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EMIGROUP HOCLDINGSB V

COMPOSITION OF THE SUPERVISORY BOARD AND THE BOARD OF DIRECTORS

The board of directors The supervisory board
RC Faxon (appointed 10 March 2011) D 1 T Bratchell

R C Prior {appointed 10 March 2011)

S M Cottis (1esigned 10 March 2011)

STATEMENT OF THE SUPERVISORY BOARD

To the general shareholder meeting of EMI Group Holdings B.V.

In accordance with Dutch legislation the annual accounts for the book yeat ended 31 March 2010
are hereby presented to you

We recommend that you adopt these annual accounts

The supervisory board

D J T Biatchell

LAV VNI g

London, 28 April 2011




EMI GROUP HOLDINGS B V

BOARD OF DIRECTORS’ REPORI

We are pleased to present owr report for EMI Group Holdings B.V (hereinafter referred to as the
‘Company’) covering the financial year 2009/2010, together with the audited annual accounts for
the year ended 31 March 2010

Principal activities

The Company operates as a finance and intermediate holding company Until 1 February 2011,
the ultimate parent company was Maitby Capital Limited On 1 Februay 2011, Maltby
Investments Limited, an intermediate company owned by Maltby Capital Limuted, sold Maltby
Acquisitions Limited, an intermediate company, to Ciibank Maltby Acquisitions Limited
became the ultimate holding company of the new group, which owned EMI Group Holdings B V
Subsequently Maltby Acquisitions Limited changed its name to EMI Group Worldwide Holdings
Limited

On 31 March 2011, a new holding company EMI Global Group Limited was established above
EMI Group Wotldwide Holdings Limited

The ultimate parent undertaking and controlling paity 1s CGI Private Equity LP LLC, registered
in the state of Delaware, USA

EMI Group Holdings BV operates as part of the EMI Global Group Limited group (“the Group™)
and has provided a guarantee to the Group’s lender; as such the Company is affected by the terms

of the Group's banking facilities The directors have prepared the financial statements on a going
concetn basis, which they believe 1s appropriate as set out below

Investments

The Company made no additions or disposals of mvestments during the current financial year
(FY08/09: disposal of EUR 4 8 million)

The Company recognised an impairment loss of EUR 320 2 mill:on on their mvestments during
the curzent financial year (FY08/9: EUR 44 7 million)
Result for the year ended 31 March 2010

The result before taxation for the financial year 2009/2010 amounts to EUR 312,140 thousend
loss (FY08/09: EUR 44,345 thousand loss)




EM! GROLIP HOLDINGS B V

BOARD OF DIRECTORS’ REPORT (CONTINUED)

FUTURE OUTLOOK AND GOING CONCERN

The Company will continue its activities as a finance and holding company for othe: EMI Group
companies in the Netherlands The Company is dependent on the results of its subsidiaries with
respect to the result for the financial year 2010/2011

In last year’s Director report the directors of Maltby Investments Limited concluded that thete
were citcumstances which represented a material uncertainty that may cast sigmficant doubt upon
the ability of the EMI Group to contnue as a going concemn With the change in ownership of
Maltby Acquisttions Limited (the parent company of EMI Group Ltd) from IFCP Holdings
Limited to Citibank NA per 1 February 2011, the circumstances which 1epresented a material
uncertainty i the financial years 2008/2009 and 2009/2010, aze no longer inplace The Ditectors
have teasonable expectation that EMI Group Worldwide Holdings Limted formerly Maltby
Acquisitions Limited has adequate 1esources to continue as a going concern for the foreseeable
futute For these reasons, the Company’s directors continue to adopt the going concetn basis in
prepaning the financial statements

1 he board of directors
R C Prior
London, 28 April 2011
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BALANCE SHEET
31 March 2010

(After proposed appropriation of the result)

Non current assets
Financial fixed assets

T otal financial fixed assets

Current assets
Amounts due fiom group companies
Bank funds

I otal current assets
Current liabilities
Other curtent liahlities
Taxation payable

Total current liabilities

Total current assets less cur rent liabilities

Total assets less carrent liabilities

Shareholder’s equity

Share capital paid up and called up
Share premium 1eserve

Retained eainings

Total shareholder’s equity

See accompanying notes

Note

-1 ~1

EMI GROUP HOLDINGS B V

2010 2009

EUR'000 EUR’000

1,609,606 1,929,799

1,609,606 1,929,799

34,186 30,631
34 20

34,220 30,651

- (4,667)
(5.800)  (5,800)

(5,800) (10,467

28,420 20,184
1,638,026 1,949,983

183,978 183,978
1,674,743 1,674,743
(220,695} 91,262

1,638,026 1,949,983




PROFIT AND LOSS ACCOUNT
Year ended 31 March 2010

Drwvidend income

Interest income from group companies
Total income

Amounts written off investments

General and administiative expenses

Loss before taxation

Taxation
Net Loss

See accompanying notes

Eni GROUP HOLDINGS B ¥V

Note 2010 2009

EUR’000 EUR’000

7,797 -
256 954
8,053 954

(320,193)  (44,715)

- (584)
(312,140)  (44,345)

6 183 (815)
(311,957)  (45,160)




EMIGROUP HOLDINGS B Y

NOTES TO ANNUAL ACCOUNIS
31 ivlarch 2010

1. General

EMI Group Holdings B V , Amsterdam, (the ‘Company’) opeiates as a finance and inteimediate
holding company and is a wholly owned subsidiaty of EMI Group International Holdings
Limited, England The Company’s address is at 27, Wnights Lane, Kensington, London W8 5SW,
United Kingdom

The ultimate parent undertaking and controlling party is CGI Private Equity LP LLC, registeted
in the state of Delaware, USA

The parent undeitaking of the largest group to consolidate these financial statements as at 31
March 2010 13 Maltby Capital Limited and the parent undertaking of the smallest group to
consolidate these financial statements is Maltby Investments Limited Copies of the consolidated
financial statements of both Maltby Capital Limited and Maltby Investments Limited for the
period ended 31 March 2010 can be obtained fiom the Company’s tegistered address, 27 Wiights
Lane, London W8 58W

With effect fiom 1 October 2004, the Company and EMI Group International B V' became UX
tax residents, have traded as English branches at Wrights Lane, Iondon W8 5SW, and ate
registered as branches with the Registrat of Companies for England and Wales

2. Summary of significant accounting policies

Basis of presentation

The accounts have been drawn up in accordance with the ptovisions of Title 9 Book 2 of the
Netherlands Civil Code

The Company has made use of the exemption option as laid down in Article 408, Book 2 of the
Netherlands Civil Code Unde:r this option a company does not consclidate the financial
statements of its group companies as a company attaches ot separately files the annual report of
its ultimate parent company, which includes the accounts of the company and its group
companies on a consolidated basis Consequently, the 31 Maich 2010 annual accounts of Maltby
Capital Limited are separately filed at the Chamber of Commerce in Amsterdam

Net 1esult and shareholdet’s equaty are determined by reference to historical cost. Income and
expenses are allocated to the teporting year to which they relate Unless stated otherwise, assets
and liabilites are included at nominal vatue

The functional curtency of the Company is the Emo

The preparation of the financial statements requites the management to form opinions and to
make estimates and assumptions that influence the application of principles and the repoited
values of assets and liabilities and of tncome and expenditwre The actual results may differ fiom
these estimates 1he estimates and the underlying assumptions are constantly assessed Revisions
of estimates are recognised in the period in which the estimate is revised and in future periods for
which the revision has consequences




EMI GROUP HOLDINGS B V

2. Summary of significant accounting policies (continued)
Translation of foreign currencies

I1ansactions arising in foreign curntencies are translated into Euros at the exchange rate prevailing
at the transaction date At the balance sheet date, assets and liabilities denominated 1n foreign
cuirencies ate translated into Euros at the balance sheet date rates of exchange Resulting gains or
losses are recognised 1n the profit and loss account

Financial fixed assets

Investments 1n subsidiary companies are stated at cost or then assigned value at the date of
acquisition Provision against the camymg value of an investment is made only when
management believes that there 1s a permanent diminution in value

Shareholder’s equity

Financial instruments that are designated as equity instruments by virtue of the economic reality
are presented under shareholders’ equity Payments to holders of these instruments are deducted
fiom the sharcholdets’ equity as part of the profit distribution, after deducting any income tax
benefit associated

Financial instiurnents that are designated as a financial Lability by virtue of the economic reality
are presented unde: liabilities Inferest, dividends, income and expenditure with respect to these
financial insttuments are recognised in the profit and loss as financial income or expense
Dividend income

Dividends are recogmsed as income on an accruals basis

Interest income

Interest income arises on funds provided to other group companies and is tecognised on an
accruals basis

Taxation
Tax on the profit for the year comptises curtent and deferred tax Current tax is the expected tax

payable on the taxable income for the year, using tax rates enacted o1 substantively enacted at the
balance sheet date, and any adjustment to tax payable in respect of previous years




EMI GROUP HOLDINGS B V

3. Financial fixed assets

Financial fixed assets relate to investments in subsidiaty companies The movement in
mvestments is as follows:

2010 2009

EUR’000 EUR’000

Opening balance 1,929,799 1,979,354
Additions - -
Disposals - (4,840)
Impairment (320,193)  (44,715)
Closing balance 1,609,606 1,929,799

The prior year disposals relate to the tepayment of share premium amounting to EUR 4,840,000
to EMI Group Holdings BV by one of its subsidiaies, EMI Heldings Netherlands BV

Impairment losses of EUR 320,193 were recognised on the Company’s investments duting the
2009/20010 financial year (FY 08/09: EUR 44,715,000)

In accordance with RJ 121 “Impairment of Fixed Assets and Goodwill’ the canying values of the
assets have been compared to theu recoverable amounts, represented by their value in use to the
Group Ihe value in use has been derived fiom discounted cash flow projections using rominal
discount 1ates between 9 5% and 12 8% for the recorded music segment on a post-tax basis Fot
the Company’s investments in the music publishing segment nominal discount rates between
7 5% and 10 7% were used on a post-tax basis For the recorded music segment annual growth
rates between -3% to 2% have been assumed over five years plus a texminal value to determine
the net present value of the cash flows into perpetuity at the end of the five yea period based on a
growth rate of 0% to 1%, reflecting the Company’s view of the outlook for the business For the
music publishing segment annual growth 1ates between 0% and 5% have been assumed over a 5
year period, whilst a terminal growth 1ate of 3 5% was applied

At 31 March 2010 the Company’s directly held investments compiise.

Name Registered office % owned
Subsidiaries

EMI Gioup International B V Amsterdam, The Nethetlands 100
EMI Holdings Netherlands BV Amsterdam, The Netherlands 100

B e e




EMIGROUP HOLDINGS B V

4. Receivabhles

These comprise. 2010 2009

EUR 000 EUR’000

Shott term loans due ficm group companies 29,847 23,734
Other amounts due from group companies 4,339 6,897

34,186 30,631

(Other amounts receivable relate to interest on shott tetm loans

5. Taxation payable

These comprise 2010 2009

EUR000 EUR’000
Taxation payable (5,800) (5,800)

(5,800) (5.800)

The Company has received assessments totalling EUR 7 7 million from the tax authorities in
respect of a disputed matter concerning dividend withholding tax covering the period Septembet
1988 to January 1992 The appeal against the assessments was taken to court that ruled in favour
of the Company Following a Figh Court appeal the cout ruled in favour of the tax authorities

Again the Company appealed to a higher court (Supreme Court) of which the outcome 1uled not
necessarily in favour of the Company o1 the tax authornties in December 2007 The Supreme
Court teferred the matter to another High Court to reconsider a decision on the disputed matter

The High Court must investigate whether o1 not tax credit relief for Dutch dividend withholding
tax could be available in the UK

Separately, the ECJ has taken a decision m the Fianked Investment Income GLO [2008] EWHC
2893 (Ch) case From this case it may be argued that dividends teceived ftom the Company
should be exempted in the UK If this argument would hold and imply that no czedit relief would
be available for Dutch dividend withholding tax, Dutch dividend withholding tax should not be
imposed because this contradicts EU law

The Company and the Dutch tax authorities have reached a conditional agiecement to settle an
amnount of EUR 5 8 mullion in iespect of the assessments, including interest As this is
considered a likely outcome, the full EUR 5 8 million has been provided for above




6. Taxation
Tax on profit on ordinary activities

UK corporation tax

Payments in 1espect of group rehef
Adjustment in respect of previous years

Foreign fax
Current year
Adjustments 1n 1espect of previous year

Total cunzent tax charge
Deferred tax
Oniginating and 1eversal of timing differences

Effect of changes in tax rate on opening liability
Changes in recoverable amounts of deferred tax assets

Tax on profitloss on oxdinary activities

Factors affecting current tax charge
Loss on ordinary activities befoie tax

Loss on ordinary activities multiplied by standard rate of
corporation tax 1n the UK of 28% (2009 - 28%)

Effect of

Group rehef recerved
Piior year adjustment
Permanent difference
Total curtent tax credit/{charge)

Factors affecting future tax charge

EMI GROUP HOLDINGS B V

2010 2009

EUR000 EUR’000

183 (815)

183  (815)

183 (815)

2010 2009

EUR’000 EUR'000

(312,140)  (44,345)

(87,399)  (12,417)

(72) (103)

183 (815)

87,471 12,520
183 (815)

As part of the Group, the Company may receive o1 surrender losses by way of group relief

I'his receipt o1 swrender may be made with or without charge

Deferred tax

At the balance sheet date the Company had unused tax losses of EUR nil available for offset

against future profits

10



FMI GROUP HOLDINGS B V

7. Shareholder’s equity

[he Company has an authorised share capital of 986,990 common shares and 10 B-shaies, each
with & nominal value of EUR 450 A total of 408,842 commmon shates and 1 B shares have been
issued

During 2009/2010 and 2008/2009 there weie no movement in share capital o1 share premium
During the financial year 2009/2010 and 2008/2009 there were no movements in authorised
capital

The movements in the share capital, translation reserve and shate premium are as follows:
Share Shate

capital premum

EUR’Q00 EUR’000
Opening balance 183,978 1,674,743
Closing balance 183,978 1,674,743

The movements in retained earnings aie as follows:

2610 2009

EUR000 EUR'000

Opening balance 91,262 136,422
Net loss (311957)  (45,160)
Closing balance (220,695) 91,262

8. Remuneration of the supervisory board and board of directors

The Supervisory Duector and the Company’s Directors teceived no remuneration for the
financial years 2009/2010 and 2008/2009 The Company employs no other personnel

11



EMI GROUP HOLDINGS B V

9. Commitments and contingent liabilities

For corpoiate mcome tax pwposes, the Company and certain of its Dutch subsidianies formed a
fiscal unity until 30 September 2004, of which the Company was the head and as a consequence
the Company can be held jointly and severally hable for the obligations of the fiscal umty in
1espect of corporate income tax assessments payable

EMI Group Holdings B V acceded, on 28 January 2008, to a debentuie dated 30 August 2007 (as
amended, supplemented, novated, extended, testated or varied from time to time) and made
between, amongst others, Maltby Acquisitions Limited (formerly known as Maltby Limited) and
Citibank, N A, London Bianch as Security Agent, pursuant to which the company chaiged, by
way of mortgage or fixed charge or assign by way of secutity (as appiopriate) all of theu right,
title and 1nterest in certain assets, charge all or substantially all of their present and future assets
and undertaking by way of first floating charge in favowr of the Security Agent to secure the
tepayment of the Secuted I iabilities (as defined therein) and covenant that they will, on demand,
pay and discharge the Secured Liabilities

10. Transactions with related parties

Transactions with 1elated parties include relationships between the Company, the Company’s
participating interests and the Company’s directors

As at 31 March 2010, the accounts 1eceivable fiom 1elated parties amounted to EUR 34 million
(FY08/09 EUR 31 mullion) and the account payable to EUR mi (FY08/09 EUR 5 million)

Dividends received from participating interests in FY09/10 amounted to FUR 8 mullion
(FY08/09 EUR nil)

The remunezation of directors and supervisory directors 1s included 1n note 8

12
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EMI GROUP HOLDINGS B V

OTHER INFORMATION

Events after the balance sheet date

As described in the directors’ 1eport there was a change 1n parent company on 1 February 2011
Statutory arrangements in respect of appropriation of the result for the year

In accordance with Article 17 of the Company’s Articles of Association, the tesult for the yeat
ended 31 March 2010 as shown in the p1ofit and loss account has been added to retained earnings
in the balance sheet following a decision of the shaieholder

Proposed appropriation of the result for the year

Hlx;: Boatd of Ditectors do not propose a dividend for the year ended 31 March 2010 (2009. EUR
m

Auditor’s report

The auditot’s report sets forth on the next page

* H ok ok &

The board of directors The supervisory board
R C Faxon D 1T Biatchell
R C Pnor

London, 28 Apnl 2011
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Independent auditor’s report
To the Genera! Meeting of Sharcholders

Repoxt on the financial statements

We have audited the accompanyng financial statements for the year 2010 of EMI Group
Holdings B V , Amsterdam, which cornprise the balance sheet as at 31 March 2010 and the
statement of income for the year then ended and the notes, comprising a summary of the
accounting policies and other explanatory information

Management’s responsibility

Management 1s responsible for the preparancn and fair presentauon of the financial statements
1t eceordance with Part 9 of Book 2 of the Netherlands Civil Code Furtheumore, management
15 responsible for such intesnal control as it determines is necessary to enable the preparation of
the financial statements that are free from material misstatement, whether due to fiaud or enor

Auditor’s responsibifity

Our responsibility 15 to express an opmion on these {inancial statements based on our audit We
conducted our audit 1n accordance with Dutch law, meluding the Dutch Standards on Audiung
Thus requires that we comply with ethical requirements and plan and pesform the audit to obtain
reasonable assurance about whether the financial statements are free from material
misstatement

An audrt involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements The procedures selected depend on the sudidr’s
judgment, including the assessment of the tisks of material misstatement of the financial
statements, whether due to fiaud o1 etror [n making those risk assessments, the auditor
considers internal control relevant to the entity s preparation and fair presentation of the
financial statements in order to design audit procedures that are appropriate in the
curcumstances, but not for the purpase of expressing an opimon on the effectiveness of the
entity’s internal control An audit also includes evaluating the appropriateness of accounting
polieies used and the reascnableness of accounting estimates made by management, as well as
evaluating the overall presentation of the financial statemnents

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion

W




Opinion
In our opinion, the financial statements give a true and fai view of the financial position of EMI

Group Holdings B V as at 31 iarch 2010 and of its result for the year then ended in
accordance with Part 9 of Book 2 of the Netherlands Civil Code

Report on other legal and regulatory requirements

Pursuzant 1o the legal requirements under Section 2393 sub 5 at e and f of the Netherlands Cuvil
Code, we have no deficiencies to report as a tesult of our examination whether the management
boaid report, to the extent we can assess, has been prepared in accordance with part 9 of Book 2
of this Code, and f the information as tequired under Section 2-:392 sub | at b - h has been
anaexed Fuithes, we report that the management boaid report, to the extent we can assess, is
consistent with the financial statements as requited by Sectton 2 391 sub 4 of the Netherlands
Cwil Coda

Amstelveen, 28 Apnl 2011
KPMG ACCOUNTANTSN V
R P van der Brugge RA
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In accordance with
Regulation 32 of the o S 0 1
Overseas Companies AA
Regulitions 2009 Statement of details of parent law and other
information for an overseas company T
>_
< What this form is for What this form 1s NO' =3
You may use this form to You cannot use this for1 3
accompany your accounts an alteration of manner b=
disclosed under parent law with accounting require
, COMPANIES Muuon
Part 1 Corporate company hame > Filling n this form
Please complete in typescript or m
bold black capitals.
Corporate name of | £y GROUP HOLDINGS B V ot Padk !

overseas company © [

If the company has already been registered in the UK, please enter the
establishment number belaw.

UK establishment | B |R_| 0 I 0 I 7 I—S—‘TITr

number @

Part 2 Statement of details of parent law and other
information for an overseas company

All fields are mandatory unless
speafied or indicated by *

OThis 1s the name of the company in
Its home state

B This should only be completed if
the company has already heen
registered in the UK

m Legislation

Please give the legislation under which the accounts have been prepared and,

©This means the ralevant rules or

i i tegislation which regutates the
if applicable, the legislation under which the accounts have been audited nonaration and if spplicable. the
Legislation © TITLE ¢ BOOK 2 OF THE NETHERLANDS CIVIL CODE audit of accounts
Accounting principles
Accounts Have the accounts been prepared in accordance with a set of generally accepted  |©Please msert the name of the

accounting principles?
Piease tick the appropnate box
No. Go to Section A3

[] Yes. Please enter the name of the organisatian or other
body which issued those principles below, and then go to Section A3,

Name of organisation |

appropnate accounting organisation

or hody

or body @
m Accounts
Accounts Have the accounts been audited? Please tick the appropriate box

[] No Goto Sectron AS
Yes Go to Section Ad

Department for Business
Inncvatien & Skills

CHFPOOO
05/10 Version 4 0




0S5 AAD1

Statement of details of parent [aw and other information for an overseas company

m Audited accounts
Audited accounts Have the accounts been audited In accordance with a set of generally accepted  |® Please msert the name of the
audring standards? appropnate accountng
organisation or body

Please tick the appropriate box.
1 No Go to Part 3 "Signature’

Yes. Please enter the name of the erganisation or other body which 1ssued
those standards below, and then go to Part 3 "Signature’

Name of organisation |
or body ©

H Unaudited accounts

Unaudrted accounts | Is the company required to have its accounts audited?
Please tick the appropnate box
& No
Yes.

Part 3 Signature

[ I am signing this form an behalf of the overseas company

Signature

X Rn P

This form may be signed by.
Director, 0 B

CHFPQOO
05/10 Version 4 0
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Statement of details of parent law and other information for an overseas company

B Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House if there 1s a query
on the ferm. The contact information you give will be
visible to searchers of the public record

| Contact aame

Company mame

Addryss

I Post town

l Countyirglan

e A

I Counttry

qu

Impum

Checklist

We may retumn forms completed incorrectly or
with information missing

Please make sure you have remembered the

following:

O The company name and, if appropnate, the
registered number, match the information held on
the public Register

O You have completed ali sections of the form,
if appropriate

[ You have signed the form

Please note that all this information will appear
on the public record.

[=] Where to send

You may return this form to any Companies
House address

England and Wales

The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edmburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

Northern Ireland.

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern lreland, BT2 8BG

DX 481 NR Belfast 1.

ﬂFurther information

For further infarmation, please see the gudance notes
on the website at www companieshouse govuk
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This has been provided free of charge by Companies House.

CHFPODD
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