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GLOBAL RADIO UK LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 MARCH 2012

The Directors present their report and the financial statements of Global Radio UK Limited (the Group) and
parent company {the Company) for the year ended 31 March 2012

PRINCIPAL ACTIVITIES

The Group’s principal activity is that of a commercial radio licence holder and broadcaster in the United
Kingdom Other activities include the provision of services to the radio industry, the operation of entertainment-
based internet sites and distnbution of matenal related to each radio brand The Group manly traded during
the year under the following radio brands Heart, Capital, Classic FM, Choice, LBC, Gold and Xfm

The Company is the holding company of the companies of the Group
BUSINESS REVIEW

The year ended 31 March 2012 was another year of continuing progress for Global Radio  Adjusted EBITDA,
as defined below, increased by 12 5% with the operaiting margin improving from 25 3% to 27 0%

The further improvement in profitability has been achieved against a background of the continuing effects of the
precarious financial situation in the Eurozone countries, the reduction in government spending and ongoing
pnice inflation in the UK affecting consumer spending

Against these many negative factors in the wider economic background, the Directors believe that the 6 6%
growth we achieved in commercial revenues In the year to 31 March 2012 represents an excellent performance
and outperformed the industry as a whole which grew by 5 9% in the same penod (Source Radio Advertising
Bureau website) Our continuing growth 15 testament to the excellent commercial sales teams we employ
across the Group Therr excellence was again recognised by their peers, where for the second year running,
we won both the Madia Week National Sales Team of the Year award and the Campaign Cross-Media Sales
Team of the Year award

Our programming teams also maintained thewr excellent work, with our average weekly listenuing hours of
167 8m hours, up 06% on the prior year's figure of 166 8m hours Our share of overall radio listening
increased from 15 9% to 16 0% n the year and Global Radio's stations now reach 19 3m adults in the UK every
week (Source Rajar)}

Having successfully created the Heart network in 2009, we created the new Capital network in January 2011,
and that move has been popular with our listeners in its first year since Its creation, where we increased our
weekly reach by 4 5% with 7 Om adults now tuning in each week (2011 6 7m) The flagship station for the
network, 95 8 Capital FM now reaches 2 27m adults in London every week, and has regained is position as
the capital city's biggest commercial radio station (Source Rajar) The creation of the Capital network also
proved popular with our advertisers, with radio revenues up by 15% year on year

On 19 March 2012 the Group acquired 100% of the share capital of Atlantic Broadcasting Limited, a radio
station broadcasting in Cornwall

Finangial performance

The consolidated profit and loss account 1s set out on page 8 and shows that Global Radio’s tumover for the
year ended 31 March 2012 amounted to £209 4m (2011 £199 0m) Operating profit for the year ended 31
March 2012 amounted to £33 3m (2011 £21 2m) Operating profit 1s stated after charging depreciation of
£52m (2011 £5 5m) and goodwill amortisation of £18 Sm (2011 £19 8m)

The Directors consider that earnings before interest, tax, depreciation, amortisation, impasrment provisions and
redundancy, integration and property costs (*Adjusted EBITDA") 1s a key measure for the Group as it shows the
underlying trading performance of the business The pro forma results set out below show that the Group’s
commercial revenues increased by 6 6% In the year ended 31 March 2012 on a like-for-like basis, and, the
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GLOBAL RADIO UK LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 MARCH 2012

Adjusted EBITDA for the year ended 31 March 2012 amounted to £56 8m, a 12 5% increase on the
comparative figure for the year ended 31 March 2011 of £50 3m

2012 2011
£m £m
Commercial revenues 1931 181 2
Other revenues 163 178
Total group turnover 209 4 1990
Cost of sales 368 377
Gross profit 1726 1613
Operating costs (note 1) 116 0 1110
Adjusted EBITDA (note ﬁ) 56 6 503
270 % 253 %

Note 1 Operating costs exclude depreciation, amortisation and restructunng/integration costs compnsing redundancy and property

costs

Note 2 Adusted EBITDA compnses earrungs before interest, tax, depreciabon and amorbsabon and 15 stated before charging
restructunng/integration costs compnsing redundancy and property costs,

Under Financial Reporting Standard no 11 — Impairment of Assets and Goodwill, the Directors are required to
consider the carrying value of goodwill where there has been an indicator that its value may have been
impaired The Directors consider there has been no indicator of impairment and therefore consider that the
carrying value of goodwill at 31 March 2012 1s not less than its recoverable amount

Interest

The net financing costs for the year were £62 0m (2011 £55 5m) which includes rolled up interest on certan
shareholder and connected party loan notes Interast 1s made up of both bank interest and interest on loans to
shareholders

The terms of the bank loan are as follows

Senior Term Loan - £80,000,000 (2011 £92,000,000) This has been shown in current liabilibes as it fell due
within less than one year On 26 Apnl 2012 the Group completed a refinancing of its previous £110,000,000
term loan banking facility with new reduced banking faclities compnising a new £65,000,000 term loan facility
and £15,000,000 of working capital facilities (note 16) The proceeds of the new term loan facility was used
with company cash resources to repay the outstanding amount of £80,000,000 on the previous term loan
facilty The interest rate payable on the facilities 1s LIBOR plus a margin that 15 based on a ratchet, which
depends on the EBITDA performance of the Group The interest rate margin rate currently payable on the
faciity 1s lower than that the Group was paying under the previous facility The new three-year faciities
agreement has the ability to be extended to a five-year faciity on the agreement of the Group and its lending
banks

The terms of the other loans are as follows

Fixed rate loan notes - £85,043,000 (2011 £73,950,000) Repayable at par in June 2015 Bear interest at 15%
per annum The loan notes are hsted on the Channel Island Stock Exchange (*CISX") and held by the Group's
ultmate holding company

Shareholder loan notes - £147,886,000 (2011 £128,597,000) Repayable at par in June 2016 Bear interest at
15% per annum The loan notes are listed on the CISX and held by the Group's ulimate holding company
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GLOBAL RADIO UK LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 MARCH 2012

Loan note from connected party - £251,898,000 (2011 £224,890,000) Repayable at par in June 2016 Bears
interest at a margn of 10 5% per annum above LIBOR The loan note 1s listed on the CISX

Going concern

The Directors consider it appropnate to prepare the financial statements on a going concern basis and a full
review of the going concern position of the Company and its subsidiaries 15 given 1n note 1 of the financial
statements

Post balance sheet events

Note 31 to the financial statements on page 35 sets out post balance sheet events

RESULTS AND DIVIDENDS

The loss for the year, after taxation and minority interests, amounted to £28,867,000 (2011 - £33,690,000)
The Directors do not recommend the payment of a dividend (2011 £nil)

DIRECTORS

The Directors who served during the year and to the date of this report were

A Tabor

RFJ Park

CL Allen

MD Connole

SG Miron

M Gordon

W Harding

M Lee (resigned 25 June 2012)

POLITICAL AND CHARITABLE CONTRIBUTIONS

The Group 1s iInvolved with & number of charties that are linked to its radio operations and dunng the course of
the finanoal year, the Group's chanties were involved in fundraising activities which generated over £3 1m
(2011 £3 7m) for its own and many other third-party causes

In the last twelve months the Group has run two significant live music events for its isteners in the 95-106
Capital FM Summertime Ball in June 2011 and the 95-106 Capital FM Jingle Bell Ball in December 2011, both
of which raised significant funds for the matn associated charty, Help a Capital Child

As well as providing significant radio artime to promote the actwities and events of its charnties, the Group
provides a number of services to these chanties, including the use of offices and administration services, free
of charge

The Group's donations to external chanties amounted to £1,200 (2011 £669) No contributions were made to
political organisations The chantable and political donations of the Company amounted to £nif {2011 £nil)
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GLOBAL RADIO UK LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 MARCH 2012

PRINCIPAL RISKS AND UNCERTAINTIES

The business uses key performance indicators which are monitored on a regular basis and include audience
trends such as weekly reach, listening hours, share of the market and demographic mix, as well as financial
indicators such as turnover, Adjusted EBITDA and operating margins Vanance analysis 1s performed monthly
and vanances are monitored and discussed within a formal meeting structure

The nisks are monitored and managed at a Group level and by local management teams The principal risks
faced by the business can be divided into operational, commercial, financial and credit nsks

Operational Audience levels at the Group’s stations could erode the Group's position, both in local markets
and in the national marketplace if they were to dechine To address this, the Group markets its radio brands
regularly and continually stnves to improve programmung standards to increase audiences The Group cames
out research on its [isteners, bullding profiles of their Ikes and dislikes, and uses this to develop both the sound
of the stations, and the music they play

Commercial There 15 a nsk that a continued weakness in the advertising market could put pressure on
traditional revenue streams To address this, the Group has been developing its relationship with advertisers
and agencies to ensure that the value of its brands 1s fully realised This includes offering tallored solutions to
adverbsers and highhghting the breadth of our products The development of new media opportunities s at the
heart of the Group's strategy, which over time will reduce the pressure on our traditional revenue generators

Financial nsks As noted above, the Group 1s pnmarily funded by debt Bank debt has been reduced
signficantly in the year The Group’s operations are cash-generative, and a general exposure to iquidity nsk s
considered to be low

Credit nsk The Group actively migates the risk of payment default by its customers by the use of trade credit
nsurance and by reviewing outstanding payments and provisions for payment default regularly

FINANCIAL INSTRUMENTS

The Group's risk management process and the policies for mitigating certain type of risks are set out in note
35 Details of the financial instruments used for these purposes are in note 35 to the consolidated financial
statements

COMPANY'S POLICY FOR PAYMENT OF CREDITORS

Community involvement 1s a mainstay of the Group's radio operations and the Group considers that this
extends equally to its position in the business community The Group does not follow a code but operates a
payment policy to agreed terms in setthing outstanding debts For certain types of regular contracted services,
the Group encourages direct debit or standing order arrangements Most other supphes are on an ad hoc
basis and the terms of payment are agreed when the order 1s placed The majonty of payments are made by
electronic transfer direct to suppliers’ bank accounts The Company had no trade creditors at the year end
(2012 and 2011 creditor days - nii)

EMPLOYEE INVOLVEMENT

The Group places considerable value on the involvement of its employees and has continued its previous
practice of ensunng effective two-way communication on matters affecting them as employees and on the
vanous factors affecting the performance of the Group This 1s achieved through formal meetings and the
Group intranet Employees are consulted monthly on a wide range of matters affecting their current and future
interests
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GLOBAL RADIO UK LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 MARCH 2012

DISABLED EMPLOYEES

Applications for employment by disabled persons are always fully considered, bearing in mind the respective
apttudes and abilities of the applicants concerned In the event of members of staff becoming disabled, every
effort 15 made to ensure that therr employment with the Group continues and that appropriate training s
arranged |t s the policy of the Group that the training, career development and promotion of disabled persons
should, as far as possible, be identical with that of other employees

QUALIFYING THIRD PARTY INDEMNITY PROVISIONS

The Directors benefit from qualfying third party indemnity provisions in place The Group also provided
qualifying third party iIndemnity provisions to certain directors of associated companies dunng the financial year

PROVISION OF INFORMATION TO THE AUDITOR

Each of the persons who are Directors at the time when this Directors’ report 1s approved has confirmed that

. so far as that Director 15 aware, there 1s no relevant audit information of which the Group and the
Company's auditor 15 unaware, and
. that each Director has taken all the steps that ought to have been taken as a Director in order to be

aware of any information needed by the Group and the Company's auditor in connection with preparning
its report and to establsh that the Group and the Company's auditor 1s aware of that information

AUDITOR

Under section 487(2) of the Companies Act 2006, KPMG LLP will be deemed to have been reappointed as
auditor 28 days after these financial statements were sent to members or 28 days after the latest date
prescribed for fiking the accounts with the registrar, whichever i1s earlier

This report was approved by the board on 2.7 T Juu/ 202 and signed on its behalf

MD Connole
Director

30 Lercester Square
London
WGC2H 7LA
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GLOBAL RADIO UK LIMITED

DIRECTORS' RESPONSIBILITIES STATEMENT
FOR THE YEAR ENDED 31 MARCH 2012

The Directors are responsible for preparing the Directors’ report and the financial statements in accordance
with applicable law and regulations

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

. select suitable accounting policies and then apply them consistently,
. make Judgments and estimates that are reasonable and prudent,
. state whether applicable UK Accounting Standards have been followed, subject to any matenal

departures disclosed and explained in the financial statements,

. prepare the financial statements on the going concern basis unless it 1s \nappropriate to presume that
the Group and the Company will continue in business

The Directors are responsible for keeping adequate accounting records that are sufficient to show and explain
the Company's transactions and disclose with reasonable accuracy at any time the financial position of the
Company and enable them to ensure that the financial statements comply with the Companies Act 2006 They
are also responsible for safeguarding the assets of the Group and the Company and hence for taking
reasonable steps for the prevention and detection of fraud and other rregulanties
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INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF GLOBAL RADIO UK LIMITED

We have audited the financial statements of Global Radio UK Limited for the year endad 31 March 2012, set
out on pages 8 to 40 The financial reporing framework that has been applied in their preparation 1s applicable
law and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

This report 1s made solely to the Company's members, as a body, In accordance with Chapter 3 of Part 16 of
the Compames Act 2006 Our audit work has been undertaken so that we might state to the Company's
members those matters we are required to state to them in an auditor's report and for no other purpose To the
fullest extent permitted by law, we do not accept or assume responsibility to anyone other than the Company
and the Company's members as a body, for our audit work, for this report, or for the opinions we have formed

RESPECTIVE RESPONSIEBILITIES OF DIRECTORS AND AUDITOR

As explained more fully in the Directors’ responsibilities statement on page 6, the Directors are responsible for
the preparation of the financial statements and for being satisfied that they give a true and far view Our
responsibility 1s to audit and express an opinion on the financial statements in accordance with applicable law
and International Standards on Auditing (UK and lreland) Those standards require us to comply with the
Auditing Practices Board's Ethical Standards for Auditors

SCOPE OF THE AUDIT OF THE FINANCIAL STATEMENTS

A description of the scope of an audit of financial statements Is provided on the Auditing Practices Board's
website at www frc org uk/apb/scope/pnivate cfm

OPINION ON FINANCIAL STATEMENTS

In our opinion the financial statements

. give a true and farr view of the state of the Group's and the parent company's affars as at 31 March
2012 and of the Group's loss for the year then ended,

. have been properly prepared n accordance with Unmited Kingdom Generally Accepted Accounting
Practice, and

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

OPINION ON OTHER MATTER PRESCRIBED BY THE COMPANIES ACT 2006

In our opimon the information given in the Directors' report for the financial year for which the financial
statements are prepared 1s consistent with the financial statements

MATTERS ON WHICH WE ARE REQUIRED TO REPORT BY EXCEPTION

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to
report to you if, \n our opinion

. adequate accounting records have not been kept by the parent company, or returns adequate for our
audit have not been receved from branches not visited by us, or
. the parent company financial statements are not in agreement with the accounting records and returns,
or
L) certain disclosures of Directors' remuneration specified by law are not made, or
. we have yot_emjyed all the information and explanations we require for our audit
£
.&---z_/u

JC Bennett (Senior statutory auditor)
for and on behalf of

KPMG LLP

Statutory auditor

Chartered accountants

15 Canada Square

London

E14 5GL

Date 2'9_ \_)K =7 2212
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GLOBAL RADIO UK LIMITED

CONSOLIDATED PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED 31 MARCH 2012

2012 2011

Note £000 £000

TURNOVER 1,2 209,448 199,041
Cost of sales (36,848) (37,731)
GROSS PROFIT 172,600 161,310
Administrative expenses {139,286) (140,138)
OPERATING PROFIT 3 33,314 21,172
Income from interests in associated undertakings 955 1.117
Income from other fixed asset investments 11 71
Profit on disposal of investments - 365
Interest receivable and similar income 7 771 376
Interest payable and similar charges 8 (63,247) (56,108)
Other finance income 9 473 258
LOSS ON ORDINARY ACTIVITIES BEFORE TAXATION (27,723) (32,749)
Tax on loss on ordinary activities 10 257 786
LOSS ON ORDINARY ACTIVITIES AFTER TAXATION (27,466) (31,963)
Minonty interests 22 (1,501) (1,727)
LOSS FOR THE FINANCIAL YEAR 20 (28,967) (33,690)

All amounts relate to continuing operations

The notes on pages 13 to 40 form part of these financial statements
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GLOBAL RADIO UK LIMITED

CONSOLIDATED STATEMENT OF TOTAL RECOGNISED GAINS AND LOSSES
FOR THE YEAR ENDED 31 MARCH 2012

2012 2011

Note £000 £000

LOSS FOR THE FINANCIAL YEAR {28,967) {33,690

Actuanal (loss)gain related to pension scheme 20,28 {4,039) 1,309

Decreasel/{(increase) in pension surplus not recognised 20,28 1,700 (2,172
TOTAL RECOGNISED GAINS AND (LOSSES) RELATING TO

THE FINANCIAL YEAR (31,306) (34,553)

The notes on pages 13 to 40 form part of these financial statements
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GLOBAL RADIO UK LIMITED

REGISTERED NUMBER 06251684

CONSOLIDATED BALANCE SHEET

AS AT 31 MARCH 2012

FIXED ASSETS
Intangible assets
Tangible assets

Other investments
Investments in associates

CURRENT ASSETS
Debtors
Cash at bank and in hand

CREDITORS amounts falling due within
one year

NET CURRENT (LIABILITIES)/ASSETS

Note

11
12
13
13

14

15

TOTAL ASSETS LESS CURRENT LIABILITIES

CREDITORS amounts falling due after
more than one year

PROVISIONS FOR LIABILITIES
Provisions

CAPITAL AND RESERVES
Called up share capital
Profit and loss account

MINORITY INTERESTS

16

18

19
20

22

35,493
90,467

125,960

(137,347)

2012
£000

296,130
22,081
107
1,711

320,029

(11,387)

308,642

690,969

3,491

(387,172)

307,288
1,354

308,642

31,155
61,632

92,787

(61,615)

2011
£000

313,470
17,785
197
1,785

333,237

31,172

364,408

713,679

5,161

(355,866)

362,874
1,635

364,409

The financial statements were approved and authonsed for 1ssue by the board and were signed on its behalf on

27 ™ Jouf Zoiz

MD Connole
Director

The notes on pages 13 to 40 form part of these financial statements
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GLOBAL RADIO UK LIMITED
REGISTERED NUMBER: 06251684

COMPANY BALANCE SHEET
AS AT 31 MARCH 2012

Note

FIXED ASSETS
Investments 13
CURRENT ASSETS
Debtors 14
Cash at bank
CREDITORS amounts falling due within

one year 15

NET CURRENT ASSETS
TOTAL ASSETS LESS CURRENT LIABILITIES

CREDITORS amounts falling due after

more than one year 16
CAPITAL AND RESERVES
Called up share capital 19
Profit and loss account 20

2012
£000 £000
346,360
129,750
2,067
131,817
{96,444)
35,373
381,733
690,870
(309,137)
381,733

2011

£000 £000

346,360
120,046
2,940
122,986
(26,222)

96,764

443,124

713,481

(270,357)

443,124

The financial statements were approved and authonsed for 1ssue by the board and were signed on its behalf on

27T JuLy 2012

MD Connole
Director

The notes on pages 13 to 40 form part of these financial statements
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GLOBAL RADIO UK LIMITED

CONSOLIDATED CASH FLOW STATEMENT
FOR THE YEAR ENDED 31 MARCH 2012

2012 2011

Note £000 £000

Net cash flow from operating activities 23 53,724 43,507
Dividends received from associated undertakings 1,029 315

Returns on investments and servicing of finance 24 (3,518) (4,735)
Taxation 177 381

Capital expenditure and financial investment 24 {9,175) (4,729)
Acquisitions and disposals 24 (1,402) 365
CASH INFLOW BEFORE FINANCING 40,835 35,104
Financing 24 {12,000) (12,000
INCREASE IN CASH IN THE YEAR 28,835 23,104

RECONCILIATION OF NET CASH FLOW TO MOVEMENT IN NET DEBT
FOR THE YEAR ENDED 31 MARCH 2012

2012 2011

£000 £000

Increase In cash in the year 28,835 23,104
Cash outflow from decrease in debt and lease financing 12,000 12,000
CHANGE IN NET DEBT RESULTING FROM CASH FLOWS 40,835 35,104
Loan note and other interest added to pnincipal {59,674) {46,528)
MOVEMENT IN NET DEBT IN THE YEAR {18,839) (11,424)
Net debt at 1 April 2011 (678,098) (666,674)
NET DEBT AT 31 MARCH 2012 (696,937) (678,098)

The notes on pages 13 to 40 form part of these financial statements
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Gl.OBAL. RADIO UK LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2012

1

ACCOUNTING POLICIES

11

12

Basis of preparation of financial statements

The financial statements have been prepared under the historical cost convention and in accordance
with Unted Kingdem Generally Accepted Accounting Practice {(United Kingdom Accounting
Standards and applicable law)

The following amendments to standards have been adopted in these financial statements for the
first time

Improvements to FRSs (mandatory for penods starting onfafter 1 January 2011) FRS 8 Related
Party Disclosures 1s amended to replace the definihon of a related party with that set out in UK law

There has been no impact on the financial statements following the adoption of this standard
The following new and amendments to standards are not yet effective

The Companies (Disclosure of Auditor Remuneration and Liability Limitation Agreements)
(Amendment) Regulatons 2011 1s mandatory for periods starting on/after 1 October 2011

Going concern
At 31 March 2012 the Group had net liabilities of £385,818,000 (2011 £354,331,000)

The Group has prepared detaled forecasts of expected future cash flows for the three years ending
31 March 2015 (“the forecast”) The Board considers the forecast has been prepared on a prudent
basis taking into account current consensus forecasts of the radio adverising market However, the
Group has also prepared a worse than expected downside scenano Even under this sensitised
scenario, the forecasts indicate that the Group can continue to trade for the foreseeable future and
operate within its new facility and the associated financial covenants

Notwithstanding the net habilities referred to above, the Directors consider it appropriate to prepare
the financiai statements on a going concern basis

On 26 Apnl 2012, the Group completed a re-financing of its banking faciites New banking facilities
of £80,000,000 were agreed on that date The new three-year faciities agreement has the ability to
be extended to a five-year facility on the agreement of the Group and its lending banks

On 12 June 2012 the Group repaid £50,000,000 of loans from a connected party

On 25 June 2012 the Group announced that it had acquired GMG Radio from Guardian Media Group
plc The acquisition includes the network of stations operating under the Real Radio and Smooth
Radio brand names Global intends to make a formal request for a fast track reference to the
Competition Commussion where the transaction will undergo a full competition review During this
time the acquired stations will be managed separately from the Global Radio business in accordance
with hold separate undertakings given to the Office of Farr Trading The acquisition was financed by
existing cash and a loan from a connected party
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GLOBAL RADIO UK LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2012

1

ACCOUNTING POLICIES (continued)

13

14

15

Basis of consolidation

The financial statements consolidate the financial statements of Globa! Radio UK Limited and all of
its subsidiary undertakings (‘subsidiaries’)

The results of subsidianes acquired dunng the year are included from the effective date of
acquisition

The consolidated financial statements have been made up under the acquisthon method of
accounting Under this method, the results of the subsidiary undertakings acquired or disposed of in
the year are included in the consolidated profit and loss account from the date of acquisition or up to
the date of disposal

An associate 15 an undertaking in which the Group has a long term interest, usually from 20% to
50% of the equity voting rights, and over which it exercises significant influence A joint venture 1s
an undertaking in which the Group has a long-term interest and over which it exercises joint control
The Group's share of the profits less losses of associates and joint ventures is included in the
consolidated profit and loss account and its interest in therr net assets or labilities 1s included In
investments in the consolidated balance sheet

Under Section 408 of the Compantes Act 2006, the Company 15 exempt from the requirement to
present its own profit and loss account The loss for the year dealt with in the accounts of the
Company was £38,780,000 (2011 - £26,591,000)

Turnover .

Turnover compnises revenue recognised by the Group n respect of goods and services supplied
during the year, exclusive of Value Added Tax and trade discounts

Radio aitime revenue generated by the sale of advertising space 1s recognised on the date of
broadcast Sponsorship, internet revenue and transmission fees for the digital multiplexes are
recognised evenly over the life of the contract in accordance with specific contract terms i
apphcable Revenue for the production of advertisements I1s recognised on the date of release to the
clent Enterprise revenue relating to events 1s recognised upon agreed settlement with all related
parties and CD revenue I1s recognised on date of sale Revenue on barter transactions i1s
recognised only when the goods or services being exchanged are of a dissimilar nature

Intangible fixed assets and amortisation

Goodwill 1s the difference between amounts paid on the acquisthon of a business and the fair value
of the identifiable assets and liabiities It 1s amortised to the proft and loss account over its
estimated economic iife

The Directors consider each acquisition separately for the purpose of determining the amortisation
period of any goodwill that anses The goodwill 1s being amortised over a penod of twenty years,
being the Directors’ best estimate of its useful economic Iife  This largely equates to the remaining
Iife of the Group's radio licence portfolio and assumes that the Group successfully renews each
licence for a further term
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GLOBAL RADIO UK LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2012

1

ACCOUNTING POLICIES {continued)

16

17

{

()

()

18

19

Tangible fixed assets and depreciation

Tangble fixed assets are stated at cost less depreciation Depreciation 1s provided at rates
calculated to wnte off the cost of fixed assets, less ther estimated residual value, over ther
expected useful lives on the following bases

Freehold property - 2%-4% per annum straight-ine

Long-term leasehold property - 2%-6% per annum straight-line

Short-term leasehotd property - over term of lease or, where lease 15 renewable, 5%
per annum

Fixtures and technical equipment 10%-33% per annum straight-line
Transmitters - 5% per annum straight-ine

Land 15 not deprectated
Investments

Subsidiary undertakings
investments in subsidianies are valued at cost less provision for impairment

Associated undertakings

Investments In associates are stated at the amount of the Group’s share of net assets The profit
and loss account includes the Group's share of the associated companies' profits or losses after
taxation using the equity accounting basis

Other investments
Investments held as fixed assets are shown at cost less prowvision for impairment

Leasing and hire purchase

Assets obtained under hire purchase contracts and finance leases are capitalised as tangible fixed
assets Assets acquired by finance lease are depreciated over the shorter of the lease term and therr
useful ives Assets acquired by hire purchase are depreciated over therr useful lives Finance leases
are those where substantially all of the benefits and nsks of ownership are assumed by the
Company Obligations under such agreements are included in creditors net of the finance charge
allocated to future periods The finance element of the rental payment 1s charged to the profit and
loss account so as to produce a constant periodic rate of charge on the net obligation outstanding in
each penod

Operating leases

Rentals under operating leases are charged to the profit and loss account on a straight-line basis
over the lease term

Benefits received and recewvable as an incentive to sign an operating lease are recognised on a
straight-line basis over the period until the date the rent 1s expected to be adjusted to the prevailing
market rate
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GL.OBAL RADIO UK LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2012

1

ACCOUNTING POLICIES (continued)

1.10 Post retirement benefits

The Group operates a defined contnibution pension scheme and the pension charge represents the
amounts payable by the Group to the fund in respect of the year

The Group also operates two defined benefit pension schemes and the pension charge is based on
full actuanal valuations dated 30 September 2008

Pension scheme assets are measured using market values For quoted securties the current bid
price I1s taken as market value Pension scheme liabilites are measured using a projected unit
method and discounted at the current rate of return on a high qualty corporate bond of equivalent
term and currency to the hability

The pension scheme surplus (to the extent that it 1s recoverable) or deficit 1s recogmsed in full The
movement 1n the scheme surplus/deficit 1s split between administrative expenses, other finance
income and actuanial gains and losses in the consohidated statement of total recognised gains and
losses

1 11 Related party transactions

The Company has taken advantage of the exemption contained in FRS 8 and has therefore not
disclosed transactions or balances with entities which form part of the Group (or investees of the
Group qualifying as related parties)

1 12 Interest bearing borrowings

Immediately after 1ssue, debt 1s stated at the fair value of the consideration received on the 1ssue of
the capital instrument after deduction of 1ssue costs The finance cost of the debt 1s allocated to
peniods over the term of the debt at a constant rate on the carrying amount

1 13 Share based payments

On 21 February 2011, a number of employees acquired B ordinary shares in Global Radio Holdings
Limited (GRHL), a subsidiary of the Company These B shares are subject to rights whereby the
employees may sell the shares to GRHL or GRHL may acquire the shares from the employees for
cash within a 60 day window starting on 1 August 2014, 31 August 2015 and 31 August 2016
respectively The value at which the shares can be bought or sold s determined by a formula based
on the future growth 1 value of the shares over a certain mmmum threshold value Under FRS 20 -
Share based payments, the liability ansing has been treated as a cash settled share based payment
transacton The farr value 1s inihally measured at grant date and spread over the penod dunng
which the employees become unconditonally entitled to payment

The liabiity 15 revalued at each balance sheet date and setllement date with any changes to far
value being recognised Iin the profit and foss account
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NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2012

TURNOVER

An analysis of turnover by class of business 1s as follows

Commercial revenues
Other revenues

All turnover arose within the United Kingdom

2012 2011
£000 £000
193,099 181,199
16,349 17,842
209,448 199,041

Commercial revenues are attributable to operating as a commercial radio broadcaster and its related
advertising revenue Other revenues includes income from other enterpnses, events, commission
eamed from third party sales, internet partnerships, and transmission fees for the digital multiplexes,
whose contribution to the Group I1s not considered matenal on an individual basis and accordingly are

grouped in the same activity

OPERATING PROFIT
The operating profit ts stated after charging/(crediting)

Amortisation - intangible fixed assets
Depreciation of tangible fixed assets

- owned by the Group
Operating lease rentals

- plant and machinery

- other operating leases
Profit on disposal of fixed assets
Restructuring costs/(release of prowvision)
Impairment of fixed asset investments

AUDITOR'S REMUNERATION

Fees payable to the Company's auditor for the audit of the
Company's annual accounts
Fees payable to the Group's auditor and its associates In respect
of
The auditing of accounts of associates of the Group
pursuant to legislation
Other services relating to taxation
All other services

2012 2011
£000 £000
18,521 19,800
5,236 5,548
1,044 1,006
4,979 5,165
(283) (41)
(229) 3,437
90 390
2012 2011
£000 £000
40 40
100 100

- 9

20 19

Page 17




GLOBAL RADIO UK LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2012

STAFF COSTS

Staff costs, including Directors' remuneration, were as follows

2012 2011
£000 £000
Wages and salanes 49,166 44,613
Social secunity costs 5,587 5,022
Other pension costs (note 28) 1,101 974
55,854 50,609

The average monthly number of employees, including the Directors, during the year was as follows
2012 2011
No No
Sales 855 853
Administration 204 216
1,059 1,069
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GLOBAL RADIO UK LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2012

DIRECTORS' REMUNERATION

Emoluments

Amounts receivable under long-term incentive schemes

Company pension contributions to defined contribution pension
schemes

2012
£000

4,204

132

2011
£000

4,186

1,400

132

During the year retirement benefits were accruing to 5 Directors (2017 - 4) in respect of defined

contribution pension schemes

The highest paid Director received remuneration of £2,002,000 (2011 - £3,301,000}

INTEREST RECEIVABLE AND SIMILAR INCOME

Bank interest receivable

INTEREST PAYABLE AND SIMILAR CHARGES

On bank loans and overdrafts
On other loans
Settlement of debt 1ssue costs and hedge contracts

OTHER FINANCE INCOME

Expected return on pension scheme assets
Interest on pension scheme habilities

2012 2011
£000 £000
77 376
2012 2011
£000 £000
3,440 4,240
59,674 51,868
133 )
63,247 56,108
2012 2011
£000 £000
1,871 1,708
(1,398) (1,450)
473 258
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GLOBAL RADIO UK LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2012

10.

TAXATION
2012 2011
£000 £000
Analysis of tax credit in the year
UK corporation tax charge on loss for the year 1,261 1,268
Adjustments n respect of prior periods (1,518) (2,054)
Tax credit on loss on ordinary activities {257) (786)

Factors affecting tax credit for the year

The tax assessed for the year s higher than (20717 - higher than) the standard rate of corporation tax in
the UK of 26% (2011 - 28%) The differences are explained below

2012 2011
£000 £000
Loss on ordinary activities before tax (27,723) (32,749)
Loss on ordinary activities multiphied by standard rate of
corporation tax in the UK of 26% (2011 - 28%) {7,208) {9,770}
Effects of
Non-tax deductible amortisation of goodwili and impairment 4,745 5,282
Expenses not deductible for tax purposes, other than goodwill
amortisation and impairment 574 (257)
Depreciation/{capital allowances) for year in excess of capital
allowances/{depreciation) 1,231 {330)
Restriction on interest allowable for tax 1,804 -
Adjustments to tax charge in respect of prior periods (1,518) (2,054)
Profit on disposal of property (65) -
Capital gains - (151)
Special factors affecting joint-ventures and associates leading to
an increase In the tax credit (248) (313)
Unrelieved tax losses carried forward 431 6,227
UK dividend income from associates (3) {20)
Current tax credit for the year (see above) (257) (786)

Factors that may affect future tax {credits)/charges

On 21 March 2012 the Chancellor announced the reduction in the main rate of UK corperation tax to 24
per cent with effect from 1 April 2012 This change became substantively enacted on 26 March 2012 and
therefore the effect of the rate reduction creates a reduction in the deferred tax asset which has been
included in the figures in note 17 The Chancellor also proposed changes to further reduce the marn rate
of corporation tax by one per cent per annum to 22 per cent by 1 Apni 2014, but these changes have not
yet been substantively enacted and therefore are not included in the figures above The impact of the
future rate reduchons will be accounted for to the extent that they are enacted at the balance sheet date,
however It 1s eshimated that this will not have a matenat effect on the Group or the Company
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NOTES TO THE FINANCIAL STATEMENTS
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1"

INTANGIBLE FIXED ASSETS

Group
Cost

At 1 Apnl 2011
On acquisition of subsidiares

At 31 March 2012

Amortisation

At 1 Apnl 2011
Charge for the year

At 31 March 2012

Net book value
At 31 March 2012

At 31 March 2011

Goodwill
£000

573,764
1,181

574,945

260,294
18,521

278,815

296,130

313,470

On 19 March 2012 the Group acquired 100% of the share capital of Atlantic Broadcasting Limited for
cash consideration of £1,402,000 (including costs of acquisition} Net assets acquired were £221,000

After farr value adjustments, the goodwill ansing on this acquisibhon was £1,181,000
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12

TANGIBLE FIXED ASSETS

Group
Cost

At 1 April 2011

Additions

Disposals

On acquisition of
subsidianes

At 31 March 2012

Depreclation

At 1 April 2011
Charge for the year
On disposals

At 31 March 2012

Net book value
At 31 March 2012

At 31 March 2011

Transmitters,
fixtures and
Land and technical
buildings equipment Total
£000 £0090 £000
13,352 16,354 29,706
6,180 3,502 9,682
(845) (35) (880)
53 21 74
18,740 19,842 38,582
2,641 9,280 11,921
1,695 3,541 5,236
(644) {12) (656)
3,602 12,809 16,501
15,048 7,033 22,081
10,711 7.074 17,785

As at 31 March 2012, the net book value of land and buildings comprises

Freehold £3,049,000 (2011 £3,143,000)
Long leasehold £7,004,000 (2011 £1,116,000)
Short leasehold £4,995,000 (2011 £6,452,000)
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FIXED ASSET INVESTMENTS

Investments Other fixed

n asset

assoclates investments Total
Group £000 £000 £000
Cost or valuation
At 1 Aprit 2011 1,785 586 2,371
Share of loss (74) - (74)
At 31 March 2012 1,711 586 2,297
Provisions
At 1 Apnl 2011 - 359 339
Impairment charge - 20 90
At 31 March 2012 - 479 479
Net book value
At 31 March 2012 1,711 107 1,818
At 31 March 2011 1,785 197 1,982

Associated undertakings and other investments
The Group holds a 2 53% holding in UBC Med:a Group plc (*UBC")

A list of associated undertakings of the Group and their pnincipal activiies can be found 1n note 34

Investments
in
subsichary Loans to
compantes subsidiaries Total
Company £000 £000 £000
Cost or valuation
At 1 Apnit 2011 and 31
March 2012 80,940 255,420 346,360
Net book value
At 31 March 2012 90,940 255,420 346,360
At 31 March 2011 90,940 255,420 346,360

A hst of subsidiary and associated undertakings can be found in note 34

Loans to subsidiary undertakings relate to the Group's acquisiion of GCap Media Plc  The Directors
consider that, in substance, this loan represents a long-term investment in its subsidiary, Global Radio
Acquisitions Limited, and have classified this as an investment
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14

15

16

DEBTORS

Trade debtors

Amounts owed by group undertakings
Other debtors

Prepayments and accrued income

CREDITORS
Amounts faling due within one year

Bank loans and overdrafts (note 16)
Other loans (hote 16)

Trade creditors

Corporation tax

Social security and other taxes
Other creditors

Accruals and deferred income

CREDITORS

Amounts falling due after more than one year

Bank loan
Other loans

Group Company
2012 2011 2012 2011
£000 £000 £000 £000
29,036 25,326 - -
- - 129,750 120,046
764 939 - -
5,693 4,890 - -
35,493 31,155 129,750 120,046
Group Company
2012 2011 2012 2011
£000 £000 £000 £000
80,000 12,000 80,000 12,000
16,435 14,151 16,435 14,151
6,242 4,000 - -
640 720 - -
6,895 7,055 - -
4,911 7,446 9 71
22,224 16,243 - -
137,347 61,615 96,444 26,222
Group Company
2012 2011 2012 2011
£000 £000 £000 £000
- 80,000 - 80,000
690,969 633,679 690,870 633,481
690,969 713,679 690,870 713,481
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16

17

CREDITORS
Amounts falling due after more than one year (continued)

Creditors include amounts not wholly repayable within 5 years as follows

Group Company
2012 2011 2012 2011
£000 £000 £000 £000

Repayable other than by instalments 206,142 559,629 206,044 559,531

The terms of the bank loan are as follows

Senior Term Loan - £80,000,000 (2011 £92,000,000) This has been shown in current liabilities as it fell
due within less than ane year The bank loan of £80,000,000 was repaid on 30 April 2012 as part of the
Group refinancing (see note 31)

The terms of the other loans are as follows

Fixed rate loan notes - £85,043,000 (2011 £73,950,000) Repayable at par in June 2015 Bear interest at
15% per annum The loan notes are listed on the Channe! Island Stock Exchange (*CISX") and held by
the Group's ultimate holding company

Shareholder loan notes - £147,886,000 (2011 £128,597,000) Repayable at par in June 2016 Bear
interest at 15% per annum The loan notes are listed on the CISX and held by the Group's ultimate
holding company

Loan note from a connected party - £251,898,000 (2011 £224,890,000) Repayable at par in June 2016
Bears interest at a margin of 10 5% per annum above LIBOR The loan note is listed on the CISX On
12 June 2012 £50,000,000 of this loan was repaid {(see note 31)

DEFERRED TAXATION

At 31 March 2012 the Group had unrecognised deferred tax assets amounting to £27,265,000 (2011
£26,704,000) This is made up as follows

2012 2011
£000 £000
Excess book depreciation over tax allowances on fixed assets 5,628 3,716
UK trading losses 20,892 22,717
Provisions 745 271
Total 27,265 26,704

The utiisation of deferred tax assets relies on a number of factors including the future profitability of the
UK Group Where the recoverabilty of these amounts within the foreseeable future 1s uncertain, a
deferred tax asset has not been recognised in these financial statements
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19

20

PROVISIONS
Vacant
space
Group £000
At 1 Apni 2011 5,161
Additrons 467
Amounts utlised (1,433)
Amounts released (704)

At 31 March 2012 3,491

Vacant space

Included In vacant space provisions arsing on acquisition was a provision in relation to future liabilities
arising on various properties The remaining balance refiects the best estimate of the Group's exposure
on the remaining hfe of the leases Addtional provision has been made in the year in relation to the
leased properties within the Group that have been vacated during the period as a result of the changes
to broadcast locations and represent the best estimate of the Group's exposure on the remaining life of
the leases

The Company has no provisions

SHARE CAPITAL

2012 2011
£000 £000
Allotted, called up and fully paid
1 Ordinary share share of £1 - -
RESERVES
Profit and
loss account
Group £000
At 1 Aprnl 2011 (355,866)
Loss for the year (28,967)
Other net losses recognised in respect of the pension schemes {2,339)
At 31 March 2012 (387,172)

The closing balance on the Consoldated profit and loss account includes a £nil (2011 £nil) debit, stated
after deferred taxation of £nil (2011 £n1l), in respect of pension scheme Labilities of the Group
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20

21

RESERVES (continued)

Profit and

loss account

Company £000
At 1 Apnl 2011 (270,357)
Loss for the year (38,780)
At 31 March 2012 (309,137)

RECONCILIATION OF MOVEMENT [N SHAREHOLDERS' DEFICIT

2012 2011

Group £000 £600
Opening shareholders’ deficit (355,866) (321,313)
Loss for the year (28,967) (33,690)
Other net losses recognised in respect of the pension schemes (2,339) (863)
Closing shareholders' deficit (387,172) (355,866)
2012 2011

Company £000 £000
Opening shareholders' deficit {270,357) (243,766}
Loss for the year {38,780) {26,591)
Closing shareholders' deficit (309,137) (270,357)

The Company has taken advantage of the exemption contained within section 408 of the Companies Act
2006 not to present its own profit and loss account

The loss for the year dealt with in the financial statements of the Company was
£38,780,000 (2011 - £26,591,000)

MINORITY INTERESTS

Equity £000
At 1 Apnl 2011 {1,535)
Share of profit after taxation for the year {1,501)
Dividends paid to minority interests 1,682
At 31 March 2012 (1,354)
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24

NET CASH FLOW FROM OPERATING ACTIVITIES

Operating profit

Amortisation of iIntangible fixed assets
Depreciation of tangible fixed assets
Profit on disposal of tangble fixed assets
(Increase)/decrease in debtors
Increase/(decrease) in creditors
(Decrease)/increase In provisions
Decrease 1in net pension habilities

Net cash inflow from operating activities

ANALYSIS OF CASH FLOWS FOR HEADINGS NETTED IN CASH FLOW STATEMENT

Returns on investments and servicing of finance

Interest received

Interest paid

Dividends received

Income from 1nvestments in associated undertakings
Dwidends paid to minonty interests

Net cash outflow from returns on investments and servicing
of finance

Capital expenditure and financial investment

Purchase of tangible fixed assetls
Sale of tangible fixed assets

Net cash outflow from capital expenditure

Acquisitions and disposals

Purchase of fixed asset investments
Sale of fixed asset nvestments

Net cash (outflow)inflow from acquisitions and disposals

2012 2011
£000 £000
33,314 21,172
18,521 19,800
5,236 5,548
(283) (41)
(4,106) 10,519
4,578 (12,279)
(1,670) 671
{1,866) (1,883}
53,724 43,507
2012 2011
£000 £000
771 376
(3,573) (4,396)
1 71
955 1,117
{1,682) (1,903)
(3,518) (4,735)
2012 2011
£000 £000
(9,682) (4,854)
507 125
(9,175) (4,729)
2012 2011
£000 £000
{1,402) -
- 365
(1,402) 365
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25

26

27.

28

ANALYSIS OF CASH FLOWS FOR HEADINGS NETTED IN CASH FLOW STATEMENT (continued)

2012 2011
£000 £000
Financing
Repayment of loans (12,000) {12,000)
ANALYSIS OF CHANGES IN NET DEBT
Other
non-cash
1 April Cash flow changes 31 March
2011 2012
£000 £000 £000 £000
Cash at bank and in hand 61,632 28,835 - 90,467
Debt
Debts due within one year {26,151) 12,000 (82,284) {96,435)
Debts falling due after more than
one year (713,579) - 22,610 (690,969)
Net debt (678,098) 40,835 (59,674) {696,937)

MAJOR NON-CASH TRANSACTIONS

Non-cash movements represent additional shareholder loans 1ssued, and loan note interest accrued to
year end

Of the Group's closing cash balance of £90,467,000 at 31 March 2012 (2011 £61,632,000), £1,771,000
(2011 £2.626,000) was held in escrow accounts and its use 1s restricted to the payment of funding
contributions to the Capital Radio Pension and Assurance Scheme

CAPITAL COMMITMENTS

At 31 March 2012 the Group and Company had capital commitments as follows

Group Company
2012 2011 2012 2011
£000 £000 £000 £000
Contracted for but not provided in these
financiai statements 964 1,040 - -

PENSION COMMITMENTS

The Group operates three pension schemes on behalf of its employees The Capital Radio plc Pension
and Assurance Scheme (CRPPAS) and the Midlands Radio Group Pension Scheme (MRGPS) are
contributory defined benefit schemes Both schemes were closed to new employees from 31 March
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PENSION COMMITMENTS (continued)

1995 At 31 March 2012, the MRGPS had 8 (2011 9) active members and the CRPPAS had 6 {2011 6)
active members

All current employees are eligible to join the Global Radio Group Personal Pension Plan, which new
employees are Invited to join when they begin employment with the Group This scheme 15 a
contributory defined contnbution arrangement and as at 31 March 2012, 451 (2011 426) employees
were active members of this scheme The Group makes age-related contnibutions to the scheme

The pension cost charge for the peniod represents contributions payable by the Group to the scheme
and amounted to £973,000 (2011 £851,000)

Contributions amounting to £161,000 (2011 £133,000) were payable to the scheme at the end of the
financial year and are included in other creditors

The Group operates two defined benefit pension schemes

The actual return on scheme assets over the peniod from 31 March 2011 to 31 March 2012 was
£1,027,000 for MRGPS and £753,000 for CRPPAS (period from 31 March 2010 to 31 March 2011 was
£990,000 and £1,013,000 respectively)

The expected long-term rate of return on assets assumption 1s assessed by considenng the current level
of returns on nsk-free nvestments (pnmaniy government bonds) and the expectations for the risk
premium of each asset class The expected return for each asset class 1s then weighted based on the
asset allocation to develop the expected long-term rate of return on assets assumption for the portfolio

The amounts recognised in the consolidated balance sheet are as follows

2012 2011
£000 £000
Present value of funded obligations (29,505) {25,799)
Fair value of scheme assets 32,543 30,537
Surplus 1n scheme 3,038 4,738
Surplus not recogrused (3,038) (4,738)

Net asset - -

The pension scheme assets include ordinary shares i1ssued by Global Radio UK Limited with a fair value
of ENIL {2011 - £NIL) Scheme assets also include property occupied by Global Radio UK Limited with a
fair value of ENIL (2011 - £NIL)
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PENSION COMMITMENTS {continued)

The amounts recognised in the consolidated profit or loss account are as follows

2012 2011

£000 £000
Current service cost (128) (123)
Interest on obligation (1,398) (1,450}
Expected return on scheme assets 1,871 1,708
Past service cost (17) -
Total 328 135
Actual return on scheme assets 1,780 2,003
Changes n the present value of the defined benefit obligation are as follows

2012 2611

£000 £000
Opening defined benefit obligation 25,799 27,000
Current service cost 128 123
Interest cost 1,398 1,450
Contnbutions by scheme participants 24 27
Actuanal (gains)losses 3,948 (1,014)
Past service costs 17 -
Benefits paid (1,809) (1,787)
Closing defined benefit obligation 29,505 25,799
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PENSION COMMITMENTS (continued)

Changes in the farr value of scheme assets are as follows

Opening fair value of scheme assets
Expected return

Actuarial gains and (losses)
Contributions by employer
Contributions by scheme participants
Benefits paid

Expenses paid by scheme

2012 2011
£000 £000
30,537 28,288
1,871 1,708
(91) 295
2,045 2,041
24 27
(1,809) (1,787)
(34) (35)
32,543 30,537

The total amount recognised in the consolidated statement of total recognised gans and losses in
respect of actuarnal losses on assets 1s £91,000 (2011 gain £295,000), actuanal losses on habilities 15
£3,948,000 (2011 gain £1,014,000) and decrease in the imit on the recognised surplus is £1,700,000

(2011 increase £2,172,000)

Cumulative actuanal losses reported in the consolidated statement of total recognised gains and losses
for accounting periods ending on or after 22 June 2002 and subsequently included by prior year

adjustment under paragraph 96 of FRS 17, are £6,776,000 (2011

unrecognised surplus 1s £3,038,000 (2011 £4,738,000)

The Group expects to contribute £2,000,000 to ts defined benefit pension schemes in 2013

The major categones of scheme assets as a percentage of total scheme assets are as follows

Equities
Bonds

Pnincipal actuarial assumptions at the Balance sheet date (expressed as weighted averages)

Discount rate at 31 March

Expected return on scheme assets at 31 March
Future salary increases

Future pension increases

Inflation assumption

Life expectancy at 65 current pensioners maleffemale

2012

63 86 %
36 14 %

2012

500 %
550 %
325%
333%
325%

221/24 2

£2,737,000) The cumulative

2011

66 50 %
3350 %

2011

550 %
550 %
350 %
350 %
350 %
214/240
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PENSION COMMITMENTS (continued)

Amounts for the current and previous year are as follows

Defined benefit pension schemes

2012 2011 2010 2009

£000 £000 £600 £000

Defined benefit obligation {29,505) {25,799) (27,000) (21,380}

Scheme assets 32,543 30,537 28,288 21,925

Surplus 3,038 4,738 1,288 545
Expenence adjustments on scheme

lizbilities (2,936) {443} 356 (64)
Experience adjustments on scheme

assets (91) 295 4,430 (5,712}

Only four years of information 1s shown above as in the previous accounting penod there were no
defined benefits schemes within the Group Both schemes were acquired upon the acquisition of GCap
Media plc by the Group in 2008

Under FRS17 both schemes show a surplus In accordance with FRS 17, the Group has not recognised
an asset In relation to the surplus in the schemes because 1t 1s not expected to be recoverable either
through reduced contnbutions in the future or through refunds from the schemes
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GUARANTEES AND OTHER FINANCIAL COMMITMENTS

Operating leases

At 31 March 2012 the Group had annual commitments under non-canceltable operating leases as
follows

Land and buildings Other

2012 2011 2012 2011
Group £000 £000 £000 £000
Expiry date
Within 1 year 146 49 199 163
Between 2 and 5 years 460 702 1,222 970
After more than 5 years 3,667 4,413 - -
Secunty

The assets of the Group are pledged to thesr bankers as secunty against loans
VAT Group

The Company I1s a member of a group for VAT purposes, resuiting in 2 joint and severable hability for
amounts owing by other Group companies for unpaid VAT

Other commitments

The Group has entered into agreements with transmission supply companies and digital multiples
operators for the transmission of its radio stations for periods up to 2022 at competitive prices and to
ensure supply At year end the commitment to purchase space on transmitters over this period was
£20,400,000 (2011 £29,100,000)
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3

RELATED PARTY TRANSACTIONS

The Company is controlled by Global Radio Group Limited, the ultimate controlling company Details of
loans outstanding with this entity are given in note 33

The Group has a trading relationship with the Digital Radio Group (l.ondon) Ltd, Radio Centre Limited
and CE Digital Limited The Group holds significant influence in all these companies and s therefore in a
position to exercise significant control over these companies All transactions were conducted at normal
commercial rates

a) Digital Radio Group (London) Limited operates a digital radio multiplex and durning the year the
Group paid £300,000 (2011 £500,000) to this company for transmission services The Group had an
outstanding balance of £26,600 at 31 March 2012 (2011 £100,000)

b) Radio Centre Limited 1s a trade body promoting commercial radio to advertisers Radio Centre
Limited 1s funded by levies paid by the commercial radio industry in the UK based on volumes of
advertising revenue Dunng the year the Group paid £2,100,000 (2011 £2,100,000) in levies to Radio
Centre Limited and had an cutstanding balance of £13,000 at 31 March 2012 (2011 £ml)

c) CE Digtal operates three local digital radio mulhplexes During the vyear the Group pad
£3,300,000 (2011 £1,100,000) to CE Digital in respect of radio broadcasts and received £100,000
(2011 £100,000) in respect of legal expertise and engineering time The Group had an outstanding
balance of £100,000 at 31 March 2012 (2011 £nil)

In the opinion of the Directors, there were no other related party transactions during the year

POST BALANCE SHEET EVENTS

On 26 Apnl 2012 the Group completed a refinancing of its previous £110,000,000 term loan banking
faciity with new reduced banking faciihes comprising a new £65,000,000 term loan faciity and
£15,000,000 of working capital facilities (note 16) The proceeds of the new term loan faciity was used
with company cash resources to repay the outstanding amount of £80,000,000 on the previous term loan
faciity The interest rate payable on the facilities 1s LIBOR plus a margin that 1s based on a ratchet,
which depends on the EBITDA performance of the Group The nterest rate margin rate currently
payable on the faciity 1s lower than that the Group was paying under the previous faciity The new
three-year facilities agreement has the ability to be extended to a five-year facility on the agreement of
the Group and its lending banks

On 25 June 2012 the Group announced that it had acquired GMG Radio from Guardian Media Group
plc The acguisition includes the network of stations operating under the Real Radio and Smooth Radio
brand names Global intends to make a formal request for a fast track reference to the Competition
Commission where the transaction will undergo a full competition review Dunng this time the acquired
stations will be managed separately from the Global Radio business (n accordance with hold separate
undertakings given to the Office of Farr Trading The acquisition was financed by existing cash and a
loan from a connected party
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SHARE BASED PAYMENTS

The Group operates a cash-settled share-based payment arrangement as follows
The Growth Shares Scheme (“the Scheme”)

The Scheme allows certain Group directors to acquire shares in Global Radio Holdings Limited (GRHL),
a subsidiary of the Company, to share in the growth of this company

To participate, in February 2011, the directors were required to subscribe to B ordinary shares in GRHL -
“Growth Shares” These Growth Shares will only participate in the growth in value of GRHL above a
certain threshold The shares provide directors with an interest in the growth of the business beyond that
threshold

The number of shares issued in 2011 and outstanding at 31 March 2012 and 2011 s 69,000

At the date of subscription, a calculation 1s made of the value of the business based on its EBITDA and
using a valuation multiple based on a group of comparator companies The Growth Shares only have the
nght to participate in capital value to the extent that a threshold set at 30% above this valuation (the
“Threshold Value") 1s exceeded The Growth Shares allow the directors to participate in a proportion of
the capital value created above the Threshold Value

The Growth Shares can be sold by the directors on the earlier of an external exit or dunng a 60-day
window from 1 August 2014 and on each subsequent anniversary unhl 2016

The EBITDA used to determine the value of the Growth Shares will be the EBITDA for the year ended
immediately before the date of disposal '

Share-based payment expense

The charge recognised in the profit and loss account in respect of the Scheme was £1,476,000 (2011
£Nil)

Share-based payment liability

The Scheme requirres the Group to pay the intrinsic value of these share-based payments to the
employee at the date of exercise The liability 1s re-valued at each balance sheet date and settlement
date with any changes to farr value being recognised in the profit and loss account The Group has
recorded habilities in respect of unvested grants of £1,476,000 (2011 £Nil}

CONTROLLING PARTY

The Company 1s a subsidiary undertaking of Global Radio Group Limited, which is the ulbmate
controling company, a campany incorporated in Jersey

The largest and smallest Group in which the results of the Company are consolidated 1s that headed by
Global Radio Group Limited, incorporated in Jersey The consolidated financial statements of this Group
are not available to the public
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PRINCIPAL SUBSIDIARIES AND ASSOCIATES

a Principal subsitdharies

Percentage
Company name Country Shareholding Description
Global Radio Holdings Limited* UK 100 Holding company
Global Radio Acquisitions UK 100 Holding company
Limited
Global Radio Limited UK 100 Holding company
Galaxy Radio Birmingham UK 100 Local radio operator
Limited
Galaxy Radio Manchester UK 100 Local radio operator
Limited
Galaxy Radio North East UK 100 Local radio operator
Limited
Galaxy Radio Yorkshire Limited UK 100 Local radio operator
Global Radio London Limited UK 100 Local radio operator
Global Radio Midlands Limited UK 100 Local radio operator
Global Radio Services Limited UK 100 Agency company and Holding
company
GWR Group Limited UK 100 Holding company
Southern Radio Group Limited UK 100 Holding company
Caprital Radio Investments UK 100 Investment company
Limited
Classic FM Limited UK 100 National radio operator
Cardiff Broadcasting Company UK 100 Local radio operator
Limited
Chiltern Radio Limited UK 100 Local radio operator
Essex Radio Limited UK 100 Local radio operator
First Oxfordshire Radio UK 100 Local radio operator
Company Limited
GCap Media Management UK 100 Local radio operator
Limited
Gemini Radio Limited UK 100 Local radio operator
GWR {West) Limited UK 100 Local radio operator
Harlow FM Limited UK 100 Local radio operator
Lantern Radio Limited UK 100 Local radio operator
Leicester Sound Limited UK 100 Local radio operator
Marcher Radio Group Limited UK 100 Local radio operator
Mid Angha Radio Limited UK 100 Local radio operator
Orchard FM Limited UK 100 Local radio operator
Plymouth Sound Limited UK 100 Local radio operator
Radio Broadland Limited UK 100 Local radio operator
Independent Radio News UK 54 64 Radio news provider
Limited
Radio Trent Limited UK 100 Local radio operator
b. Pnncipal associates
Percentage
Company name Country Shareholding pescription
RadioCentre Limited UK 46 3 Marketing of commerical radio
Wildstar Records Limited UK 50 Record production
CE Digital Limited UK 50 Commercial digital radio
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PRINCIPAL SUBSIDIARIES AND ASSOCIATES {(continued)

b Prncipal associates {continued)

Percentage
Company name Country Shareholding Descnption
EG Digital Limited UK 49 Commercial digital radio
The Digital Radio Group UK 46 46 Digital radio multiplex owner
(London) Limited
ND{EM} Limited UK 275 Digital radio multiplex owner

The results of the above subsidiary companies have been included within these consolidated financial
statements

The list of subsidiary undertakings 15 truncated as the Directors are of the opinion that the number of
undertakings n respect of which these disclosures are required would result in a statement of excessive
length The above subsidiary companies are those undertakings whose results and financial position
principally affect the figures in the Company's individual accounts

All of the principal subsidiary and associated undertakings are incorporated n Great Brtan and
registered in England and Wales with the exception of Galaxy Radio Scotland Limited which 1s registered
in Scotland

* The Company owns 100% of Global Radio Holdings Limited directly Global Radio Holdings Limited
holds investments, either directly or indirectly, in the remaining subsidianies and associates hsted above

Page 38




GLOBAL RADIO UK LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2012

35

FINANCIAL INSTRUMENTS

The Group’s principal financial instruments, which exclude short-term debtors and creditors as permitted
by FRS 13 'Denvatives and other financial instruments disclosures’, comprise loans, ksted loan notes,
and cash These listed loan notes are registered on the Channel Islands Stock Exchange (“CISX") and
are all held by the ultimate parent company, Global Radio Group Limited (Jersey)

It 15, and has been throughout the year under review, the Group's policy that no trading in financial
instruments shall be undertaken

The main nsks ansing from the Group’s financial instruments are interest rate nsk and iquidity nsk The
Group does not operate in overseas territories and therefore has no currency nsk Semor management
review and agree policies for managing each of the following principal risks

Interest rate nsk

The Group borrows at both fixed and floating rates of interest In the current economic climate, where
the Bank of England base rate and LIBOR are both at historic low points and have remained at such tow
levels for a number of months, the Directors do not believe that a clear economic benefit does exist for
the use of interest rate hedge instruments to fix floating rate liabiities, because fixed rates are
significantly higher than prevailing floating rates and would significantly increase the Group's annual
interest expense The Directors continue to monttor thus position closely

(a) Financial habiities

Financial habilities are principally bank loans and loan notes and are all denominated n sterling

The total financial labilities for the Group were £787,404,000 (2011 £739,801,000)

The interest rate rnisk profile of financial iabilihes as at 31 March 2012 and 31 March 2011 are as follows
Fixed rate habilities totalled £294,356,000 (2011 £416,303,000) Floating rate fablities totalled
£493,048,000 (2011 £323,498,000)

Fixed rate financial llabiihes represent 60% of the total financial habihties of the Group as at 31 March
2012 (2011 56%)

The floating rate liabilities are linked to interest rates related to LIBOR

The weighted average interest rate for the fixed rate financial habihtes as at 31 March 2012 was 8 1%
(2011 74%) The weighted average penod for which the rates are fixed 1s 43 months (2011 56
months)

b) Financial assets

Floating rate financial assets compnse cash deposits  The value of financial assets as at 31 March
2012 was £90,467,000 (2011 £61,632,000)
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Liquidity nsk

The Group’s objective 1s to maimntain a balance between continuity of funding and flexibility through the
use of bank loans and loan notes Short-term flexibility 15 achieved by working capital facilities if required

The maturity profile of the Group's interest-bearing financial liabilties, excluding accrued interest, I1s set
out below

2012 2011

£000 £000

In one year of tess, or on demand 80,000 12,000
Between one and two years - 80,000
Between two and five years 707,404 73,950
In five years or more - 559,629
787,404 725,579

The matunty profile indicates that 90% of the Group's borrowings are repayable after more than one year

The Group has various borrowing facilities avadable to it As at 31 March 2012 there were un-drawn
working capital banking facilities available totaling £15,000,000 (2011 £15,000,000) These borrowing
facilities are reviewed in October each year by the Group's banks

Fair value of fihancial instruments

The carrying amounts and fair values of the matenal financial instruments are as follows

2012 2012 far 2011 2011 fair
carrying value carrying value
amount £000 amount £000
£000 £000
Cash 90,467 90,467 61,632 61,632
Borrowings - - - -
Short-term loans 80,000 80,000 - -
Long-term loans 707,404 707,404 725,579 725,579

The Group, in estimating its fair value disclosures for financial instruments has used the following
methods and assumptions

Cash The carrying values reported approximates to fair value because of its short maturity

Long-term loans The Directors consider that it is not practicable to estimate the fair value of the Group's
long-term borrowings as there 15 no active market for these mstruments and the Group's iquidity rnisk
makes fair values calculated on a net present value hasis unrelable However due to the nature of the
terms of the long-term borrowings, the face value of these loans is equal to ther fair market value
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