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EMI Group Holdings B V
31 December 2015

COMPOSITION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS

A Brown
R Constant
B Muir



BOARD OF DIRECTORS® REPORT

We are pleased to present our report for EMI Group Holdings B V (“the Company”) covering
the year ended 31 December 2015, together with the financial statements for the same period

Principal activities

The principal activity of the Company 15 that of an investment holding company There has not
been any change to the principal activity of the Company during the year ended 31 December 2015
or subsequently The Directors do not anticipate any change to the principal activity of the
Company during the next year

Financial information

The Company made a profit from finance activities of GBP 11 million for the year ended 31
December 2015 compared to a profit from finance activities of GBP 122 mullion 1n the previous
year ended 31 December 2014

At 31 December 2015 the Company has GBP 2,101 million of net assets (31 December 2014
GBP 2,091 milhion) With equity of GBP 2,101 milhion (31 December 2014. GBP 2,091 million),
the Company has a solvency of 100% (31 December 2014 100%)

Investments

During the year, the liquidation of three of the Company’s investments, EMI Music New
Zealand, EMI Group Singapore Holdings pte and EMI Group Ireland Ltd was completed
(See note 4)

The Company recogmised impairment losses of GBP 2 1 million on 1ts investments during the
current financial year (31 December 2014 GBP 41 mullion) (See note 4) There were no research
and development activities in the year ended 31 December 2015

Merger with subsidiary

On 23 December 2015 a merger was effected between the Company and 1ts subsidiary, Delta
Holdings B V, i accordance with Title 7 of Book 2 of the Dutch Civil Code The Company
acquired the assets and liabilities of Delta Holdings B V and has accounted for these assets and
habilities with effect from 1 January 2015



BOARD OF DIRECTORS’ REPORT (CONTINUED)

Information regarding financial instruments

The principal financial instruments used to fund the Company’s operations are intercompany
funding, receivables and payables The Company has no other financial instruments, and
therefore no increased risk on financial instruments 1s identified

Environmental and personnel related information

The Company 1s not aware of any environmental liability that the Company believes would have
a material effect on the Company’s business or financial statements

The Company has no employees (31 December 2014 nil)

Potential risks of the Company

The Company’s activities are those of an investment company and as such 1t does not have any
operational activities The risks associated with these activities are imited

The financial position of the Company 15 strong given the significant position 1n short term loans
from subsidharies The recoverabihity of these loans 1s monitored frequently by management and
audited financial statements are used to ensure recoverability Furthermore the investments are
stated at cost and reviewed for impairment periodically and are not expected to have very
significant impact on the Company’s overall financial position and results

The management’s risk appetite 1s low

During the normal course of business, the Company makes use of financial instruments that could
expose the Company to credit, interest rate and currency risks The Company 1s not exposed to
significant credit, interest rate, or currency volatility risks

Future outlook

The Company 1s dependent on the results of its subsidiaries with respect to the result for the
financial year ended 31 December 2016

Subsequent events

There have been no events subsequent to 31 December 2015 thgt rdquire disclosure 1n these
accounts

R Constant, B Murr,

London

- 1 FEB 207



BALANCE SHEET
31 December 2015
(Before profit appropriation)

Fixed assets
Investments
Total fixed assets

Current assets
Amounts due from group companies
Cash at bank

Total current assets

Current habilities
Amounts due to group companies

Total current habilities

Current assets less current habilities

Total assets less total habilities

Shareholder’s equity

Share capital paid up and called up
Share premium reserve

Retained earnings

Net profit for the year

Total shareholder’s equity

See accompanying notes on pages 6 (o 16

Note

-~ N

11
11
11
11

EMI Group Holdings BV
31 December 2015

31 Dec 31 Dec
2015 2014
GBP’000  GBP’000
— 3551 __ 1729

5,551 7,729
2,100,811 2,086,069
2,100,811 2,086,069

(5,154) (2,615)

(5,154) (2,615)
2,095,657 2,083,454
2,101,208 2,091,183

135,538 143,973
1,395,620 1,395,620
561,631 431,837
8,419 119,753
2,091,183

2,101,208




PROFIT AND LOSS ACCOUNT
Year 31 December 2015

Financial income and expenses

Dividend income

Other Income

Interest income from group companies
Gain on sale of investments

Loss on sale of investments

Amounts written off investments
Waiver of intercompany loan
Exchange gain

Result before taxation

Taxation

Net profit for the year

See accompanying notes on pages 6 (o 16

Note

o

10

EMI Group Holdings B V
31 December 2015

12 Months 12 Months
31 Dec 31 Dec
2015 2014

GBP’000 GBP’000

430 147,586

- 2,439

12,698 11,883

- 991

- (8,422)

(2,138) (41,339)

- 9,100

- 89

10,990 122,327

(2,571) (2,574)

8,419 119,753




EMI Group Holdings B V
31 December 2015

NOTES TO THE FINANCIAL STATEMENTS
1. General

EMI Group Holdings B V, Baarn, (“the Company”) operates as a finance and mtermediate
holding company and 1s a wholly owned subsidiary of EMI Group International Holdings
Limited, England The Company’s address 1s at 364-366 Kensington High Street, Kensington,
London W14 8NS, United Kingdom

The ultimate parent undertaking and controlling party i1s Vivend1 SA, a company registered 1n
France The parent undertaking of the largest and smallest Group to consolidate these financial
statements 15 Vivendi SA

With effect from 1 October 2004, the Company became UK tax resident, has traded as English
branches at 364-366 Kensington High Street, Kensington, London W14 8NS (previously Wrights
Lane, London W8 58W), and are registered as branches with the Registrar of Companies for
England and Wales

2. Summary of significant accounting policies
Basis of presentation

The accounts have been drawn up 1n accordance with the provisions of Title 9 Book 2 of the
Dutch Civil Code

Application of Article 408, Book 2 of the Dutch Civil Code

The Company has made use of the exemption option as laid down n Article 408, Book 2 of the
Dutch Civil Code Under this option, a company does not consohidate the financial statements of
1ts group companies as a company attaches or separately files the annual report of its ulumate
parent company, which includes the accounts of the company and 1ts group companies on a
consolidated basis Copies of the consolidated financial statements of Vivendi SA for the year
ended 31 December 2015 can be obtained at the company’s registered address, 42 Avenue de
Friedland, 75380, Paris

General
Net result and shareholder’s equity are determined by reference to historical cost Income and

expenses are allocated to the reporting period to which they relate Unless stated otherwise, assets
and habilities are included at nominal value




EMI Group Holdings BV
31 December 2015

NOTES TO THE FINANCIAL STATEMENTS (continued)

2. Summary of significant accounting policies (continued)

Functional and presentational currency

The functional and presentational currency of the Company 1s the Great British Pound (GBP)
(2014 GBP)

Translation of foreign currencies

Transactions ansing in foreign currencies are translated into GBP at the exchange rate prevailing
at the transaction date At the balance sheet date, assets and habilities denominated 1n foreign
currencies are translated into GBP at the balance sheet date rates of exchange Resulting
exchange differences are recognised 1n the profit and loss account

Use of estimates

The preparation of the financial statements requires the management to form opinions and to
make estimates and assumptions that influence the application of principles and the reported
values of assets and liabilities and of income and expenditure The actual results may differ from
these estimates The estimates and the underlying assumptions are constantly assessed Revisions
of estimates are recognised in the period 1in winch the estimate 1s revised and 1n future penods for
which the revision has consequences

Cash flow statement

As permitted under the Guidelines for financial reporting under Dutch law (RJ 360 104), the
Company does not include a cash flow statement 1n 1its financial statements The Company’s
financial data, including cash flow, are included n the consohidated financial statements of
Vivend) SA

Going concern

The strong balance sheet of the Company combined with a strong operating performance has
meant that the Company has been able to meet its ongoing working capital needs They expect
this position to continue and as a result have prepared these financial statements on a going
concern basis



EMI Group Holdings B V
31 December 2015

NOTES TO THE FINANCIAL STATEMENTS (continued)
2. Summary of significant accounting policies (continued)
Financial instruments

Financial instruments include trade and other receivables, cash items, loans and other financing
commitments, and trade and other payables

Financial instruments are initially recognised at fair value If instruments are not measured at fair
value through profit and loss, then any directly attributable transaction costs are included in the
initial measurement

After initial recognition, financial instruments are valued 1n the manner described below

Trade and other receivables
Trade and other receivables are carried at amortised cost using the effective interest method, less
impairment losses

Other financial commutments
Financial commitments that are not held for trading purposes are carrned at amortised cost using
the effective interest rate

Investments in subsidiaries
Investments 1n subsidiary companies are stated at cost or their assigned value at the date of
acquisition Provision agamnst the carrying value of an imvestment is only made when
management behieves that there 15 a permanent diminution n value
Impairment of assets
The carrying amount of the Company’s assets are reviewed for impairment n the case of changes
or circumstances arising that lead to an indication that the carrying amount of the asset will not be
recovered The recoverable amount of an asset 1s the greater of its value in use and its fair value

less costs to dispose

An impairment loss 1s recogmised whenever the carrying amount exceeds the recoverable amount



EMI Group Holdings B V
31 December 2015

NOTES TO THE FINANCIAL STATEMENTS (continued)
2. Summary of significant accounting policies (continued)
Dividend income

Dividends are recogmsed 1n the profit and loss account 1f the Company 1s entitled to them and the
dividends are likely to be recerved

Interest income

Interest income arises on funds provided to other group companies and 1s recognised on an
accruals basis

Taxation

Tax on the profit for the period comprises the current and deferred corporate income tax payable
and deductible for the reporting period

Corporate income tax 1s recogmsed in the profit and loss account except to the extent that it relates
to 1items recognised directly to equity, m which case it 1s recognised 1n equity

Current tax compnses the expected tax payable or receivable on the taxable profit or loss for the
financial period, using tax rates enacted or substantively enacted at the reporting date, and any
adjustment to the tax payable in respect of previous periods

Deferred tax 1s provided for temporary differences between the carrying amounts of assets and
habihities for financial reporting purposes and the amounts used for taxation purposes

A deferred tax asset 1s recognised only to the extent that 1t 1s probable that future taxable profits
will be available against which the temporary difference can be utilised Deferred tax assets are
reviewed at each reporting date and reduced to the extent that 1t 1s no longer probable that the
related tax benefit will be realised

3. Gain/loss on disposal of investments

As discussed 1n the Board of Directors’ report, the liquidation of three companies was completed
during 2015 The Company has not recorded any gain or loss on disposal of these investments
(2014 net loss of GBP 7 4 mullion)

4. Changes in comparatives

Share capital and reserves in the prior year have been restated to reflect the correct application of
the foreign currency translation accounting policy (see note 11)

The prior year split between investment cost and provisions has been restated to reflect the
correct split There has been no change to the net book value (see note 5)



EMI Group Holdings B V

NOTES TO THE FINANCIAL STATEMENTS (continued)

5. Investments

31 December 2015

Financial fixed assets relate to investments i subsidiary companies The movement in

mvestments 15 as follows

Opening balance
Additions
Disposals
Impairment

Closing balance

31 Dec 31 Dec
2015 2014

GBP’000 GBP’000
7,729 58,234
1 -
(41) (9,256)
(2,138) (41,339)
5,551 7,729

The current year disposal relates to the liquidation of EMI Group Singapore Holdings pte ‘
EMI New Zealand and EMI Group Ireland Ltd were also hquidated

The prior year disposals relate to transfers of shares to fellow group companies as part of an
internal reorganisation A net loss on sale of GBP 7 4 million was recorded on these disposals

(see note 3)

The reconcihation from cost to book value as at 31 December 2015 1s as follows,
with 2014 reconciliation restated to show the correct splhit between cost and provisions

Cost
Accumulated provisions

Closing balance

31 Dec 31 Dec
2015 2014
GBP’000 GBP’000
25,008 58,476
(19,457) (50,747)
5,551 7,729

10



EMI Group Holdings B V
31 December 2015

NOTES TO THE FINANCIAL STATEMENTS (continued)

5. Investments (continued)

Dunng the year the Company identified impairment indicators under RJ 121 tnggering an
impairment review In accordance with RJ 121 ‘Impairment of Fixed Assets and Goodwill’, the
carrying values of the assets have been compared to their recoverable values, represented by their
fair market value In line with the accounting policy disclosed 1n note 2, an impairment loss was
recognized for each investment where the carrying amount exceeded the recoverable amount A
total impairment loss of GBP 2 14 million was recognized (2014 GBP 41 3 milhion) In the
opinion of the Directors, the value of the investments 1s at least equal to their carrying value at

the year end

At 31 December 2015 the Company’s directly held investments comprise

Name Registered office % owned
Subsidiaries

EMI Records Austria GmbH Vienna, Austria 100
Virgin Records (India) Pvt Ltd Mumbai, India 100
Oy EMI Group Finland Ab Helsinki, Finland 100
EMI Records France Holdco Limited London, England 100
EGHI BV Baarn, the Netherlands 100
Minos- EMI SA Athens, Greece 100
EMI Music Arabia FZE (1n liquidation) Duba;, UAE 100
EMI Music Egypt Ltd Egypt 100
EMI Holding Lebanon SAL Beirut, Lebanon 100
EMI Music Mexico SA deCV Mexico City, Mexico 100
EMI Recorded Music SAde CV Mexico City, Mexico 100
EMI Kent Elektronik San Ve TIC AS Istanbul, Turkey 100
Insight Music Ltd London, England 100
EMI Music de Uruguay SA Montevideo, Uruguay 100
EMI Music South Africa (Pty) Ltd Johannesburg, South Africa 100
The CCP Record Company (Pty) Ltd Johannesburg, South Afrnca 100

11



EMI Group Holdings BV
31 December 2015

NOTES TO THE FINANCIAL STATEMENTS (continued)
6. Amounts due from group companies

Current assets comprise 31 Dec 31 Dec
2015 2014
GBP’000  GBP’000

Amounts due from group companies
-Interest Bearing Loans 2,100,811 2,086,069

2,100,811 2,086,089

Current habihities comprise 31 Dec 31 Dec
2015 2014

GBP’000  GBP'000

Amounts due to group companies
-Interest Free Loans (5,154) (2,615)

(5,154) (2,615)

All loans and receivables from group companies are classified as current as they are available on
demand

Interest rates on loans are at market rates apart from the interest free loans

12



EMI Group Holdings BV
31 December 2015

NOTES TO THE FINANCIAL STATEMENTS (continued)

7. Cash at bank
The Company has no bank accounts
8. Financial instruments

General

During the normal course of business, the Company uses various financial instruments that
expose the Company to market and/or credit risks

The Company does not trade 1n financial derivatives and follows procedures and code of conduct
to limit the size of the credit risk with each counterparty and market

If a counterparty fails to meet its payment obligations to the Company, the resulting losses are
limited to the fair value of the instruments 1n question The contract value or principal amounts of
the financial instruments serve only as an indication of the extent to which such financial
instruments are used, and not of the value of the credit or fair nisks

Credit risk

The maximum amount of credit nsk 15 GBP 2,100,811,000 The actual credit risk 1s considered
limited as the amounts are due from two related parties, EMI Group Finance Limited and EMI
Limited, both of which are capable of and have the intention to settle these positions 1n the future

Interest rate risk and cash-flow risk

The interest rate rnsk 1s hmited to possible changes 1n the fair value of loans taken up and granted
The Company’s policy 1s not to use derivative financial instruments to control interim or other
interest rate fluctuanons

9. Dividend income

During the year ended 31 December 2015 dividends of GBP 430,260 were received from
subsidiary undertakings (2014 GBP 147,586,000)

13



EMI Group Holdings B V
31 December 2015

NOTES TO THE FINANCIAL STATEMENTS (continued)

10. Taxation

Tax on profit on ordinary activities 31 Dec 31 Dec
2015 2014
GBP’000 GBP’000

Foreign tax
Current period (2,571) (2,574
Adjustments 1n respect of previous year - -
Total current tax charge (2,571) (2,574)
Tax on profit on ordinary activities (2,571) 2,574)

31 Dec 31 Dec
2015 2014

GBP'000  GBP’000

Factors affecting current tax charge

The tax assessed on the profit on ordinary activities for the year 1s
lower than the average rate of corporation tax in the UK of

20 25% (2014 21 50%)

Profit on ordmary activities before tax 10,990 122,327

Profit on ordinary activities multiphied by standard rate of 2,225 26,300
corporation tax in the UK of 20 25% (2014 21 50 %)

Effect of

Group relief received -
Foreign tax suffered in the period - -
Permanent difference 346 (23,726)

Total current tax charge (2,571) (2,574)

The permanent differences relate to net losses on disposal of
investments and amounts written off investments

14



EMI Group Holdings B V
31 December 2015

NOTES TO THE FINANCIAL STATEMENTS (continued)

10. Taxation (continued)
Factors affecting future tax charge

As part of the Umversal Music Group, the company may receive or surrender losses by way of
group rehef Equivalent receipts or surrenders have been made in the past without charge

Deferred tax

At the balance sheet date the Company had unused tax losses of GBP nil (2014 GBP nil)
available for offset against future profits

11. Shareholder’s equity

The Company has an authorised share capital of 986,990 common shares and 10 B shares, each
with a nominal value of EUR 450 A total of 408,842 common shares and 1 B share have been
1ssued During the year ended 31 December 2015 there were no movements 1n the underlying
share capital, share premium or authonsed capital The share capital has been revalued at the 31
December 2015 rate of €1 3574 The comparative share capital has been restated

The movements 1n share capital and share premium are as follows

Share Share
capital premium
GBP’000  GBP’000
Opening balance 143,973 1,395,620
Revaluation (8,435) -
Closing Balance 135,538 1,395,620
The movements 1n retained earnings are as follows 31 Dec 31 Dec
2015 2014
GBP’000 GBP’000
Opening balance 551,590 422,494
Effect of merger 1,606 -
Share capital revaluation (2014 restated) 8,435 9,343
Net profit 8,419 119,753
Closing balance 570,050 551,590

15



EMI Group Holdings B V
31 December 2015

NOTES TO THE FINANCIAL STATEMENTS (continued)
12. Remuneration of the board of directors

The Company’s Directors received no remuneration for the year ended 31 December 2015 and
the year ended 31 December 2014 The Company employs no other personnel

13. Commitments and contingent liabilities

For corporate income tax purposes, the Company and certain of its Dutch subsidiaries 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 unity n
respect of corporate income tax assessments payable

14. Transactions with related parties

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

As at 31 December 2015, the amounts receivable from related parties amounted to GBP 2,101
million (31 December 2014 GBP 2,086 million) and the amounts payable of GBP 5 2 milhion (31
December 2014 GBP 2 6 million)

GBP 0 4 million income was received from dividends in the year ended 31 December 2015 (year
ended 31 December 2014 GBP 147 6 mullion) The remuneration of directors 1s included 1n note
11

15. Auditor’s fees

With reference to section 382a sub 3 of Part 9, Book 2 of the Dutch Civil Code, the fees of
£12,000 charged to the Company for the financial period by Ernst oung Nederland LLP are
included 1n the financial statements of Vivendi SA

The Board of Directors

A Bro hREmskﬂm,—)

London

- 1 FEB 2017
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EMI Group Holdings B V
31 December 2015

OTHER INFORMATION

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 result for the year

ended 31 December 2015 as shown in the profit and loss account has been added to retained
earnings 1n the balance sheet following a decision of the shareholder

Proposed appropriation of the result for the year

The Board of Directors do not propose a dividend for the year ended 31 December 2015
(2014 ml)

Composition of the board of directors

The Dutch Civil Code Book 2 art 276 includes provisions for a balanced participation of men
and women in the executive and supervisory board for which purpose a target has been set for at
least 30% for both genders EMI Group Holdings B V recognises the possibility of added value
provided by women as directors of the company We are currently considering the approach to
achieve this goal, if and when we reach the conclusion that it can be achievable

Subsequent events

There have been no events subsequent to 31 December 2015 that require disclosure in these
accounts

Independent auditor’s report

The independent auditor’s report 1s set forth on the following pages

17
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Independent auditor's report
Toc the management board and the sharehalder of EMI Group Holdings BV

Report on the financial statements

We have audited the accompanying financial statements 2015 of EMI Group Holdings BV, which
comprise the balance sheet as at 31 December 2015, the profit and loss account for the year then
ended and the notes, comprising a summary of the accounting policies and other explanatory
information

Management's responsibility

Management Is responsible for the preparation and fair presentation of these financial statements and
for the preparation of the board of directors’ report, both in accordance with Part @ of Book 2 of the
Dutch Civil Code Furthermore management is responsible for such internal control as it determines i1s
necessary to enable the preparation of the financial statements that are free from materal
misstatement, whether due to fraud or error

Auditor's responsibility

Qur responsibility 1s to express an opinion on these financial statements based on our audit We
conducted our audit in accordance with Dutch law, including the Dutch Standards on Auditing This
requires that we comply with ethical requirements and plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free from matenal misstatement

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements The procedures selected depend on the auditor's judgment, including the
assessment of the risks of maternal misstatement of the financial statements, whether due to fraud or

error

In 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 circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the entity’s internal control An audit also includes evaluating the appropriateness of accounting
policies used and the reasonableness of accounting estimates made by management, as well as
evaluating the overall presentation of the financial statements

We believe that the audit evidence we have obtained i1s sufficient and appropriate to provide a basis for
our audit opinion

Opinion with respect to the financial statements

In our optnion, the financial statements give a true and fair view of the financial position of

EMI Group Holdings BV as at 31 December 2015 and of its result for the year then ended in accordance
with Part 9 of Book 2 of the Dutch Civil Code
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Report on other legal and requlatory requirements

Pursuant to the legal requirement under Section 2 393 sub 5 at e and f of the Dutch Civil Code, we have
no deficiencies to report as a result of our examination whether the board of directors’ report, to the

extent we can assess, has been prepared in accordance with Part 9 of Book 2 of this Code, and whether
the information as required under Section 2 392 sub 1 at b-h has been annexed Further we report that
the board of directors’ report, to the extent we can assess, 15 consistent with the financial statements as

required by Section 2 391 sub 4 of the Dutch Civil Code
Amsterdam, 1 February 2017
Ernst & Young Accountants LLP

signed by C J M Kruyt



