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IG COMMUNICATIONS LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 DECEMBER 2011

The Directors present therr report and the financal statements for the year ended 31 December 2011
PRINCIPAL ACTIVITIES

The pnncipal activity of the Company dunng the year was that of an intermediate holding company This
activity 1s unlikely to change in the foreseeable future

BUSINESS REVIEW

The Company's operating ioss improved by £1,987,000 during the year Net assets have increased by
£3,882,000 to £81,592,000

RESULT

The profit for the year, after taxation, amounted te £3,882,000 (2070 - £16,402,000)
DIRECTORS

The Directors who served during the year and subsequently were

C R Adams {appointed 11 April 2011 & resigned 31 January 2012)
S P Withey

T Broadhead (resigned 11 Apnl 2011)

M Morrow (appointed 31 January 2012)

GOING CONCERN

The Company’s business activities, together with the factors likely to affect its future development and position,
are set out above The Company participates in the Group’s centralised treasury arrangements and so shares
banking arrangements with Huntsworth plc and fellow subsidianes

On the basis of therr assessment of the Company's financial position the Company's directors have a
reasonable expectation that the Company will be able to continue In operaticnal existence for the foreseeable

future Accordingly, they continue to adopt the going concem basis of accounting in preparing the annual
financial statements

PROVISION OF INFORMATION TO AUDITORS

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

. so far as that Director 1s aware, there 1s no relevant audnt information of which the Company's auditor 15
unaware, and
. that 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 Company's auditor in connection with prepanng its report and to establish
that the Company's auditor 1s aware of that information
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IG COMMUNICATIONS LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 DECEMBER 2011

AUDITORS

Under section 487(2) of the Companies Act 2006, Ernst & Young 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 prescnbed for filing the accounts with the registrar, whichever i1s earlier

/
This report was approved by the board on Zé”‘“ Jure Z\_O( 2 and signed on its behalf
J KLees
Secretary
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IG COMMUNICATIONS LIMITED

STATEMENT OF DIRECTORS' RESPONSIBILITIES
FOR THE YEAR ENDED 31 DECEMBER 2011

The Directors are responsible for prepanng 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 financial statements in accordance with United Kingdom Generally
Accepted Accounting Practice (United 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
far view of the state of affairs of the Company and of the profit or loss of the Company for that perod In
preparing these financial statements, the Directors are required to

. select sutable accounting policies and then apply them consistently,
. make Jjudgments and estimates that are reasonable and prudent,
. state whether applicable UK Accounting Standards have been followed, subject tc any materal

departures disclosed and explained in the financial statements,

. prepare the financtal statements on the going concem basis unless it I1s inappropnate to presume that
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 Company and hence for taking reasonable steps for the
prevention and detection of fraud and other irregulanties

Page 3




IG COMMUNICATIONS LIMITED

INDEPENDENT AUDITOR'S REPORT TO THE SHAREHOLDERS OF IG COMMUNICATIONS LIMITED

We have audited the financial statements of IG Communications Limited for the year ended 31 December
2011, which compnse the Profit and loss account the Balance sheet and the related notes 1 to 17 The
financial reporting framework that has been applied in therr preparation 1s applicable law and United Kingdom
Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

This report IS made solely to the Company's members, as a body, in accordance with Chapter 3 of Part 16 of
the Companies Act 2006 Our audit work has been undertaken so that we might state to the Company's
members those matters we are required to state to them in an Auditor's report and for no other 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 RESPONSIBILITIES OF DIRECTORS AND AUDITOR

As explained more fully in the Statement of Directors’ responsibiliies, the Directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and farr 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 Ireland) Those standards require us to comply with the
Auditing Practices Board's Ethical Standards for Auditors

SCOPE OF THE AUDIT OF THE FINANCIAL STATEMENTS

An audit mvolves obtaning evidence about the amounts and disclosures in the financial statements sufficient to
give reasonable assurance that the financial statements are free from matenal misstatement, whether caused
by fraud or error This includes an assessment of whether the accounting policies are appropnate to the
Company's circumstances and have been consistently applied and adequately disclosed, the reasonableness
of significant accounting estimates made by the Directors, and the overall presentation of the financial
statements In addition, we read all the financial and non-financial information in the financial statements to
identify matenal inconsistencies with the audited financial statements If we become aware of any apparent
matenal misstatements or inconsistencies we consider the implications for our report

OPINION ON FINANCIAL STATEMENTS

In our opinion the financial statements

. give a true and fair view of the state of the Company's affairs as at 31 December 2011 and of its profit
for the year then ended,

. have been properly prepared in accordance with United 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 opinion the information given In the Directors’ report for the financial year for which the financial
statements are prepared 1s consistent with the financial statements
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IG COMMUNICATIONS LIMITED

INDEPENDENT AUDITOR'S REPCRT TO THE SHAREHOLDERS OF IG COMMUNICATIONS LIMITED

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, in our opinton

. adequate accounting records have not been kept, or retums adequate for our audit have not been
received from branches not visited by us, or

. the financial statements are not In agreement with the accounting records and returns, or

. certain disclosures of directors' remuneration specified by law are not made, or

we have not received all the information and explanations we require for our aucht

j@’m& Yo UK

Eamonn McGrath {(Semor statutory auditor)

for and on behalf of
Ernst & Young LLP

1 More London Place
Lendon

SE1

Datez%"" 5 o 2Ol
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IG COMMUNICATIONS LIMITED

PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED 31 DECEMBER 2011

2011 2010
Note £000 £000
Admnistrative expenses (273) (2,260)
OPERATING LOSS 2 (273) (2,260)
EXCEPTIONAL ITEMS
Net profit on sale of investment in subsidianes 6 - 15,879
{LOSS)/PROFIT ON ORDINARY ACTIVITIES BEFORE
INTEREST (273) 13,619
Income from shares in group undertakings 248 -
Interest recevable and similar income 4 5,684 3,141
Interest payable and similar charges 5 {208) (93)
PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION 5,451 16,667
Tax on profit on ordinary activities 7 (1,569) (265)
PROFIT FOR THE FINANCIAL YEAR 13 3,882 16,402

All amounts relate to continuing operations

There were no recognised gains and losses for 2011 or 2010 other than those included in the Profit and loss

account

The notes on pages 8 to 14 form part of these financial statements
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IG COMMUNICATIONS LIMITED
REGISTERED NUMBER' 2005521

BALANCE SHEET
AS AT 31 DECEMBER 2011

2011 2010
Note £000 £000 £000 £000
FIXED ASSETS
Investments 8 218,700 219,700
CURRENT ASSETS
Debtors 9 113,259 112,994
CREDITORS: amounts falling due within
one year 10 {6,927) (9,544)
NET CURRENT ASSETS 107,332 103,450
TOTAL ASSETS LESS CURRENT LIABILITIES 327,032 323,150
CREDITORS. amounts falling due after
more than one year 11 {245,440) (245,440)
NET ASSETS 81,592 77,710
CAPITAL AND RESERVES
Called up share capital 12 10,092 10,092
Share premium account . 13 95,129 95,129
Merger reserve 13 58,005 58,005
Profit and loss account 13 {81,634) (85,516)

SHAREHOLDERS' FUNDS 14 81,592 77,710

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

26 &_/)UJQ ZO\Z

S P Withey
Director
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IG COMMUNICATIONS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2011

ACCOUNTING POLICIES

1.1

1.2

1.3

14

1.5

16

1.7

Basis of preparation of financial statements

The financial statements have been prepared under the histoncal cost convention and in accordance
with applicable accounting standards

The Company Is itself a subsidiary company anrd I1s exempt from the requirement to prepare group
accounts by virtue of section 400 of the Companies Act 2006 These financial statements therefore
present infformation about the Company as an indvidual undertaking and not about its group
Related party transactions

The Company has taken advantage of the exemption under FRS 8 not to disclose transactions with
group undertakings as a subsidiary which 1s wholly owned by the ultimate parent undertaking

Cash flow

The Company, being a subsidiary undertaking where 50% or more of the voting rights are controlled
within the group whose consolidated financial statements are publicly avallable, 1s exempt from the
requirement to draw up a cash flow statement in accordance with FRS 1

Investments

Investrments held as fixed assets are shown at cost less provision for impairment

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 receivable as an incentive to sign an operating lease are recognised on a
straight line basis over the pencd until the date the rent 1s expected to be adjusted to the prevaling
market rate

Taxation

Current tax 1s provided at amounts expected to be paid (or recovered) using the tax rates and laws
that have been enacted or substantively enacted by the balance sheet date

Deferred taxation

Full provision 1s made for deferred tax assets and liabilties ansing from all ttming differences
between the recognition of gains and losses in the financial statements and recognition in the tax
computation

A net deferred tax asset 1s recognised only if it can be regarded as more likely than not that there will
be suitable taxable profits from which the future reversal of the underlying timing differences can be
deducted

Deferred tax assets and liabilities are calculated at the tax rates expected to be effective at the time
the timing differences are expected to reverse

Deferred tax assets and habilities are not discounted

Page 8




IG COMMUNICATIONS LIMITED

NOTES TC THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2011

1. ACCOUNTING POLICIES (continued)

1.8 Foreign currencies

Monetary assets and liabilittes denominated in foreign currencies are translated into sterling at rates
of exchange ruling at the balance sheet date

Transactions In foreign currencies are translated into sterling at the rate ruling on the date of the
transaction

Exchange gains and losses are recognised in the Profit and loss account

2 OPERATING LOSS

The operating loss 1s stated after charging

2011 2010
£000 £000
Difference on foreign exchange 273 1,786
Impaiment of investment in subsidiaries - 455

Auditor's remuneration in the current and prior year was borne by Huntsworth plc If the auditors’
remuneration was borne by this company it would have been £1,200 (2010 £1,150)

3. STAFF COSTS AND DIRECTORS' EMOLUMENTS

The Company has no employees other than the Directors, wheo did not receive any remuneration (2010 -
£NIL)

4, INTEREST RECEIVABLE

2011 2010
£000 £000
Interest recewvable from group companies 5,684 3,141
5. INTEREST PAYABLE
2011 2010
£000 £000
On loans from group undertakings 208 93
6. EXCEPTIONAL ITEMS
2011 2010
£000 £000
Net profit on sale of iInvestment in subsidianes - 15,879
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IG COMMUNICATIONS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2011

TAXATION
2011 2010
£000 £000
Analysis of tax charge in the year
UK corporation tax charge on profit for the year 1,574 750
Adjustments i respect of prior penods (5) {485}
Tax on profit on ordinary activities 1,569 265

Factors affecting tax charge for the year

The tax assessed for the year i1s higher than {2010 - lower than) the standard rate of corporation tax in

the UK of 26 5% (2010 - 28%) The differences are explained below

2011 2010
£000 £000
Profit on ordinary activities before tax 5,451 16,667
Profit on ordinary activities multiphied by standard rate of
corporation tax in the UK of 26 5% (2010 - 28%) 1,444 4,667
Effects of:
Expenses not deductible for tax purposes 185 529
Adjustments to tax charge in respect of prior penods (5) (485}
Non-taxable ncome {65) (4,446)
Current tax charge for the year (see note above) 1,569 265

Factors that may affect future tax charges

The UK's Finance Bill 2012 introduced legislation to reduce the main rate of corporation tax from 26% to

24% from 1 Apnl 2012, rather than the 1% reduction already enacted in the Finance Act 2011

The UK Government has also announced that it intends to enact further reductions to the main rate of

corporation tax by 1% each year to 22% by 1 Apnl 2014

The effect of the reduction in the rate to 22% 1s not considered to be significant for these accounts
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IG COMMUNICATIONS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2011

FIXED ASSET INVESTMENTS

Cost or valuation

At 1 January 2011 and 31
December 2011

Impairment

At 1 January 2011 and 31
December 2011

Net book value
At 31 December 2011

At 31 December 2010
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in  Other fixed

subsidiary asset
companies investments Total
£000 £000 £000
279,077 15 279,092
59,392 - 59,392
219,685 15 219,700
219,685 15 219,700




IG COMMUNICATIONS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 CECEMBER 2011

10.

1.

FIXED ASSET INVESTMENTS (continued)

Subsidiary undertakings

The following were the principal subsidiary undertakings of the company

Name Class of shares Holding
Citigate & Tnmedia Norden AB Ordinary 100%
Huntsworth Spain SL Ordinary 100%
Citigate First Financial BV Ordinary 100%
Citigate Dewe Rogerson IMAGE Pte Limited Ordinary 100%
Dewe Rogerson Group Limited Ordinary 100%
Huntsworth Holdings GmbH Ordinary 100%
Citigate Communications Group Limited Ordinary 100%
DEBTORS
2011 2010
£000 £000
Amounts owed by group undertakings 113,188 112,923
Other debtors 71 71
113,259 112,994

Interest I1s receivable on intercompany loan notes of US$30 million (£18 2 million) at 6 75% per annum,
on intercompany loan notes of US$26 3 million (£15 9 million) at 7 5% per annum and on intercompany

loan notes of £40 4 million at LIBOR plus 2 5%

CREDITORS
Amounts falling due within one year
2011 2010
£000 £000
Amounts owed to group undertakings 4,724 8,945
Corporation tax 1,203 599
5,927 9,644
CREDITORS"
Amounts falling due after more than one year
2011 2010
£000 £000
245,440

Amounts owed to group undertakings 245,440
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IG COMMUNICATIONS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2011

14.

15.

SHARE CAPITAL
2011 2010
£000 £000
Authorised
262,000,000 Ordinary shares of £0 05 each 13,100 13,100
Allotted, called up and fully paid
201,842,734 Ordinary shares of £0 05 each 10,092 10,092
RESERVES
Share
premium Merger Profit and
account reserve loss account
£000 £000 £000
At 1 January 2011 95,129 58,005 {85,516)
Profit for the year 3,882
At 31 December 2011 95,129 58,005 (81,634)
RECONCILIATION OF MOVEMENT IN SHAREHOLDERS' FUNDS
2011 2010
£000 £000
Opening shareholders' funds 77,710 36,077
Profit for the year 3,882 16,402
Share premium on shares 1ssued {net of expenses) - 25,231
Closing shareholders’ funds 81,592 77.710

CONTINGENT LIABILITIES

In connection with the Group’s banking and borrowing facilities, on 15 March 2011 the Company and
certain other group companies entered into cross-guarantee and indemnity arrangements with Lloyds
TSB Bank plc, The Royal Bank of Scotland plc and Clydesdale Bank plc The guaranteed facilities of

these companies at 31 December 2011 were £110 0 milion (2010 £87 0 mullion)

The Company 1s registered with HM Revenue & Customs as a member of a group for VAT purposes
and as a result 1s jomntly and severally liable on a continuing basis for amounts owing by any other
members of that group n respect of unpaid VAT At the balance sheet date the outstanding VAT group

hability was £2 2 million (2010 £1 9 million)
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IG COMMUNICATIONS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2011

16.

17,

OPERATING LEASE COMMITMENTS

At 31 December 2011 the Company had annual commitments under non-cancellable operating leases
as follows

Land and buildings Other
2011 2010 2011 2010
£000 £000 £000 £000
Expiry date:
Withm 1 year 88 - - -
Between 2 and 5 years - 177 - -

The cost of these operating leases Is borne by another Group company

ULTIMATE PARENT UNDERTAKING AND CONTROLLING PARTY

The Company's immediate parent company 1s Huntsworth Holdings Limited The ultmate parent
company I1s Huntsworth plc Huntsworth plc 1s the smallest and largest group to consolidate these
financial statements Copies of Huntsworth plc's consolidated financial statements, which include the
Company, are available from its registered office at 15-17 Huntsworth Mews, London, NW1 6DD
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