,166) (530) (1,446) (3,555)
Provisions released during the year (897) (1,159) (46) {136) {2,234)
Unwinding of discounted amount - 166 - - 166
Foreign exchange difference 209 1,861 316 264 2,652
Balance at 31 December 2016 1,086 13,262 1,874 4,260 20,482
Non-current - 12,251 1,379 - 13,630
Current 1,086 1,011 495 4,260 6,852

1,086 13,262 1,874 4,260 20,482

The Group provides for the probable estimated cash outflow arising from claims and/or tigations brought against
its operating companies The amount provided and the probability of cash outflow is determined based on advice
from the Group's interna! and external legal counsel,

Dilapidation provision represents the Group's estimated cost for removing advertising structures as agreed in its
franchise agreements and the cost of returning its leased offices and warehouses to its original state at the end
of the lease term. The estimated cost is discounted at a rate risk free rate with a similar currency and remaining
term as the provision, whichever is shorter.

Onerous contract provision represents the present value of the estimated cash flows from its loss making franchise
contracts and order backlog. This I1s discounted at a risk adjusted rate specific to the franchise type and the
country in which these contracts were agreed.

Other provision includes estimated amounts to be paid for restructuring and an estirnate for credit notes that
are expected to be received based on past history.

25. Financial instruments

The international profile of the Group's operations exposes it to financial risks including the effects of changes
in foreign exchange rates, interest rates, credit risks and liquidity nsks, The Board sets policies to address
these risks and there 15 a specific policy setting out guidelines to manage foreign exchange risk, interest rate
risk, credit nsk and the use of financial instruments. This note presents information about the Group's
exposure 1o each of these financial risks.

The Group's central finance department is responsible for ensuring there are approprate funding
requirements to meet the ongoing requirements of the Group and for managing effectively liquid funds in the
Group. Regular cash flow forecasts are prepared by subsidiaries and reviewed by management. In addition
it is responsible for managing the interest risks of the Group within guidelines agreed by the Board. Foreign
currency transaction risks are generally managed direclly by the operaling companies. The Group does not
undertake any $peculative trading activity in financial instruments

The carrying value of all financial assets and liabilities is equal to their fair value. Reference is made in
particular to the SFA in Note 19.
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25. Financial instruments (continued)

a. Interest rate risk

it1s the Group's objective to minimise the cost of borrowings and maximise the value from its cash resources,
whilst retaining the flexibility of funding apportunities. 1f considered appropriate the Group would use interest
rate swaps, interest rate caps and collars and forward rate agreements to generate the desired interest profile
and to manage the Group's exposure to interest rate fluctuations.

b, Currency risk
The Group has significant investments in overseas operations, particularly in Europe, and recurring
expasures to exchange rate fluctuations in respect of foreign currency transactions  As a result, movements
in exchange rates can affecl the Group’s statement of financial position and income statement.
Foreign currency transaction exposures result from sales or purchases by subsidiaries in a currency other
than their functional currency. Forward foreign exchange contracts may be used to hedge the net cash flows

resulting from these transactions to the extent that these are certain or highly probable.

The Group's exposure lo foreign currency risk is as follows. This is based on the carrying amount for monetary
financial instruments.

31 December 2016

Sterling Euro US & HK Total
Dollar
£000 £000 £000 £000
Cash and cash equivalents 9,582 10,612 33 20,227
Other financial assets - 440 - 440
Trade receivables 58,453 38,477 - 96,930
Secured bank loans (155,817) - - (155,817)
Trade and franchise payables (20,945) {41,601) (82} (62,628)
Net exposure (108,727) 7,928 {49) (100,848)
31 December 2015
Sterling Euro US & HK Total
Dollar
£000 £000 £000 £000
Cash and cash equivalents 37,312 18,881 878 57,071
Other financial assets - 2,488 - 2,488
Trade receivables 65,485 31,629 - 97.114
Secured bank loans - (45,930) - (45,930)
Trade and franchise payables (23,811) (37,951) - (61,762)
Net exposure 78,986 (30,883) 878 48,981
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25. Financial instruments (continued)
c. Financial credit risk
The principal credit risks relate to the failure of dealing with counterparties for foreign currency transactions

and financial institutions with whom surplus funds are deposited in the short term. The Group monitors
regularly the credit status of such counterparties and financial institutions.

The credit profiles of the Group's customers are obtained from credit rating agencies and are closely
monitored. The scope of these reviews (ncludes amounts overdue and credit limits. All operating companies
manage strict guidelines as to new customer acceptance, discounts and abnormal payment conditions.

Trade receivables are considered impaired when the amount is in dispute; customers are in financial difficuity
or for other reasons which imply there is doubt over the recoverability of the debt.

The carrying amount of financial assets represents the maximum credit exposure The maximum exposure
to credit risk at the reporting date was as follows:

Credit qualily of financial assets and impairment losses

The aging of trade receivables at the balance sheet date was:

Gross Impairment Gross Impairment

2016 2016 2015 2015

£000 £000 £000 £000

Not past due 75,337 12 65,401 22
Past due 0-30 days 10,321 17 16,056 10
Past due 31-120 days 6,283 53 9,974 111
More than 120 days 7.602 2,531 8,960 3,054
99,543 2,613 100,291 3,197

== ] _—rrr=

The movement in the allowance for impairment in respect of trade receivables during the year was as follows.

Group Company Group Company

2016 2016 2015 2015

£000 £000 £000 £000

Balance at 1 January 3,178 - 3,361 -
Impairment loss recognised 761 - 1,598 -
Impairment loss reversed {1,644) - (1,648) -
Foreign exchange difference 318 - (135) -
Balance at 31 December 2,813 - 3,178 -

The allowance account for trade receivables is used to record impairment losses unless the Group is satisfied
that no recovery of the amount owing is possible, at that point the amounts considered irrecoverable are
written off against the trade receivables directly.
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25, Financial instruments (continued)
d. Liquidity risk

The Group's objective is to maintain committed facilities to ensure that, together with the cash flows generated
from operations, there are sufficient funds for current operations and their future requirements. At
31 December 2016, the Group held committed facilities of £160.7m (2015; £73.7m) with maturity dates
between 2016 and 2020 (See Note 19). Whilst these facilities have cerlain financial and other covenants, the
financial strength of the Group means that the covenants attaching to these facilities have not been breached
and are not expected to prevent the full utiisation of the facilities if required in the future.

The Group monitors current and future requirements It reviews annual strategy plans, budgets and forecasts,
as well as dailly cash balances and weekly forecasts to ensure that optimal use is made of liquid funds within
the Group to avoid unnecessary borrowing.

Group

A 5% percent strengthening or weakening of the pound sterling at 31 December would have increased
(decreased) profit or loss and the net monetary financial assets identified in Note 25 (b) above by the amounis
shown below. This calculation assumes that the change occurred at the balance sheet date and had been
apphed to risk exposures existing at that date.

This analysis assumes that all other variables, in particular other exchange rates and interest rates, reman
constant.

Net monetary Net monetary

financia! financial

Profit or Loss liabilities  Profit or Loss assets

2016 2016 2015 2015

£000 £000 £000 £000
5% strengthening {238) 538 41 {59)
5% weakening 238 (538) {41) 59

e. Capital management

For the purpose of the Group's capital management, capital includes issued capital. The primary objective
of the Group's capital management is to maximise the shareholder value.

The Group aims to manage its capital structure in order to safeguard the going concern of the Group and to
provide returns for the shareholders and benefits of other stakeholders. The Group may maintain or adjust
its capital structure by adjusting the amount of dividends paid to shareholders, returning capital to
shareholders, issuing new shares or selling assets.

49



Doubleplay | Limited

Notes to the financial statements (continued)
26. Operating leases

Non-cancellable operating lease rentals are payable as follows

31 December 2016

Land and Vehicle and

Buildings Equipment Other Group

2016 2016 2016 2016

. £000 £000 £000 £000
Less than one year 2,328 1,500 §5 5,057
Between cne and five years 9,592 1,777 21¢ 11,297
More than five years 7917 - - 6,601
19,837 3,277 274 22,955

31 December 2015 Land and Vehicle and

Buildings Equipment Other Group

2015 2015 2015 2015

£000 £000 £000 £000
Less than one year 2,543 1,235 62 3.840
Between one and five years 6,803 1,233 249 8,285
More than five years 7,633 - - 7,633
16,979 2,468 311 19,758

—————

The Group leases office space, warehouse facilities, company cars and office equipment under operating
leases.

Group

During the period £2.7m {2015 - £2.4m) was recognised as an expense In the income statement in respect
of aperating leases for Land and buildings and £3 3m {2015 - £2.9m) for vehicles and equipment.

Company

The Company has no operating tease {2015-nii).

27. Commitments

Group

On 30 September 2016, the Group obtained a performance standby letter of credit in the amount of €10.3m
(£8.8m} expiring on 31 May 2017.

During the year ended 31 December 2016, the Group agreed to incur capital expenditure of £1m (2015-
£1.6m) as part of its existing and newly acquired franchise contracts These commitments are expected to
be settled mostly in the following financial year

In the normal course of business and in line with accepted practice in the industry in which it operates, the
Group has entered into contracts to provide advertising services to site owners. The terms of these contracts
include commitments to pay future minimum guaranteed fees to the site owners concerned, which are not
included above due to commercial sensitivity

Company

The Company does not have any significant commitments as at 31 December 2016 {2015: nil)
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28. Related parties

Group and company

At 31 December 2016, the Company has outstanding loans payable to its parent company, Semper Veritas
Holding S.ar.l. amounting to £0 3m (2015. £25.3m) and accrued interest of £0.1m {2015: £4 4m). One of the
subsidianes has a receivable from Semper of £0.2m (2015 £0.2m). (see Note 16 and Note 19).

Transactions with key management personnel

The compensation of key management personnel (including the Directors) is as follows:

Group Company Group Company
20186 2016 2015 2015
£000 £000 £000 £000
Key management emoluments including social
security costs 1,342 - 1,358 -
Company contributions to money purchase
pens:on plans 71 - 75 -
1,413 - 1,433 -
Other related party transactions
Interest Interest
Expenses expense Dividends Expenses expense
incurred incurred paid to incurred incurred
from from from from
2016 2016 2016 2015 2015
£000 £000 £000 £000 £000
Platinum Equity Advisors, LLC 7513 - - 1,518 -
Parent of the Company 144 3,156 99,151 143 2,065
Net Net
Payables payables
outstanding outstanding
2016 2015
£000 £000
Parent of the Company 117 29,720

29. Ultimate controlling company and parent company of larger group

The Company's immediate parent undertaking is Semper Ventas Holding S.a rl., a company registered in
Luxembourg The ultimate controlling party is Platinum Equity Capital Partners International Ill (Cayman),
LP.

The smallest group in which the results of the Company are consclidated is that headed by Doubleplay |
Limited, incorporated in England and Wales. The largest group in which the results of the Company are
consolidated is that headed by Semper Veritas Holding S.a r.l., a company registered in Luxembourg. No
other group financia! statements include the results of the Company The consolidated financial statements
of these groups are available to the public and may be obtained from Lacon House, 84 Theabald's Road,
London WC1X 8NL.
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