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HEINRICH BAUER VERLAG BETENLIGUNGS GMBH, HAMBURG

GROUP INCOME STATEMENT

FOR THE FINANCIAL YEAR FROM 1.1.2019 TO 31.12.2019

Sales revenues
Increase/reduction in the stack of finished and unfinished products
Other operating income
- of this, from currency conversion: EUR 45,653,665
{Previous year: EUR 16,904,658 )
Material expenditures
a) Expenditures for raw materials and supplies and goods bought for resale
b) Expenditures for purchased services

Personnel expenditures
a) Wages and salaries
b) Social security payments and expenditures for retirement pensions and benefits
- of this, for retirement pensions: EUR 13,298,175
{Previous year: FUR 13,584,626)

Depreciations on intangible and tangible assets

Other operating expenditures

- of this, fram currency conversion: EUR 52,140,039
(Previous year: EUR 22,835,777)

Income form investments

- of this, from affiliated companies: EUR 661,342
(Previous year: EUR 1,668,447)

Revenues from associated companies

Income from profit transfer agreements

Revenues from other long-term securities

Other interests and similar revenues

- of this, from affiliated companies: EUR 1,532,426
(Previous year: EUR 632,810)

Depreciations on financial assets and securities held as current assets

Interests and similar expenditures

- of this, to affiliated companies: EUR 106,373
(Previous year: EUR 842)

Expenses from loss transfer agreements

Taxes on income

- of this, from deferred taxes EUR 11,432,887 (income)
(Pervious year: EUR 1,826,803 (income})

Income after taxes

Other taxes

Profits received under profit transfer agreaments
Profits transferred under profit transfer agreements

Annual group loss
Minority shares

Group share in annual loss

2019 2018

FUR EUR
1,518,391,719 1,585,368,509
-158,790 131,561
65,836,789 189,987,334
-305,189,017 -317,189,818
-321,378,670 -366,647,757
-626,567,687 -683,837,575
-283,930,445 -281,789,315
-46,952,904 -46,758,156
-330,883,349 328,547,471
-159,232,556 -179,871,962
-349,191,607 -309,220,497
2,440,093 3,890,923
39,365 46,994
5 0
a 2,396,823
4,558,917 3,241,993
-17,498,114 -185,617
-1,199,747 -949,857
-22,665 0
-35,610,364 -82,973,705
70,902,608 199,477,453
-8,684,228 -8,733,398
7,791 0
-113,124,225 -265,662,506
-50,898,053 74,018,451
-2,540,455 -553,451
-53,438,508 -75,471,902




HEINRICH BAUER VERLAG BETEILIGUNGS GMBH

GROUP CASH ELOW STATEMENT FOR THE FINANCIAL YEAR 20319

Consalidated net loss including profit attributable to non-contralling interests
Depreciations (+) / appreciations (-} on non-current assets
Increase (+) / decrease () in provisions for pensions and similar obligations
and other provisions
Qther non-cash items from consolidation {-/+)
Increase {-) / Decrease (+) in inventories, trade receivables
and other assets not attributable to investment or financing activities
Increase {+)} / Decrease (-) in trade liabilities
and other liabilities not attributable to investment or financing activities
Profit (-) / loss (+) from the sale of non-current assets
Interest expenses (+) / interest income (-)
Other investment income (-) including income fram
other securities held as financial assets
Income tax expense {+} / benefit (-}
Income tax refunds (+) / payments {-)
Cash flow from operating activities
Receipts from disposal of intangible assets (+)
Disbursements for investments in intangible assets (-)
Receipts from disposal of property, plant & equipment (+)
Disbursements for investments in property, plant & equipment (-}
Receipts from disposal of financial assets (+)
Disbursements for investments in financial assets (-)
Dishursements for additions to the consclidated group (-)
Net change in the consolidated group in the non-current assets {-/+)
Interests received (+)
Dividends received (+)
Cash flow from investment activities
Receipts from equity inflows from shareholders of the parent company (+)
Disbursements for equily withdrawals to shareholders of the parent company (-)
Receipts for equity inflows from other sharsholders (+)
Disbursements for equity reductions to other shareholders {-)
Proceeds from taking up of financial ioans {+)
Disbursement for the repayment of financial laans (-}
Interests paid (-)
Dividends paid to shareholders of the parent company {Payments of the
claim from the profit and loss transfer agreement prior year) (-)
Cash flow from financing activities
Payment-relevant changes in cash and cash equivalents
Consolidated group-related changes in cash and cash equivalents
Cash and cash equivalents at the start of the period
Cash and cash equivalents at the end of the period

Composition of cash and cash equivalents:

Cash in hand and credit balances at banks

Other securities (short-term)

Cash pooling receivable / liability from/to Heinrich Bauer Verlag KG

2018 2018

KEUR KEUR
-50,898 74,519
176,731 180,058
22,122 7,326
30,172 26,282
-85,438 -51,581
131,272 300,980
-3,681 -8,677
-3,359 2,292
-2,479 6,335
35,610 82,974
65,485 72,614
184,568 381,201
4,853 4,627
91,853 -167,608
472 35
-12,484 -16,550
1,946 20,575
-44,628 ~2,660
-4,589 -4,766
-6,543 7,473
4,559 3,242
2,479 6,335
~145,786 -164,243
85,308 86,086
-274,450 -1,000
0 435
4,132 0
30,955 13,765
-3,329 0
-1,200 -850
-265,663 -62,866
-432,511 35,500
393,729 252,458
4,589 4,766
894,912 637,689
505,772 894,912
306,193 647,696
3,219 4,319
196,360 242,897

505,772

894,012




HEINRICH BAUER VERLAG BETEILIGUNGS GMBH. HAMBURG
ANALYSIS OF GROUP EQUITY FOR THE FINANCIAL YEAR 2019

Parent company Adjustment item Group equity
in KEUR Subycribed capital  Capital reserve Generated group  Equity difference Equity for minerity
equity from currency interasts
canversion
As of 31 Dec, 2017 2,608 1,718,589 -679,811 -30,912 1,010,473 3,192 1,013,665
Increase of capital reserve 85,086 85,086 85,086
Consolidated net lass -75,472 -75.472 553 -74.918
Gther consolidated earnings 20,413 3,985 24,401 435 24,836,
As of 31 De<., 2018 2,608 1,803,675 -734,870 -26,923 1,044,489 4,189 1,048,670
Decreasa of capial reserve -189,142 -189,142 -189,142
Consohdated net loss -53,439 -53,439 2,540 -50,899
Other consolidated sarmings 9,332 24,438 33,770 -3,097 30,623
As of 31 Dec, 2013 2,608 1,614,533 -778,977 -2,485 835,678 3,623 839,302
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Heinrich Bauer Verlag Befeiligungs GmbH, Hamburg
Notes on the Group Financial Statements for the Financial Year 2019

1. General notes

The campany is based in Hamburg and registered in the commercial register of the local court, deparimeni B
under the number HRB 32176.

The group finoncial statements ond the group management report of Heinrich Bauer Verlag Betelligungs
GmbH as of December 31, 2019 hove been prepared in accordance with the accounting regulations of
HGB [German Commercial Code).

The affiliated companies not included in the group financial slatlements are companies whose influence on the
graup’s assets, financial and revenue situation both individually and as a whole - is of minar importance. The
inclusion in the graup financial statements in accordance with Art. 294 Para. 2 HGB has therefore been
waived.

In the case of associated companies of minor significance, na eguity valuation is cared oul in accordance

with Art, 311 Pora. 2 HGB.

Use is made of the protective clause of An. 313 Para. 3 HGB in the case of two affiliated companies.
The income statement is prepared accarding to the loial cost method.

2. Consolidation principles

The companies' financial statements included in the consclidation were prepared in accardance with the
statutory regulations on a stfandardized basis as of December 31, 2019,

Up to and including the 2009 financial yvear, the capital consolidation applied according to the book value
method by offsetting the investiment bock values with the equity shares recorded at the subsidiaries at the time
of acquisifion or inisial consolidation, with ollocation to the underlying hidden reserves or charges. Since the
2010 financial year, initial conselidation is basically carred out with the values assumed al the time at which
the componies became subsidiaries, using the revaluation method (A, 301 HGB). Here, the valuation base
of the shares belonging to the parent company is offset against the sobsidiany's amount of equity aftributed 1o
these shares. Any difference remaining after offsetting is shawn as goodwill if on the assels side; and if i
arises on the liabilities side, it is shown under "Differences arising from capitcl consolidation” affer equity.

For shares in associaled companies that are valuated according 1o the equity methed, the book value methad
is used. The shares are included in the group with the proportionate book value of the equity. The accounting
and valualion methods presented in the following seciion are also used for associcted companies. There has
been no presentation of a consclidated balance sheet and income statement for assaciated companies due
lo their minor significance.

ff, after obtaining control, further shares in a subsidiary are acguired, the ransaction is accounted as an
acquisition transachion.

Changes in the equity of the subsidiaries due solely 1o changes in exchange rates are assigned 1o the capiial
withoul any effecy on income.

Receivables, liabilities, inragroup scles, expenses and income as well as interim resulls betwesen the
consolidoted companies which are includad are eliminated.
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In the year under review, the following companies were included far the first time due to acquisition ar due to

materiality criteria:

Company
Baver Media Audio Ld.

Saciété d'Edition et de Television par Cable SNC

Clabere Negacios S.L.U.

Ubezpieczenia online.pl Rankemat Sp. z o.0. Sp.k.
Semahead Sp. z c.0. Sp.k.
Grupa Tense Polska Sp. z 0.0, Sp.k.

Routes to Retail Lid.

Stella Underwriting Py Ld {at equity)

Registered office
Petersborough
Paris

Barcelona
Wroclaw
Krakow
Warsaw
Petershorcugh
Brishane

In the 2019 financial year, the items in the consclidated financial statements changed as follows due to the

firstime consclidations of seven companies in Eurcpe:

ASSETS
Fixed assels
Current assets

LIABILTIES
Provisions
liabilities

Deferred income

Income staterment items
Sales revenves

Material expendilures
Personnel expenditures

kEUR

2.565
24,596

1,575
11,498
4,846

31,369
12,482
6,568

Due to sale, liquidation, merger or immateriality, the following companies were removed from the scope of

consalidation during the 2019 financial year:

Company

Baver Media Austria GmbH & Co. KG
Baver Media Austria Beteiligungsgesellschalt m b.H.

BAUER MEDIA v.o.s.

BAUER MEDIA PRAHA v.o.s.

SKL S s ro.

Bauer Media SK v.o.s.
Superpoistenie s.r.0.
Rychlepocistenie s. 1. o.
Zmara Development AB
lan Fér Alla Sverige AB
B Ankic AB

Baver Active lid.

Bauer Automative Ltd.
Bauer East Ltd.

Bauer Esprit Lid.

Bauer london lifestyle lid
Bauer Pop Lid.
Piccadilly Radic Lid.
Baver PCS Pry lid.

Registered office

Vienna Merger as of September 30, 2019
Vienna In Liquidation

Prague Due to insignificance
Prague Due to insignificance
Braiislava Due to insignificance
Rratislava Due to insignificance
Bratislava Merger on January 1, 2019
Bralistava Merger on January 1, 2019
Angelholm Sold in Dec. 2019
Angelholm Sold in Dec. 2019
Angelholm Sold in Dec. 2019
Peterborough Due to insignificance
Peierborough Due to insignificance
Peterberough Due to insignificance
Peterborough Due to insignificance
Peterborough Due fo insignificance
Peterbarough Due to insignificance
Peterborough Due 1o insignificance
Sydney Due o insignificance
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ACP Mastheads Nominees Pty Lrd. Sydney Due to insignificance
ACP Mastheads Pry Lid. Sydney Due to insignificance
ACP Custodians Pry Ltd. Sydney Liquidation in 2019
Baver Media (NZ} lid. Auckland Due to insignificance

The deconsclidation of the listed subsidiaries had no material impoct on the net assels, financial position and
rasults of operations.

3. Accounting and voluation principles

In drawing up the group financial statements, the following accounting and valuation methods were
essentially authoritative without any change. Accounting and voluation options were applied unchanged
compared with the previous year's financial statements.

Inlangible assets are shown at purchase costs minus planned depreciation over the probable term of use
amounting from three to sixteen years. | o coresponding value odjustment is required, unscheduled
depreciation is also carried out beyand the planned depreciation.

Acquired goadwill — including goodwill from initial consalidation of shares [Ari. 309 Para. 1 HGB) - is
capitalized at cost of acquisition and depreciored occording 1o plon over the proboble term of use of four
years and/or subjected io unscheduled depreciation where there is @ probable sustained value reduction.
The term of use is based on the usability of the underying publishing / broadcasting / fifle / trademark rights
which were acquired for valuable consideration within the scope of the campany takeover. If no term of use
can be determined, o period of four years will be regularly cpplied according to commercial prudence.

Property, plant and equipment is shown at cost of acquisition or production casts minus planned vsagerelated
depreciation and if necessary, unscheduled depreciation. Special 1ox depreciations were eliminated.

Shares in ucn consolidated aoffilinied compeanies and investments are shown at cost of acguisition or at lower
atiribulable values. Additions regarding shares in associated companies include ~ in uddilion 1o acquired
shares ~ capilal contribuiions and prarated annual net profits. Prorated annual net losses and sold shares are
recorded under disposals.

Securities held as fixed assats are shown al acquisifion cost or at lower atiributable values,

loans are entered with the neminal amount or the lower cash value.

ltems in the inventory were evaluated in consideration of the lowest value principle at cost of acquisilion or
production costs, or depreciated fo o lower market volue.

Unfinished and finished products are valuated at production costs based on individual calculations, whereby,

in addition to direcily atiributable individual material costs and production wages, manufacturing and material

overhead were taken into account, All cases were valuated losstree.

All identifiable risks in inventories resulting from above-average storage duration and reduced usability are
taken into consideration through oppropriote write-downs.

Receivables and other assels are basically shown at the naminal value. Risks ore taken info consideration
through oppropriate individual or lumpsum value adjustments.

Securities of current assets are slated of acquisition cost or at fower affibutable values.

Cash on hand and credit balances with banks are shawn at the nominal volue.
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Provisions for pensions and similar obligations are shown with the part values and/or cash values for
ongoing pensions which are defermined using actuarial principles {projected unit credit methad). Discounting
is carried out at the average market interest rate based on an assumed term of 15 vyears. In addition,
increases in wages and salaries are also taken into account. The disclosure of the difference in accordance
with Art. 253 Para. 6, senlence | HGB is waived due to insignificance - i.e. the difference between the
reserves for pansion abligations in accordance with the corresponding average market interast rate from the
past ten financial years and the reserves in accordance with the comespending average market interest rafe
from the past seven financial years.

Tax provisions are created in the amount of the probable fax charge.

Cther provisions are listed in the sum of the repayment amount = i.e. including future cosls and price
increases — which is necessary on the basis of @ reasonable commercial assessment to take into account all
contingent lesses on the balance sheet date on pending transactions and uncertcin licbilities.

Liabilities are shown with their repayment amount.

Deferred tox assets and liabilities are recognized in the consolidated financial statlements for temporary
differences between the carying amounts of assets and liabilities in the trade statement and the tax statement
and for tax loss caryforwards using the individual tax rate of the respective subsidiary. Differences resulting
from consolidation measures in accordance with Sections 300 to 307 of the German Commercial Code
(HGB), in parlicular in context of capital consolidation based on the valuation of publishing rights and
licenses for broodcosﬁng rights, are also taken into account, but not differenceas resu|ling from the initicl
recognition of goodwill. The calculation is based on the company-specific tax rate that is valid at the time the
differences will be eliminated. Deferred 1ax assets and liabilities are offset. The capitalization of any
remaining balance of deferred tax assets is not undertaken in exercising the option 1o recognize them.

Foreign currency receivables and liabilines are entered with the relevant transoction rate and valuated
subsequently al the mean spot exchange rate. Fxchange role losses arising up to the balance sheet date
through the realization or valuation at the mean spot exchange rate on the financial stalement date are iaken
into account as affecting profit or loss. Nonrealized exchange rate profits from currency conversion are only
considered to affect prefit or loss in the case of remaining terms of up to one year.

4. Currency conversion of foreign currency financial statements by included subsidiaries

The modified reporting date method is used for the conversion of individual financial statements prepared in
foreign currency. In this case, all balance sheet items of the included foreign subsidiaries were converled into
euros al the respective mean rate of exchange — except for equity which was converted at historical rates.
The differences fram the conversion of equity resulting from the change in exchange rates versus the previous
year were entered, without any effect on income, into the equity difference from currency conversion.

Expenditures and revenuss were converted ot the average rale. The annual result of the converted income
slatement was adopled in the balance sheet and the difference was entered, withaut eny effect on income,
into the equity difference from currency conversion.

Differences due to the mutual offsetting of receivables and liakilities between the companies included in the
group financial statements due to currency conversion were enlered as alfecting profit and loss within the
framework of debt consalidation.
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5. Notes on the balance sheet
The development and breakdewn of assets is shown in the schedule of assets.
Intangible assets

the goodwill item contains capitalized differences arising from capitat consolidation according to Art. 301
Para. 3 HGB as goodwill:

KEUR

As at January 1, 2019 181,046

- Difference from additions, disposals {including exchange rate 30,129
differences)

- Depreciations {including exchange rate differences) Q1,12

As at December 31, 2017 120,054

Initial consolidations in 2019 resulted averall in o differerce in the armount of kEUR 27,930 capitalized as
goodwill.

The goodwill shawn in addition in the group balance sheet does not result from capital cansolidation.
Financial assets

The shown shares in afflicted companies relate to companies which are of minor importance overall for the
group or which are in liquidation and were nol consolidaled. According to the equity method, 4 {previous
year: 3} associated companies are consolidated.

Receivables and other assets

The trade receivables reported in the balance sheer have a remaining term of less than one year except for
KEUR 319 (previous year: kEUR O} Receivables from offiliated companies in the amount of kEUR 1,533
[previous yvear: kEUR O) have a remaining term of more than one vear and include trade receivables of kEUR
O [previous year: kEUR 842} and receivables from financial ransactions less liabilifies from the profit and loss
fransfer agreement of kKEUR 81,390 [previous year: kEUR 4,108).

Receivables from dfflliated companies contain receivables from the sole shareholder Heinrich Bauer Verlag
KG, Hemburg, in the amount of kEUR 77,170 (previous vear: kEUR O).

Other assets contain XEUR 402 {previous year: kEUR 653] with a remaining term of mare than one year,
which are based on deposits, amang other things.

Deferred taxes

Deferred tax assets and liabiliies were calculated in the consolidated financial statement on the basis of
temporary differences between the rade statemen! and the tax statement. Deferred tax assets result in
particular from differences in property, plant and equipment and financial assets, for provisions and from tax
loss camyforwards. Deferred tax liabilities were caleulaled in particular for property plant and equipment,
other liabiliies and accruals and deferred income. However, fax loss carmforwards were generally only
taken info account when co\cu\eﬂng deferred tax assets to the extent that the tax relief from the loss
camyforward is expected 1o be realized within the next five years. The defered toxes from the annudl
financia! statements of the consolidated subsidiarias were calculated using the individua! fax rates applicable
io the companies, which range between 13.228 % and 32.275% [previous year: 13.31 % and
32.275 %)
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Deferred taxes were also calculated on capital cansolidation measures in accordance with Sections 300 lo
307 HGB, in porticular, deferred tax liabilities arose in conneclion with capital consalidation due fo the
valuation of publishing rights and licenses for breadcasting rights. The calculation was based on individual
company tax rates thal are expecled to apply af the fime the differences are reduced, which range between
19.0 % and 32.023 % (previcus year 19.0 % ond 22.0 %), In oddition, deferred tax assets arose as part of
the elimination of infercompany profits due to temporary differences in the carrying amounts of fixed assefs.
Overcll, the consclidation measures resulted in deferred tax liabilities, which summed up with deferred 1ax
assets from temporary differences and tax loss carmyforwards as defined in Section 274 of the German
Commercial Code (HGBJ, lecding to a balance of deferred tax assets.

In the year under review, as in the previous year, the excess amount of defarred tax assets resulting from the

group-wide consideration will not be recagnized in the consolidated balance sheel.

Subscribed capital

The share capital registered in the commercial register amounts to DM 5, 100,000.00 (ELR 2,607,588.61).

Other provisions

The other provisions are essentiolly obligations to accept returns, for adverlising rebates, obligations in the
personnel sector, and from legal disputes as well as outsianding invoices.

Liohilities
Liabilifies Remaining term up Remaining term Remow?;?g
fotal to 1 year 1o 5 vears > 5 years
ELR EUR EUR EUR
liabilities to banks 41.420.502 8.293.932 33.126.570 0
|prev i {prev yr. {prev yr. lorev yr.
13.794.531} 36.871) 13 733 354) 24 308}
Advance payments received 2.103.009 1.117.828 728.545 256.636
[prev yr {prev yr. {prev yr. {prev yr.
1.228.664) 446.287) 322.283) 4460.094)
Trade liabilities 127948715 127.679.448 267264 2.003
{prev yr. {prev yr. {prev yr Q] {piev yr,
121.887.778] 121.885.879) 1 899
liabilities to affiliared companies 4.578.410 4.578.410 0 O
{prav yr {prev yr [prev yr O) {prev yr
30.214.628) 30 203.478) 11.157)
liakilities 1o 11.807 11.807 0 9]
associaled companies {prev yr O} (prev yr O] {prev yr. O) forev yr. O)
liabilities to ather long-term investors 0 Q 0 0
and investees {prev yr. {prev yr. (prev yr.0f lprev yr O
104201} 104.501)

Other liabilities 46.440.066 45378512 316.588 744 966
lprev yr. lprev yr. lprev yr. lprev yr. O}

46.449.360] 45.292.479) i.156 83811
222.502.509 18/7.059.937 34.438 967 1.003.606
{prev yr. {prev yr. {prev yr. lprev yr.
213.679.861) 197 969 894) 15212.518) 497.450)

liabilities 1o affilicted companies include liabilities to the sole shareholder Heinrich Bauer Verag KG,
Hamburg, of kEUR O (previous year: kEUR 27,27 3).
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Liabilities 1o affiliated companies include trade payables of kEUR 4,578 [previous year: kEUR 2,942] and
ligbiliies from the profirandloss Iransfer agreement less receivables from financial fransactions of kEUR ©
lprevious year: kEUR 27, 273).

6. Contingent liabilities and other financial obligations

Conlingent liabilities

At the balonce sheet date, contingent liabilities from guarantees amounted o kEUR 1,619 previous year:
KEUR 1.915)

Based on the net assets, financial position and results of operations of the companies, utilization is not
expected.

Other financial obligations

At the balance sheet dale, renfal and leasing obligations existed totaling kEUR 79,398 (previous yvear: kEUR
04,21 3], thereof kEUR O {previous year: kEUR O] o offiliofed companies.

Furthermore, there are finoncial obligations due to printing cantracts o the extent customary in the frade.
7. Notes on the income statement
Sales revenues after reductions:

Breakdown by division

2014 2018
kEUR kEUR
Distribution 668,578 722,994
Radio 472,300 441,975
Advertising 121,114 154,453
Digital 209,038 205,935
Printing 21,196 26,072
Other revenues from publishing business 26,168 33,940
1,518,392 1,585,369

Breckdown by region
2019 2018
KEUR kEUR
Germany 17,811 12,703
Europe 1,234,390 1,249,804
North America 86,423 128,050
Asia / Pacific 179,768 194,812
1,518,392 1.585,369

Unscheduled depreciations

Impairment losses of KEUR 7,62/ {previous year kEUR 23,098} were recognized in intangible assets, mainly
due to lower profitability of broadeasting rights or magazines.
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Income of exceptional magnitude

Income of excepticnal magnitude resulted in the previous year from the sale of fitle rights in the U.S.A. and
the publishing business in the Czech Republic and Slavakia [kEUR 120,242).

Income unrelated to accounting period

Other operaling income includes income from the reversal of reserves in the amount of kEUR 2,367 [previous
year: kEUR 1,585}

Expenses of exceptional magnitude

In the year under review, expenses of exceptional magnitude for the closure of the publishing business in
New Zealand amounting to kEUR 10,011 were incurred.

Notes to the cash flow statement

The cash flow statement was prepared in accordance with DRS 21,

Financial resources include cash on hand and checks, credit balances at banks available at short notice, as
well as securities of current assets and receivables from cash pooling with the Heinrich Bauer Verlag KG.

8. Other information

Number of employees on average over the year by gender and region

2019 2018

Germany 0 0
female 0 0

male 0 ¢

Eurcpe 6,080 5906
male 2219 2,778

Morth America CoBr 209
B female Q7 156
male 34 53

Asia/Pacific 2041037
T Memale 639 749
male 265 288

Total 7,115 ) 7152
T fermale T 3,897 4,033
male 3,218 3,11¢

Information regarding the auditor's fee

201¢
KEUR
Audit services 62
Cther cenfirmatory services O
Tax advisory services 0
Ciher services 0

42
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Composition and remuneration of Management Board

In the financial year, the Board of Directars of Heinrich Baver Verag Beteiligungs GmbH, Hamburg, was
made up as follows:

Mr. Heinz H. Bauer, Hamburg, Publisher

Mrs. Yvenne Baver, Hamburg, Managing Direclor

Mr. Harald Jessen, Hamburg, Managing Directer {until November @, 2020)
Mr. Jorg Hausendorf, Ammersbek, AManaging Director {until April 30, 2019)
Mr. Veit Dengler, Zollikon, Switzerland, Managing Director

Mr. Steven Kotok, New York, New York /USA, Managing Director

Mr. Bill Houslon, Haddon Heights, New Jersey/USA, Managing Director

The management does nol receive any remuneration from the companies included in the subgroup for their
work as managing directors.

Controlling and profit and loss transfer agreement

A profit and loss transfer agreemant exists between the sole shareholder Heinrich Bauer Verag KG,
Hamburg, and Heinrich Bauer Verlag Beteiligungs GmbH, Hamburg.

Membership of the group

All company shares are held by Heinrich Bauer Verlag KG, Hamburg. As the ultimate parent company,
Heinrich Bauer Verlog KG prepares group financial statements according to the provisions of the German
Disclosure Act. These are published in the electronic Federal Gozetie.

Supp|f3mentor\/ report

Since January 2020, the coronavitus has continued to spread warldwide (coranavirus pandemic). Accarding
o an estimate by [fW Kiel of September 2070, global production is expected 1o drop by 3.6 percent. For
the euro area, a decline of about 7.1% is expected.

In this respect, we expect the Heinrich Baver Verlag Beteiligungs GmbH Group to see a decline in sales and
urnover in 2020 with o negative impact on the annual result. Given the rapid pace of development and the
high degree of uncerainty involved, we are currently unable fo reliably estimate the extent of the impact on
the eamings situalion.

A large number of investments in recent years have resulted in goodwill and other intangible assets {tile
rights, broadcasting rights, efc.]. If the pondemic continues to have a negaotive impact in the respective
counlries, il is expected that impairment losses will have to be recognized in fiscal year 2020. At the time of
preparing the financial statements, there is o need for writedowns in the mid double-digit million range,
which may increase or decrease depending on the duration and intensity of the pandemic.

The sustained below-expectations developments in the publishingbusiness in New Zealand, Austialia,
Romania and Russia have led the Group Management to decide 1o divest these operating units. In New
Zealand, the closure of operations was announced on 2 April 2020, The businesses in Australia, Romania
and Russia were scld in June 2020. The closure and divestments will impact the expecied 2020 results by @
highar double-digit million EUR amount. As part of the consolidation to the main business segments, the Inleria
Group, which in particular offers and operates web content and web services, theme portals, mohile
applications, tools and ecommerce solutions, was scld at the beginning of May 2020, and the QCP
business segment relating to marketing services for corporate SMS [Short Message Service) was sold at the
beginning of October 2020. These disposals have no material impact on the net assets, financial position
and results of operations.
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In the first quarter of 2019, saveral radio stations were acquired in the UK, which were subject to approval
by the UK competition authority. It approved the purchase in April 2020, with the resuit that a low double-
digit million euro contribution to revenues from this purchase is expected for fiscal year 2020 on a pro rata
basis, as well as a slightly negative contribution to earnings due to infegration into the Baver Media Group.
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Schedule of share ownership

A. Notes gn the schedule of share ownershijp and the scope of consolidation

In 2019, a total of 238 companies (previous year: 259 companies) formed part of the share ownership of
the Heinrich Bauer Verlag Beteiligungs GmbH group.

The group financial statements as of 31 December 2019 covered, in addition to Heinrich Bauer Verlag
Beteiligungs GmbH (parent company), a total of 191 {previous year: 205) German and foreign companies
(direct and indirect holdings) and four (previous year: three) associated companies.

Two (previous year: 2) companies are included without a voting rights majority by way of full consolidation
since the parent company has the passibility of cantrol pursuant to Art. 290 HGB.

For two affiliated companies, use is made of the exception rule in Art. 313 Para. 3 HGB.
The companies listed in Section D are not included in the group finandial statements due to materiality

criteria according to Art. 296 Para. 2 HGB. This covers a total of 43 (previous year: 51) German and foreign
companies, including seven (previous year: ten) associated companies.

B. Scope of cansolidation

Companies included in the 2019 group financial statements in addition to Heinrich Bauer Verlag Beteiligungs

GmbH

Direct holdings
Shares in Register
Registered group ownership Number UK
Company office in %
Bauer Media Audio Holding GmbH (formerly: Hamburg 100
Bauer Ausland 1 GmbH)
Bauer Media Audio Limited Peterborough 100 * 11794229
Bauer Ausfand 2 GmbH Hamburg 100
Bauer Media Austria Beteiligungsgesellschaft Vienna 100
m.b.H. (in Liquidation)
Bauer Media (NZ) Ltd. Auckland 100
Bauer Media France SNC Paris 95
Bauer Media Group {NZ) LP Auckland 100
Bauer Media Group USA, LLC Englewood Cliffs 100
Bauer Media Invest GmbH Hamburg 100
BAUER MEDIA v.0.s. Prague 100
Bauer OCP Holding GmbH { formerly: Bauer Hamburg 100
Mexiko Beteiligungs GmbH)
Bauer Ost Holding GmbH Hamburg 100
Bauer Polen Invest GmbH Hamburg 100
Bauer Print Ciechandw Sp, z 0.0. Warsaw 160
Bauer Rumadnien Beteiligungs GmbH Hamburg 100
Bauer Russland Beteiligungs GmbH Hamburg 100
Bauer Slowakei Beteiligungs GmbH Hamburg 100
Bauer Sp. Z 0.0. Warsaw 100
Bauer Sp. z 0.0. Poiska Sp.k. Warsaw 100
Bauer Zmarta Beteiligungs GmbH Hamburg 100
Digital Lottery Sp. z 0.0. Warsaw 100
H. Bauer Publishing London 100
H. Bauer Pubfishing Limited Peterborough 99,99 * 02147090



K

HBVB
HBVB Management Limited
PL Invest Beteiligungs GmbH

Peterborough
Peterborough
Hamburg

100 *

100
100

*

08453545
08436312

The subsidiary undertakings listed above are exempt from the Companies Act 2006 requirements
relating to the audit of their individual accounts for the financial year 2019 by virtue of Section
475A of the Act as Heinrich Bauer Verlag Beteiligungs GrnbH, as the ultimate parent company of
these subsidiaries, has guaranteed the subsidiary company under Section 479C of the Act.

Indirect holdings

Company

3N Radiot Oy

ABC Finansgruppen AS
Absolute Radio Limited

AIDA S.A.

Artefakt Sp. z 0.0.

Artefakt Sp. z 0.0., Sp.k.
AXIMA SMS SERVICES s.1.0.

B Ankio AB

Bauer AR Digital Radio Limited
Bauer AR Holdings Limited
Bauer Consumer Media Limited
Bauer Digital Radio Limited
Bauer Golden Square Limited
Bauer Group Secretariat Limited
Bauer Inc.

Bauer Magarzine L.P.

Bauer Media Action Sports rry Lid.
Bauer Media ApS

Bauer Media AS

Bauer Media Australia LP
Bauer Media Australia Pty Ltd.
Bauer Media Group AB

Bauer Media Group HNV AB
Bauer Media Group Sweden AB
Bauer Media Holding Oy

Bauer Media Oy

BAUER MEDIA PRAHA v.a.5.
Bauer Media Pty Ltd.

Bauer Media Sales, Inc.

Bauer Media SK v.o.s.

Bauer Print Ciechanow Sp, z 0.0., Sp.k.

Bauer Pubtishing AB

Bauer Publishing Company, L.P.
Bauer Radio Limited

Bauer Radio (West Midlands) Limited
Beacon Broadcastihg Limited
Birmingham Broadcasting Limited
Border Radio Holdings Limited
BRMB Limited

Capital Gold Birmingham Limited
Capital Radio Fun Limited

Capital Radio North East Limited
Carlisle Radio Limited

Centum Finans AS

Ceratiidae II AB

Ceratiidae II1 AB

Ceratiidae Norway AS

Clabere Negoacios S.L.U.

Registered
office

Helsirki

Oslo
Peterborough
Wroclaw
Warsaw
Wroclaw
Brno
Angelholm
Glasgow
Peterborough
Peterborough
Peterborough
Peterborough
Peterborough
Englewaod Cliffs
Englewood Cliffs
Sydney
Skovlunde
Bergen
Sydney
Sydney
Stockholm
Stockholm
Stockholm
Helsinki
Helsinki
Prague
Sydney
Englewood Cliffs
Bratislava
Warsaw
Stockholm
Englewood Cliffs
Peterborough
Peterborough
Peterborough
Peterborough
Peterborough
Peterbarough
Peterborough
Peterborough
Peterborough
Peterbarough
Oslo
Angetholm
Angelholm
Osla
Barcelona

Shares in
group ownership
in%

100
100
100
77.82
100
160
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
99.99
100
100
100
100
100
100
100
100
100
100
166
100
100
100
100
160
100
100
100
100
100

¥ ¥ A X X X

* O %X ¥

Register
Number UK

02674136

SC176085
03359692
41176085
01875591
06600450
00944753

01394141
04287647
00674673
00685666
03376590
01837041
04643580
01384547
01455872
02670814



Classiccarsforsale Limited

Coronam AB

D.EXPRES, k.s.

D.EXPRES Management spal. s r.o.
Downtown Radio Limited

Elephant Orchestra s.r.o.

Elskling AB

ePgjisteni.cz s.r.o.

EXPRES MEDIA k.5

EXPRES NET, k.s.

EXPRES NET Management spol. s r.o.
Finansa AS

Freedom Finance Holdings AB
Freedom Finance Kreditservice AB
Freedom Rahoitus Holding Oy
Freedom Rahoitus Oy

Frontline Limited

Frontline Publishing Services Ltd.
Gold Key Media Limited

Grupa Interia.pl Media Sp. z 0.0., Sp.k.
Grupa Interia.pl Sp. z o.0.

Grupa Interia.pl 5p. z 0.0., Sp.k.
Grupa RMF Sp. z 0.0., Sp.k.

Grupa Tense Polska Sp. z 0.0., Sp.k.
Hamster Inc.

Heinrich Bauer North America Inc.
Heinrich Bauer Publishing L.P.
Horse Deals Limited

Insplanet AB

Insplanet Forsdkringsférmedling AB
Jamfdrsakring i Stockholm AB

Jazz FM Limited

Kaimax Media Oy

Key 103 Limited

Kiss 101 Limited

Kiss 105-108 Limited

Kiss FM Radio Limited

Lan For Alla Sverige AB

Magic 105.4 Limited

Mercia Sound Limited

Metro Radio Limited

Midlands Radio Limited

Miracle Sound Oulu Oy

Miracle Sound Oy

Mobiem Polska Sp. z 0.0. Sp.k.
Moray Firth Radio Limited
Mutltimedia Sp. z 0.0.

NetBrokers Holding a.s.

Newcent Finans AS

Northsound Radio Limited

Nya Radio City AB

One Golden Square Creative Limited
OPERA FM Sp. z 0.0.

Orion Media {East Midlands) Limited
Grion Media Holdings Limited
Orion Media Limited

QOrion Trustee Limited

Planet Rock Limited

ProfiSMS s.r.o.

ProPozycie Sp. z 0.0

Radio 90 Sp. z 0.0.

Radio Aire Limited

Radio Borders Limited

Radio City (Sound of Merseyside) Limited
Radio Clyde Limited

Peterborough
Angelholm
Bratislava
Bratislava
Newtownards
Prague
Stockholm
Prague
Bratislava
Bratislava
Bratislava
QOslo
Angelholm
Angelholm
Espoo

Espoo
Peterborough
Peterborough
Peterborough
Krakow
Krakow
Krakow
Warsaw
Warsaw

Englewood Cliffs
Englewood Cliffs
Englewood Cliffs

Peterbarough
Stockholm
Stockholm
Stockholm
Peterborough
Helsinki
Peterborough
Peterborough
Peterborough
Peterbarough
Angelholm
Peterborough
Peterborough
Peterborough
Peterborough
Helsinki
Helsinki
Warsaw
Glasgow
Krakow
Prague

Qslo

Glasgow
Malmd
Peterborough
Krakow
Peterborough
Peterborough
Peterborough
Peterborough
Peterborough
Prague
Wroclaw
Rybnik
Peterborough
Glasgow
Peterborough
Glasgow

100
100
100
100
100
100
100
160
100
100
100
100
100
100
100
100
72
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
51
100
100
100
100
100
100
50.8
100
100
100
1GG
100
100
100
100
100

100
100
100
100

*

*

* ¥ KK

* K ¥ ¥

L )

03870500

NI010164

00329613
01184969
11024864

04057886

06825325

00828619
02827755
03191851
02378790

03562118
01386660
02644277
02365381

S5C071309

SC069672
(3588529

03050677
06898196
06898191
06935541
05946157

01466839
SC108165
01033029
SC131754



Radlo Forth Limited Glasgow 100 * SC052164
Radio Hallam Limited Peterborough 100 * 01115073
Radio Muzyka Fakty Groupa RMF Sp. z 0.0. Krakow 100
Radio Tay Limited Glasgow 100 * 8C067049
Radio Wyvern Limited Peterborough 100 * 01568552
Rankomat Sp. z 0.0. Warsaw 100
Rankomat Sp. z 0.0., Sp.k. Warsaw 100
Red Rose Radio Limited Peterborough 100 * 01372170
RMF Sp. Z 0.0. Warsaw 100
Routes to Retail Limited Peterborough 100 11053529
Scottish Radio Holdings Limited Glasgow 100 * 5C048376
Semahead Sp. z.0.0. Sp.k. Krakau 100
Seymour Distribution Limited Peterborough 100 02954685
Seymour International Limited Peterborough 100 02943795
SMSbrana s.r.o. Brno 100
Société d’Edition et de Télévision par Cible SNC Paris 100
South West Sound Limited Glasgow 100 * SCo86171
Srovnejto a.s. Prague 100
Sunrise System Sp. z 0.0, Warsaw 100
Sunrise System Sp. z ¢.0., Sp.k. Poznan 100
Tarifomat s.r.o. Prague 100
TFM Radio Limited Peterborough 100 * 00728006
Ubezpieczenia online.pl Rankomat Sp. z 0.0. Sp.k.  Wroclaw 100
Ubezpieczenia Rankomat Sp. 2z o0.0., Sp.k. Warsaw 100
Vibe Radio Services Limited Peterborough 100 * 04525365
Viking Radio Limited Peterborough 100 * 02065517
Wave 105 FM Limited Peterborough 100 * 03050698
West Sound Radio Limited Glasgow 100 * SC161508
Widzialni.pl Sp. z 0.0. Warsaw 100
Widzialni.pl Sp. z 0.0. Sp.k. Poznan 100
Wydawnictwo Bauver Sp. 7 o.0., Sp.k. Warsaw 100
Zapakatel,cz agregator s.r.o. Prague 100
Zmarta Development AB Angelholm 100
7marta Farsikringar AB Angelholm 100
Zmarta General Partner AB Angelhwlin 100
Zmarta Sweden Group Kommanditbolag Angelholm 100
* The subsidiary undertakings listed above are exempt from the Companies Act 2006 requirements

refating to the audit of their individual accounts for the financial year 2019 by virtue of Section
479A of the Act as Heinrich Bauer Veriag Beteiligungs GmbH, as the ultimate parent company of
these subsidiaries, has guaranteed the subsidiary company under Section 479C of the Act.

C. Associated companies

Indirect holdings

Company

Bangkok Post-Bauer Media Co., Ltd
Stella Underwriting Pty Ltd
XChangelT Newsagents Pty Ltd.
XChangelT Software Pty Ltd.

Shares in
group ownership
Registered office in %
Bangkok 29,88
Brishane 20.00
St. Leonards 25.00
St. Leonards 33.33



D. Companies not included in the group financial statements

Affiliated companies

Company

Audiotex Polska Sp. z o.0.
Bauer Advertising

Bauer CIS Media 0.0.0.
Bauer CIS 0.0.0.

Bauer CIS 0.0.0. KT

Bauer Digital Sp. z ¢.0.
Bauer East Limited

Bauer Esprit Limited

Bauer London Lifestyle Limited
Bauer Media Audio LP

Bauer Media Hong Kong Ltd.
Bauer Media SCS

Bauer Media Sp. z 0.0.
Bauer Media Sp. z 0.0., Sp.k.
Bauer Media SRL

Bauer PCS Pty Ltd. (formerly: Australian Consolidated Press

Pty Limited)

Bauer Pop Limited

EG Digital Limited

Fishface Promotion Limited

Grupa Tense Poliska Sp. z 0.0.

Lakes District Property Press Ltd.
Logos-Media Q.0.0.

Mobiem Polska Sp. z o.0.

Moulikova Development s.r.0.

Nadacia Radia Expres

Phoenix Press Sp. z 0.0. {in liquidation}
Phoenix Press Sp. z 0.0., Sp.k. (in liguidation)
Property Press Bay of Plenty Ltd.
Property Press Central Ltd.

Property Press Eastern (1997) Ltd.
Property Press Otago Ltd.

Property Press South Auckland (1997) Ltd.
Radiobranschen RAB AB

Rankosoft Sp. z 0.0.

Rankosoft Sp. z o.0. Sp.k.

Semahead Sp. z 0.0.

TDS 0.0.0.

Ukrainian Media Invest GmbH

USM Magazine Distribution Limited

Shares in

group ownership

Registered office in %

Warsaw
Peterborough
Moscow
Moscow
Moscow
Warsaw
Peterborough
Peterborough
Peterborough
Peterborough
North Point
Bucharest
Warsaw
Warsaw
Bucharest
Sydney

Peterborough
Peterborough
Peterborough
Warsaw
Auckiand
Moscow
Warsaw
Prague
Bratislava
Wroclaw
Wroclaw
Auckland
Auckland
Auckland
Auckland
Auckland
Stockholm
Warsaw
Warsaw
Warsaw
Mascow
Hamburg
Peterborough

100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100

100

51
100
100

50
100
100
100
100



Associated companies

Company Registered office
Bauer Media Group 0.0.0. Moscow

C.E. Digital Limited London

Central FM Limited Stirling

FM 6 A/S Skovlunde
Independent Radic News Limited London

Morsk Radio AS Oslo

Sound Digital Limited Peterborough

Hamburg, 25 November 2020

Heinrich Bauer Veriag Beteiligungs GmbH
Hamburg

The Board of Directors

Shares in

group

ownership

in%

Heinz H. Bauer Yvonne Bauer

Veit Dengler Bifi Houston

Steven Kotok

20.00
50.00
20.00
40.00
22.34
30.00
30.00
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HEINRICH BAUER VERIAG BETEIIGUNGS GMBH, HAMBURG

GROUP MANAGEMENT REPORT 2019

1. Fundamenials of the company
1.1 Business model and business areas of the group

Heinrich Bauver Verlag Betelligungs GmbH as holding company of the international business of Bauer
Media Group has direct and indirect holdings in Great Britain, Sweden, Denmark, Finland, Norway,
France, Spain, Austria, Poland, Slovakia, the Czech Republic, Russia, Romania, Australia, New
Zealand and the U.S.A. Baver Media Group is an infernationally operating diversified company with
the business areas of publishing, audio, OCPs — i.e. online comparison plafforms — as well as SME
services — i.e. marketing and distribution services for small and medium-sized enterprises.

More than 600 magazines, over 400 digital products and over 100 radic and TV skations reach
millions of people cround the globe.

With sales of about € 840 million, publishing is the most impertant business area of the Baver Media
Group. It comprises the magazine business, online activities, print houses and publishing services.

The business area audio contributes with about € 4./5 million to sales. We are one of the largest
commercial broadcasting services in Eurepe and reach an audience of about 24 million pecple daily.
In addiiion, we provide digital plotferms and operate podcasts.

Meanwhile, the business area comparison platforms contributes about € 130 million to total sales.
About 10 million people are using our service in Scandinavia and in Eastern Europe.

The area of marketing and distribution services for small and medium-sized enterprises {SMEs) was

added in 2018 and is still being developed.

In the spring of 2019, we were able to implement a major part of cur Group stralegy due lo the
rakeover of local wireless broadcasting stations, Celador Radic, the lincs FAM Group and the UKRD
Group in Great Britain. The Group strafegy consists of pushing ahead with the continuing digital
development in the enlire segment of the industry and supporting a powerlul and sustained future for
the commercial local radio sector. In the spring of 2020, the Brilish Compeliticn and Markets Authority

(CMA) approved the acquisitions.
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1.2 Obijectives and strategies
1 is the objective of Baver Media Group to create lasting values for the next generation.

Bauer Media Group is one of the most successful enterprises in the publishing sector worldwide. Our
editorial processes as well as the quality of our journdlistic products provide the basis for our success.

However, due to the further progressing digitization and any accordingly changed media consumption
patierns, the publishing business is subject 1o fremendous changes. We will be successful in that
environment if we rely on our fraditional strength, onficipating market changes and consistently
adjusting to them.

Entering into the redio broadcasting business about 10 years ago, we started to expand the focus of
our Group from a pure and simple publishing house to an increasingly more diversified group of
companies.

Our radio business developed very positively. In the last few years, we surpassed the general market
development and had grown more sfrongly than the industry. We thus increased our market shares.

Our enfry inio the business with comparison platforms in 2015 marked our successtul continuation of
further diversification.

In 2019, we pushed — in lerms of strategy — for the accelerated transformation of our corperate group
to turn it info @ more broadly diversified enterprise with several business areas; and, at the some fime,
we also invested in our cenlral pillar, cur publishing business. In the future as well, Baver Media Group
will continue to invest further with the objeclive ol inuking us stronger in more solid busincss segments
but also to make divestments in niche markets or in weaker segments and markets.

Simultanaously, we rely on a confinuous expansion of cur growing audio business area; and,
additionally, we develop new business areas o set up our corporate group in a sustained and broader
manner, making our group more resilient regarding the further downtrend to be expacted in the
publishing area.

1.3 Steering system

We orienfed our internal steering system on our group strategy and defined financial performance
indicators {which at the same fime present cur contrel parameters) which enable us to make the success
of our sirategy measurable.

An essentiol module of our internal steering and control system are detailed monthly reports. They
include the monthly results of cur most imporiant activities. Based on these reports, we compare or
square the actual values with budget or farget values; and in case of deviations, we conduct further
analyses and suitable corrective measures.

Qur focus is on the sustained increase of our profitability. In this respect, sales and the operating result
are the most essential farget and control paramelers.
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1.4 Shareholders and group structure

Heinrich Baver Verlag Beteiligungs GmbH is the parent company with registered office in Hamburg
and has fto prepare group financial statemenis according to A, 290 Para. 1 HGB (German
Commercial Code). Consclidared holdings are presented in the Notes to the group financial
statements. The group financial statements include subsidiaries in Germany, Denmark, Finland, France,
Creat Britain, Norway, Poland, Sweden, Slovakia, Spain, the Czech Republic, Austria, as well as the
J.S A, Australia and New Zealand.

2. Economic report
2.1 General economic climate

According lo assessments by the International Monetary Fund {IMF), worldwide economic growth had
significantly slowed down in the year 2019 with +2.9 % in real terms after it had still increased in
2018 with +3.6 % in real terms. Towards the end of the year 2019, major driving forces in ihis
respect included the easing of monetary ard fiscal reins.

Characteristic for the downswing of the global economy is a deterioration of economic activifies in the
advanced national economies whereas business dynamics stabilized in numerous newly industializing
countries. The trade conflict between the U.S.A. and China was an additional burden on the
worldwide economic activity.

Our 2019 management agenda was greatly impacted by global trends which we cannot ignore and
which are thus increasingly reflected in our results and future planning. The most eminent trend is the
progressing digitization and the concomitant ansformation of the (media) business or economy. For us,
this will accordingly offer risks and opportunities at the same time.

Our chances are in the new, rapidly growing and profitable business opportunities, such as — in our
case — in the areas of digital radio, comparison platforms or marketing and distribution services for
small and mediumssized enterprises (currently being developed).

There is a risk in the steady and increasingly faster transformation of our publishing business area — our
fraditional field of business activities. Majer digital platforms, such as Google and Facebook, continue
to profit from huge user growth rates; accordingly, advertising accounts fransfer large parts of their
budgets o them. This digital shift also has additional consequences, especially in the dropping print
runs of magazines and the resulting deterioration of conventional distribution channels. Digital revenues
can mitigate sales declines in the classical magazine business only to a limited extent.

Our business also feels ever more the impact of political developments towards autocracy and
populism which result in state inferventions in the media industry in the broadest sense.

Our full attention is required not only with regard 1o global societal, political and economic change
processes as such but also and especially regarding the growing dynamics of this change. In this
climate and environment, we can only conlinue to be successtul if we are able to continuously increase
the flexibility and agility of the Baver Media Group, and strengthening exisling businesses consistently
and in o focused way, adjust to the changing environment, diversify our business and also continue to
enter new business areas. On all levels of the enterprise, it 1s essential that we recruit and retain
employees in order to enable us o successfully shape and generate the change.
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The following description is focused on markets and regions which, from the group’s viewpoint, not
only are adequate in size but also are strategically important.

2.1.1. Development in Germany

According fo preliminary calculations by the German Federal Office of Stafistics, the price-adjusted
gross domesfic product [GDP) increased by 0.6 % on the 2019 annual avercge, compared to the
previocus year. The German economy thus showed economic growth for fen years in a row; however,
the economy’s growth substantially lost its momentum.

After a long downward period, the business climate index of the ifo Economic Research Insfitute
increased again in the final months of the year 2019, Especially business expectations recovered
towards the end of the year whereas the consumer mood diminished in the second half of 2019

according to surveys by the Assaciation of Consumer Research (GHK).

According to calculations by the German Federal Office of Stefistics, consumer prices in 2019
significantly increased by 1.4 %, compared to the pravious year.

2.1.2  Development in Great Britain

According to assessments by the Cerman Federal Office of Statistics, the British economy increased in
2019 by 1.4 % in real terms. The rate of inflation was, at 1.8 %, significantly below the previous vear.

2.1.3  Development in Poland

In recent years, Poland recorded consistently positive economic growth. In 2019, gross domestic
product increased by 4.1 %. In 2019, inflation amounted 1o 2.1 % in the annual mean and was  thus
opprox. 1.5 % points higher than in 201 8.

2.1.4  Development in the U.S.

According to an analysis by the German Institute for Economic Research (DIW), the U.S. economy is
greafly sustained by private consumer demand which, in furn, is based on a solid development of the
labor market. DIVV expects economic growth of 2.3 %.

2.1.5 Development in Sweden

In 2019, the Swedish economy cooled down further. Growth was only at 1.2 %. The rate of inflation
was at 1.7 %,

2.1.6 Development in the Czech Republic

The Czech economy had a growth rate of 2.6 %. Inflation was also 2.6 %,
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2.1.7 Development in France

For France, the German Federal Office of Siafistics calculated economic growth of 1.3 % for 2019.
The rele of inflation was 1.3 %.

272 Sectorspecific framework conditions and 2019 course of business

Changes in consumer habits by the population and the increasing importance of the internet as a
medium continue lo cause structural upheavals. Digital offers are connected with higher price and
earnings pressures; however, an increased willingness to pay for online and other digital products can
be observed. Advertising as a major scurce of earnings is increasingly shifted to the internet.
Accordingly, in 2019 as well, magazine markets were characterized by further declining advertising
markefs. Although private households for the majority had more money at their disposal, the magazine
indusiry was unable to profit from it. As in the previous year, revenues on distribulion markefs were

declining.

Moreover, the slackening economic activity in parts of Europe as well as the uncerlainlies resulting from
the Brexit process negatively impacted the advertisement demand in the publishing and the audic
business areas.

The environment for kusiness with comparison platforms was aggravated in 2019, Currently, we
experience a tend by European govemments to regulate the fintech sector more tightly on the one
nand and, on the ather hand, to tighten up the conditions for granting shortterm private loans. Last
year, this concerned especially Norway, Finland and Spain; 1o a smaller exlent, the countries of
Eastern Europe.

2.2.1 Development in Great Britain

According 1o esfimates by the AA WARC market study (Q3/2019], the infernet dominates the
advertising market in Great Britain with a share of approx. 60 %, while the growth of approx. 11 %
essentially resulled due to search and online display advertisements. The advertising market in the
magazine segment was declining by about 8 %. The companies of Baver Media Group in Great
Britain were also unable to escape this declining market trend.

The distribution market in Greal Brifain has also been decreasing for years. Despite the decline, Bauer
Media Group was able to slightly improve its position number one.

In Great Britain, the posiiive development of SMS lotteries additionally conlributed to the growth in
sales in the audio business area.

2.2.2 Development in Poland
n the financial year, publishing revenues by Bauer Media Group in Poland decreased by a medium
single-digit percenlage range anclogously with the markets. Sales by print houses were alse declining

due to the market.

In the audio business area, our group profited in Peland from a major increase in the marketing
business.
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The development of the digital business in Peland also showed o solid result in 2019; it essentially
comprises the internet portal INTERIA.pl, agencies for search engine optimization [SEO)/ search
engine markefing {SEM) and the infernet comparison platforms for insurance services and financial
products.

2.2.3 Development of additional selected countries for the group

in 2019, the magazine market in France was characterized by greatly decreasing advertising markets
and a distinet decline of the advertising market while the digital market in France increased greatly.
The acquisition of TéléCable Sat here alse made ils contribution 1o the growth.

The business area OCP in the Czech Republic profited frem growths in the insurance business.
Developments in the area of energy, telecommunications and in the travel market had o negative
impact.

In Sweden, competition due to other comparison platforms and new online banks with direct laan
awarding increased greatly so that additional market shares could not be gained.

The industry trend on the U.S. market for press distribution and for the advertising market is declining in
2019 as well. in mid-2018, Bauer Media Group sold numerous fitles from the Youth and Celebrity
segment with a sales volume in a medium doubledigit figure in miflions. Due 1o these facts, sales in the
U.S. cannot be compared with those of the previous year.

In Australia, Bauer Media Group was unable to dodge the general downward trend in the area of
press disfribution and advertising market. Sales were below those of the previous year, with a minor
double-digit percentage rate. Through addiional cost savings, the tesull could be maintained at the
previous year's level. The market in Australia is characterized by market consolidation. In June 2020,
this consclidation lead to the decision 1o sell the business in Ausiralia.

In 2019, Baver Media Group in New Zealand also experienced the downward trend in the
publishing market which was reflected by a low double-digit percentoge range in the sales decline.
This and the further scles and result slump which resulled due to the corona pandemic outbreak since
the beginning of the year 2020 then lead to the decision — early in the second quarter of 2020 ~ 1o
close the operating business establishment in New Zealand.
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2.3 Earnings situation

The earnings situation of the group financial stafements is to be taken from the following economic
performance summary:

Difterence

Figures ghen in AEUR (thousonas of ELE 2019 2018 in KEUR in %
Saies revenves T 5TB 302 7 585 34C -BE CF 7 -4 2%
Invenitory changes and cther

SRErgiing nComs 3.748 27 706 27§59 A7 0%
Matara expanditurer 626 568 683 837 57,7260 B 4%
Parzonne expend tures -326 778 328 527 742G G 7%
jepfec‘cﬁ on Ond O{"‘ler

OpSraning expEnce: -333.0£0 -3£3 045 RN -2 0%
Operaling result 246,413 271,646 -25,234 @ 3%
Srancea rsau't - 6BZ 8240 20,7230 <00 0%
lrtersst and mvestment resu’t)

Spacat facton 36002 6. 370 2730 534 = 00 0%
Income taxes 3560 B2 072 L7 362 -5 0%
Group result before minority shares and

transters from profit and loss transfer agreement 62,219 100,744 -128,525 -67 . A%

The decline in scles revenues by 4 % is — in addition 1o the general decline in distribution and
adverlising revenues in the publishing business area — essentially due to the sale of magazines with
children and celebrity tifles in the U.S. in the middle of the year 2018 and the sale of the operational
publishing business in the Czech Republic and Slovakia in 2018. |t was possidle o reclize sales
increases in the audio business area, as well as by additional purchases in the OCP business orea.

The decline in inventory changes and other operating income resulls from profits lower by
EUR 8 million from the dispasal of financial assets, as well as from revenues — lower by approx.
FUR 15 million — due 1o recharged costs.

The decline in the area of materials expenditures is due, on one hand, to the sales decline and, on the
other hand, also due to cost savings in the publishing market in individual countries to compensate for
the continuously declining market,

The reduction of deprecictions and other operating expenses essentially results from the lower
scheduled depreciations of intangible assets.

lower financial results are essenficlly due to depreciations on financial assets which are higher by

FUR 17.3 million.

Special factors include depreciations of capilalized goodwill (EUR @1 million} as well as disclosed
hidden reserves in case of broadcasting, trademark and title rights {EUR 31 million}. Furthermare, the
item includes balanced out foreign currency losses in the net amount of EUR &.5 million. The
announcement of closing down the business operation in New Zealand burdened the profit for the
vear with EUR 13.2 million. Moreover, the previous year included profits from the sale of tifles in the
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U.S., as well as of the publishing business in the Czech Republic and Slovakia (EUR 120 million).

The current development of sales revenues and ihe operating result corresponds with the forecast from
the previous year.

2.4  Assets and financial situation

24.1  Assefs situation

Difterence
Fguras guan o AELE [thousands of FLE) 2019 2018 in XEUR in%
SMadum-and 'engrtarm Fued assen 243 320 A& FAS B 4275 -4 0%
iPon-current gozats)
Shor+term azasts 837307 T02C 602 -"83.303 8 O%
(Current ozsets neudng
prepad sxpensas)
Total assets 1,280,621 1,482, 349 -201,728 -13.6%
Equry caca 830 302 T Q48 640 209 368 20 C%
fedum- and cngtam Borrowad cagta
NMed'ur and ongerm reterves T 3Z8 6 Nerd A A
Medum- and ergaerm al’ Yes 35223 i5 680 O 763 = 00 0%
{Provs'en for pencion: ond med umrr ond
‘eng-erm ok el
Shorerm borowsd copia L02 548 276 B38 -7 289 2 9%
{zhortterm Provsions ard "ab’ ves
nctuding deferred ircomel
Total equity and fiabilities 1,280,621 1,487,349 -201,728 -13.6%

Total assets decreased by 13.6 % compared with the previous year.

The decrease in shortterm assets essentially results from the decrease in cash balances with banks. The
increase in accounts receivable, receivables due from offilicled companies and other assets had o
compensating effect.

The decrease in equity capital is to be essentially atiributable fo the repatriation of capita! to the parent
company in the amount of EUR 189 million.

The increase in medium- and longterm liabilities concerns bank loans by a foreign and a domestic
company which were each taken up for invesiments.
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2.4.2  Financial situation

The development of the financial situation is to be taken from the cash flow statement in a summary

presentation:

Difference
Figures green 1o AEUR fthousands of EURY 2019 2018 in kEUR
Cash and cash equivalents at the start of the period 894,912 637,689 257,223
Cash infows [+ / outfiows i) from
oparatng busines: acvties 184 568 38 20: - Q6 633
invastng octvit'es -A5 7R G 243 "B 458
Franc-ng act'v'tas 4372 50 35 500 £68 07
Add¥on brom changz: of the conzondarion groug £ 580 £ 7AE S F7
Cash and cash equivalenis at the end of the period 505,772 804,012 -389,140

The investing activity with regard 1o intangible fixed assefs was nearly cut in half. On the other hand,
approx. EUR 42 million more were invested in financial assets. In the subgroup, financial resources for
investments are principally made available via Heinrich Baver Verlag KG. This is to ensure that the
group companies have adequate liquidity at their disposal for investments. With regard fo the
financing activity, repatriation of equity capital to the parent company in the amount of EUR 189
million had its effects, as well as the balancing of the profit and less ransters from the previous year.

2.5 Development of the number of employees

The number of employees of the companies included in the group financial sfolements amounted to
7,115 employees in the annual average [previous year: 7,152 employees} and is thus only slightly
declining.

2.6. Overall statement

The subgroup of Heinrich Baver Verlag Befeilligungs GmbH did not conclude the reporting year as
expected. Although, as torecast, sales were slightly under the previous year's sales, and the operating
result was at the expecied level. Due to special impacts, the group result remained overall behind
expeciations.
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3. Outlook report, opportunities and risks report
3.1 Outlook report

In its cutlook of January 2020, the International Monetary Fund [IMF) expects a recovery of the global
economy and forecasts, for 2020, global economic growth of 3.3 % in real terms. This shows very
clearly greater growth dynamics especially in industrialized countries; according to the IMF, this is
atributable 1o a relaxed monetary policy and increasing domestic demand. However, these forecasts
do not take into account any poleniial, cumrently not yet precisely quenlifiable negolive effects ond
impacts resulting for the global economy in the wake of the coronavirus pandemic existing since
January 2020,

In March 2020, the IMF olreody refracted its forecost of January 2020 and issued o new forecost fo
the effect thal giobal growth in 2020 would be lower than in 2019, In early Ocicher 2020, the IMF
reckons yet with a worldwide economic performance decreasing by 4.4 % for the year 2020.

Before the cutbreak of the corenavirus pandemic, the subgroup Heinrich Bouer Verog Beteiligungs
GmbH had planned or projecled — taking into account the realized and intlended new acquisitions
and deacquisitions for 2020 -~ worldwide sales revenues at the previous year's level as well as a
distinct reduction of the operating result. The management agenda for 2020 provides for the following
focal points:

w In publishing, we will further strengthen our market posifions by way of an active portfolic manage-
ment. In order to keep the business profitable for as long as possible, we are investing, on the sales
side, in quulily improvements of our products and new marketing approaches [to assert market
shares and alse 1o caplure them additionally}] and, on the cost side, in continuaus improvements of
our processes and systems,

m The focal point in the business area audic is in the infegrafion of newly acquired radio stafions in
Great Britain as well as in further digitization.

m In the business area OCP, additional investments in the areas of employees, technology and mar-
keting are to be carried out which had been done only very cautiously in prior years.

m The business area SME will continue io develop the direct business with small and medium-sized
enferprises.

m We will sirive o further improve our work in assessing and managing the increasing market and

business risks as well as in professionalizing our processes and systems.

Finolly, we would like to point out that in case of futureroriented stalements, any actual results might
significantly deviate from our expectations regarding the anlicipated development.

Since January 2020, the coronavirus has been spreading further worldwide {coronavirus epidemic).
Management adjusted its expeciations regarding the anticipated development for 2020 versus the
above delailed ploanning from September 2019 Toking inlc occount dready now peiceplible
consequences and effects for the individual business arecs as well as under the assumption of the
epldemic continuing until the end of the year, we expect, for 2020, further sales declines with
additional negaiive consequences on the annual result. Due 1o the unceriainty of the development and
impact of the epidemic until the end of the year, the prognostic capability is limited.
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3.2 Oppottunities and risks report

3.2.1  Opporunities

The greatest opportunities for the 2020 financial year are:

Llower fall rafes than assumed for distribution and marketing in the publishing business in one or
several of our markels

Decline in paper prices

innovative capabilities of our Group

Praductivity improvements / automation of processes and procedural flows as a consequence of
the coronavirus pandemic

Consolidation of the market.

3.2.2 Risks

Below, the greclest risks for the 2020 financial year are listed in the order of their significance:

Slowdown of the global economy due fo the corenavirus and its effects on oll business areas of the
corporate group

Impact and consequences of Brexit on the level of economic activity in Europe and on our delivery
capability in Great Britain

Change of legal framework conditions, such as the General Bata Protection Regulation or addi-
fional regulations with regard to financial technology

Growing political pressure In Easfern Europe

Loss of licenses in the audic and publishing areas

Insclvencies of major business partners, including the loss of distribution channels

Violations of antitrust regulations

Risks disrupting operative business processes, such as increasing cyber attacks

Further acceleration of fall rates in the puklishing business

Further decline of the advertising business

Increasing manufacturing and logistics costs in printing

increasing contraction of the labar market.

The developments in the publishing business in New Zealond, Australia, Romania and Russia which
are lastingly below expectations, as well as the additional negative effects by the coronavirus
oandemic in these markets brought about that corporate management decided to separate from these
units. In New Zealand, closing of operations was announced in early April 2020, Businesses in
Australia, Romania and Russia were sold until end of July 2020. These sales will impact the 2020
result with an amount in the higher double-digit millions.
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There are currently no indications of further special risks which might regatively influence the
development of the company, its subsidiaries and holdings. Also, there are no developments
threatening the continued existence of the company or other risks particularly affecting the assets,
finances and earnings situation. In the future as well, the companies will be able 1o meet their payment
obligaiions on time.

Hamburg, 25. November 2020
Heinrich Baver Verlag Beteiligungs GmbH

Heinz H. Bauer Yvonne Bauer

Veeit Dengler Steven Kotok

Bill Houston



Note: This is a translation of the German original. Solely the original text in German language is au-
thoritative.

Independent Auditor’s Report

To the Heinrich Bauer Verlag Beteiligungs GmbH, Hamburg

Opinions

We have audited the consolidated financial statements of Heinrich Bauer Verlag Beteiligungs GmbH,
Hamburg, and its subsidiaries (the Group), which comprise the consolidated statement of financial po-
sition as at 31 December 2019, the consolidated statement of profit and loss, consolidated statement
of changes in equity and consolidated statement of cash flows for the financial year from 1 January
2019 to 31 December 2019, and notes to the consolidated financial statements, including the recogni-
tion and measurement policies presented therein. In addition, we have audited the group manage-
ment report of Heinrich Bauer Verlag Beteiligungs GmbH for the financial year from 1 January 2019 to
31 December 2019.

In our opinion, on the basis of the knowledge obtained in the audit,

— the accompanying consolidated financial statements comply, in all material respects, with the re-
quirements of German commercial law and give a true and fair view of the assets, liabilities, and
financial position of the Group as at 31 December 2019, and of its financial performance for the fi-
nancial year from 1 January 2019 to 31 December 2019 in compliance with German Legally Re-
quired Accounting Principles, and

— the accompanying group management report as a whole provides an appropriate view of the
Group's position. In all material respects, this group management report is consistent with the con-
solidated financial statements, complies with German legal requirements and appropriately pre-
sents the opportunities and risks of future development.

Pursuant to Section 322 (3} sentence 1 HGB [Handelsgesetzbuch: German Commercial Code], we de-
clare that our audit has not led to any reservations refating to the legal compliance of the consolidated
financial statements and of the group management report.

Basis for the Opinions

We conducted cur audit of the consolidated financial statements and of the group management report
in accordance with $Section 317 HGB and in compliance with German Generally Accepted Standards for
Financial Statement Audits promulgated by the Institut der Wirtschaftsprifer [Institute of Public Audi-
tors in Germany] (IDW). Qur responsibilities under those requirements and principles are further de-
scribed in the “Auditor’'s Responsibilities for the Audit of the Consolidated Financial Statements and of



the Group Management Report” section of our auditor’s report. We are independent of the group en-
tities in accordance with the requirements of German commercial and professional law, and we have
fulfilled our other German professional responsibilities in accordance with these requirements. We be-
fieve that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
opinions on the consolidated financial statements and on the group management report.

Responsibilities of Management for the Consolidated Financial Statements and the Group Manage-
ment Report

Management is responsible for the preparation of the consolidated financial statements that comply,
in all material respects, with the requirements of German commercial law and that the consolidated
financial statements, in compliance with German Legally Required Accounting Principles, give a true
and fair view of the assets, liabilities, financial position, and financial performance of the Group. In ad-
dition, management is responsible for such internal control as they, in accordance with German Legally
Required Accounting Principles, have determined necessary to enabie the preparation of consolidated
financial statements that are free from material misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, management is responsible for assessing the
Group’s ability to continue as a going concern. They also have the responsibility for disclosing, as appli-
cable, matters related to going concern. in addition, they are responsible for financial reporting based
on the going concern basis of accounting provided no actual or legal circumstances conflict therewith.

Furthermore, management is responsible for the preparation of the group management report that, as
a whole, provides an appropriate view of the Group’s position and is, in all material respects, con-
sistent with the ransolidated financial statements, complies with German legal requirements, and ap-
propriately presents the opportunities and risks of future development. In addition, managementis
responsible for such arrangements and measures (systems) as they have considered necessary to ena-
ble the preparation of a group management report that is in accordance with the applicable German
legal requirements, and to be able to provide sufficient appropriate evidence for the assertions in the
group management report.

Auditor’s Responsibifities for the Audit of the Consolidated Financial Statements and of the Group
Management Report

Our objectives are to obtain reasonable assurance about whether the consolidated financial state-
ments as a whole are free from material misstatement, whether due to fraud or error, and whether
the group management report as a whole provides an appropriate view of the Group’s position and, in
ail material respects, is consistent with the consolidated financial statements and the knowiedge ob-
tained in the audit, complies with the German legal requirements and appropriately presents the op-
portunities and risks of future development, as well as to issue an auditor’s report that includes our
opinions on the consolidated financial statements and on the group management report.

Reasonable assurance is a high fevel of assurance, but is not a guarantee that an audit conducted in
accordance with Section 317 HGB and in compliance with German Generally Accepted Standards for
Financial Statement Audits promulgated by the Institut der Wirtschaftspriifer (IDW) will always detect



a material misstatement. Misstatements can arise from fraud or error and are considered material if,
individually or in the aggregate, they could reasonably be expected to influence the economic deci-
sions of users taken on the basis of these consolidated financial statements and this group manage-
ment report,

We exercise professional judgment and maintain professional skepticism throughout the audit. We
also:

— Identify and assess the risks of material misstatement of the consolidated financial statements and
of the group management report, whether due to fraud or error, design and perform audit proce-
dures responsive to those risks, and obtain audit evidence that is sufficient and appropriate to pro-
vide a basis for our opinions. The risk of not detecting a material misstatement resulting from fraud
is higher than for ane resulting from error, as fraud may involve collusion, forgery, intentional omis-
sions, misrepresentations, or the override of internal controls.

— Obtain an understanding of internal control relevant to the audit of the consolidated financial
statements and of arrangements and measures (systems) relevant to the audit of the group man-
agement report 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 these systems.

— Evaluate the appropriateness of accounting policies used by management and the reasonableness
of estimates made by management and related disclosures.

— Conclude on the appropriateness of rmanagement’s use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to events
or conditions that may cast significant doubt on the Group’s ability to continue as a going concern.
If we conclude that a rmaterial uncertainty exists, we are required to draw attention in the auditor’s
report to the related disclosures in the consolidated financial statements and in the group manage-
ment report or, if such disclosures are inadequate, to modify our respective opinions. Qur conclu-
sions are based on the audit evidence obtained up to the date of our auditor’s report. However,
future events or conditions may cause the Group to cease to be able to continue as a going con-
cern.

— Evaluate the overall presentation, structure and content of the consolidated financial statements,
including the disclosures, and whether the consclidated financial staternents present the underiy-
ing transactions and events in a manner that the consolidated financial statements give a true and
fair view of the assets, liabilities, financial position and financial performance of the Group in com-
pliance with German Legally Required Accounting Principles.

— Obtain sufficient appropriate audit evidence regarding the financial information of the entities or
business activities within the Group to express [audit] opinions on the consolidated financial state-
ments and on the group management report. We are responsible for the direction, supervision and
performance of the group audit. We remain solely responsible for our [audit] opinions.

— Evaluate the consistency of the group management report with the consolidated financial state-
ments, its conformity with [German] law, and the view of the Group’s position it provides.

— Perform audit procedures on the prospective information presented by management in the group
management report. On the basis of sufficient appropriate audit evidence we evaluate, in particu-
lar, the significant assumptions used by management as a basis for the prospective information,
and evaluate the proper derivation of the prospective information from these assumptions. We do



not express a separate opinion on the prospective information and on the assumptions used as a
basis. There is a substantial unavoidable risk that future events will differ materially from the pro-
spective information.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in in-
ternal control that we identify during our audit.

Hamburg, 25 November 2020

KPMG AG
Wirtschaftsprifungsgesellschaft

[Original German version signed by:]

Papenberg Hagenmiiller
Wirtschaftsprifer Wirtschaftspriiferin
[German Public Auditor] [German Public Auditor]

{The English language text above is a translation provided for infarmation purposes only. The original
German text shall prevail in the event of any discrepancies between the English translation and the
German original. We do not accept any liability for the use of, or reliance on, the English translation or
for any errors or misunderstandings that may arise from the translation.)



