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FOTEX HOLDING, Société Européenne
Registered office: 26-28, rue Edward Steichen, L-2540 Luxembourg
RCS Luxembourg B-146938
The « Company »

Report of the Board of Diractors
Dear Sirs,

The Board of Directors is pieesed to present the Annual Accounts for the financial year ended on 31¢
Cecember 2013,

The company’s financial statements show a profit of EUR 8,615,400.96.
At this time, there Is no information concerning items likely fo affect the company's financial position,

Relevantevents of the year 2013

Fofex Cosmetics KH.

Fotex Cosmetlcs Kit. has merged into Keringatian Kft. with affect from 1€t January 2013, as a result of the
merge Fotex Cosmetics Kit, ceased to exist as a legal entity in Its own right.

Hungaroton Records Kit,

Hungaroton Records Kft. has merged Into Fotexnet Kit, with effect from 12 January 2013, as a result of the
merge Hungaroton Records Kit. ceased to exist as a lagal entily in its own right.

Kerlngatlan Kf.

Keringatlan Kft., a subsidiary of Fotex Holding S.E. declared an Interim dividend on 23¢ May 2013,
accordingly the Company recelved an interim dividend in the amount of HUF 2,299,585,742.

Upington investments S.a ¢,

On 19" December 2013, Fotex Holding S.E. sold 500,000 own shares to Upington Investments 8. &rd. for a
total amount of EUR 400,000 at a price of EUR 0.80 / share (closing trading price of the Bourse de
{Luxembourg on 19" December 2013).

Fotex Netherlands BY

On 30" Decembar 2013 the share capital of Fotex Netherlands B.V. has been increased with EUR
7.316,946.56, the exerclse has been carriad out by way of an assignment of a loan and accrusd interest
between the Company and FN3 BV in the amount of EUR 4,430 967.48 and an additionat cash payment of
EUR 2,885,979.08.



Changs of registerad office

Based on the decision of the Board of Directors of the Company adopted on 5% November 2013, the
Company's registered office has changed from 42, rue de fa Vallée, L-2661 Luxembourg to 26-28, rue
Edward Steichen, L-2540 Luxerbourg with effect from 19 Navember 2013,

Activities and future prospact

The Company will carry on its activities and development as it did during the fast fermer years - no
amendment is foreseen by the Board of Directors of the Company for the future,

Regearch & Development projects

The Company did not undertake any Research & Development projects.
Own shares

During the year 2013, the Company has acquired 3,617,858 and has sold 560,000 pieces of own shares, At
the reporting date, the company holds (directly and Indirectly) 23.7% of its own shares:

Directly owned shares as at 31 December 2013

- 5,185,804 pieces of ordinary shares;
- 1,225,000 pieces of dividend preference shares.

indirectly owned shares:

- 10,823,880 pleces of ordinary shares.
The reasons of acquisition of own shares by Fotex Holding, société surapéenne is that the Company feels
respongibility towards its sharehokders and tries to protect the Invesiment of its shareholders in Fotex
Holding, société européenns, and when the share price changes adversely then the Company does the
necessary actions to reverse these changes. The repurchase of shares depends on the market conditions.

Financial overview

The table below summarizes the Company's key financlal indicators, which are monitored by the Company's
management;

31.12.2012 31422013
EUR EUR
Revenus 976,418 1,006,488
Net Profit {1,3558,247) 8,616,410
Cwn equity 55,305,569 62,775,259
Total assets 53,824,013 71380 274
-Number of issuad shares 72723850 b 72,723,850
Return on equity (2,45%) . 13,12%
Return on assets (2,12%) . 12,07%




Risks and Risk tsanauement of the Company:

The Company's business, financial condition or results can be affected by the risks and uncartainties, The
management has identified the following risks:

» Change in laws and regulations governing the oparations of the Company and its subsidiaries may
affect their business, investments and results of operations;
¢ Credit rigk;
e Inferest risk;
o Liguidity rigk.
Management monitors these risks and applies the following risk management procadures:
Cradif risk

The Company aims to mitigate credit risk by its careful and continucus debfor portfalio monitering process,
In additlon, the Company regularly follows up information about the main debtors in the market.

inferest risk
In order to mitlgate the interest risk the Company applies the following procedures:
tries to obtain fixed rate loans
- incase of variable interest rate loans the Company tries to balance its interest income and inferest
expense by granting loans with appropriate interest rate.
Liguicitty risk

Liquidity risk is monitored as follows:

-monitoring daily avallabte deposited and free cash
- monitering weekly cash flows

As part of the management information system, the operations of the Company are monitored on a monthly
basis,

Sugaestion for Dividends to be pald to Dividend Preference Sharas and to be pald on Ordinary
Shares

It is proposed to the Annual General Meeting that the Company pays EUR 0.03 dividend per Ordinary Share
to sharsholders sligible to recelve dividends for the year 2013 and it is proposed not to pay dividends on the
prefarence shares.

The Company does not pay dividend on ordinary sharss which are held by the Company and ifs

subsidiaries. The board of Directors suggests fo the Annual General Meeting of the shareholders that the
payment date of dividend is to be on 200 June, 2014,

Corporate Governance

The Company is commitied to adopt best practice corporate governance standards, including complying
with the Ten Principles of Corparate Governance of tha Luxembourg Stock Exchange.



The Board

The Company is managed by a board of directors {the “Board") composed of a minimum of five (5) and a
maximum of eleven (11) membars (the “Directors, ach a “Director”).

The Directors shall be appointed by the general meeting of the shareholders of the Company for a
maximum period which will end at the annual general mesting of the Company to take place during the third
year following their appointments. They shall remain in office until thelr successors are elected. They may
be re-elected and they may be dismissed at any time by the general meeting, with or without cause.

In the svent that one or several positions of the Board become vacant due to death, resighation or any other
cause, the remalning Directors shall elect a replacement in accordance with the applicable legal provisions,
in which case this appointment shall be ratified at the next general meeting if the shareholders of the
Company.

The Board has been authorized by the sharsholders to manage the day-to-day operations of the Company,
as weil as to make administrative decisions af the Company. All rights which have not been conferred to the
shareholders by the articles of associations or by the laws remain the competence of the Board. The Board
may decide paying interim dividends as prescribad by law.

All long-term pay schemes, plans, or incentive programs relating to the employees of the Company and s
subsidiaries, which the Board would Fke to implement have to be first brought before and approved by the
shareholders and the generai meeting of the shareholders.

The remunseration of the members of the Board shall be fixed by the general meafing.
The Board shall elect a chairman from among #ts members.

According to the articles of assoctation, persons with no legal or financial link fo the Company other than
their mandate as Director are considered as “Independent Persons”.

“Indapendant Parsons” do not include persons who!

a) are employed or were employsd by the Company or its subsidlaries during the five (5) years
preceding thelr appolntment as Director;

b) carry out remunerated activities for the benefit of the Company or exercise technical, legal or
financial duties within the Company;

¢)  are sharcholders of the Company and directly or indirectly hold at least 30% of the voting rights, or
are related to such person;

d} receive financial benefits linked to the Company's activities or profit;

&) have a legal relationship with 2 non-independsnt member of the Company in ancther company in
which the non-independent member has management and supervisory powers.

The Board is composed as follows;

Name: Position:
» M. Gahor VARSZEGI Chairman and member of the Board
s Mr. David VARSZEGI, Metnber of the Board
s Mrs. Anna RAMMER, Member of the Board
o Mr. Wiggert KARREMAN, Member of the Board
« Mr. Jan Thomas LADENIUS, Member of the Board



« M. Bob DOLE, Member of the Board
s M, Pefer Kadas Member of the Board

The Annual General Maeting of the Company held on the 269 April 2013 elected the members of the Board
of Diractors with 2 mandate explring at the Annual General Mesting of shareholders of the Company called
to approve the Company's annual accounts as at 315t December 2343,

Each member of the Board of Diractors is high-qualified, acclaimed specialist,
Audit Commiltes

The audit committee of the Company (the "Audit Committea") shall be composed of a minimum of three (3)
and a maximum of five (5) people.

The mambers of the Audit Committes shall be appointed by the general meeting of the sharehoiders of the
Company among the members of the Board deemed to be "Independent Persons® for a period not
exceeding thelr respective mandates.

The Audit Committee shall elsct & chairman from among its members. The quotum shalk be met at the Audit
Committee meetings when the members have been validly called to attend and when a minimum of fwo-
thirds (2/3) of its members ars prasent. All the Audit Committee's decisions shali be taken by a simple
majority vote, In the event of a tie, the person presiding over the meeting shall have the casting vote. They
may be ra-elected and they may be dismissed at any time by the general meeting, with or without causa.

The Audit Gommittee opines the annual report of the Company, controls and evaluates the operation of the
financtal system, provides Its tasks in connection with the Auditor of the Company.

Composition of the Audit Committee

The Audit Committee is composed as follows:

Name; Position:

Mr. Jan Thomas LADENIUS, Chairman and Member of the Audit Committee
Mr. Wiggert KARREMAN, Member of the Audit Committee

Mr, Péter KADAS, Member of the Audit Commities

The members of the Audlt Committee were appointed for a period of one (1) year until the Annual General
Meeting called to approve the Company's anntral accounts as at 31 December 2013

No specific remuneration is aftributed to the members of the Audit Committes.

Rules Governing Amendments of the Articles of Incorporation

Amendments 1o the Articles of Incorporation are approved by resolution of the extraordinary general
meeting of the shareholders under the conditions of the law.

Branches of the Company

The Company has no branches.



Other DIsclosures

There are no agreements with the shareholders which are known to the Company and may result in
restrictions on the transfer of securities or voting rights within the meaning of the 2004/109/EC
{transparency directive).

There are no resirictions on the transfer of securities in the articles of incorporation of the Company.

There are no securities granting special control right to their holders and there are no resirictions on voting
rights of the ordinary shares.

There are no significant agreements o which the Company is party o and which would take effect, alter or
terminate upon a change of control foliowing a public offering or takeover bid.

There are no agreements between the Company and its board members or employees providing for
compensation if they resign or are made redundant without valid reason or If their employment ceases
because of a takeover bid.

There Is no system of control of employee share scheme where the control rights are not exercised directly
by the employees

The Board of Directors shall be vested with the most extensive powers to manage the affairs of the
Company and to carry out all measures and administrative acts falling within the scope of the corporate
object, Any powers not expressly reserved for the general meeting by the Articles of Assaciation or by the
iaw shall fall within the remif of the Board of Directors.

A subsequent General Meeting reprasenting af least 50% of the Ordinary Shares may establish the fimits
and conditions applicable to the authorized capital, within the limits laid down by the Law. In this case, the
Board of Directors Is authorised and mandated to:

- carry out & capital increase, in one or several stages, by issuing new shares o be paid up either in cash,
via contributions in kind, the transformation of debt or, subjsct to the approval of the Annual General
Meeting, via the integration of profits or reserves into the capital;

- set the place and date of the issue or of successive issues, the issue price, and the conditions and
procedures for subscribing and paying up the new shares;

- aholish or restrict the preferantial subscription rights of sharehoiders with regard to new shares to te
issued as part of the authorized share capital,

This authorization Is valid for a period of five years from the publication date of the authorization deed and
may be renewed by a General Meeting of Shareholders for any shares of the authorized capital which have
not been issued by the Board of Diractors in the meantime.

Following each capital increase carrled out and duly recorded according to the legal formalities, the first
paragraph of Article of Association shall be amended in such a way as to refiact the increase carried out,
this amandment shall be recorded in the notarial deed by the Board of Directors or any other authorized
person,



The Directors request that the general meeting discharges the Board and the Audit Committee for the
exscution of their mandates for the financial year ended as af 315 Decamber 2013.

Luxembourg, 25 March, 2014

For the Board of Directors
Of Fotex Holding SE..

M. Gabor vﬁ SZEGI
Chairman, Mamber of the Board of Directors




GrantThornton

An instinct for growth’

To the Board of Ditectors of
FOTEX HOLBING S.E,
26-28, rue Edward Steichen

L-2540 Tuxembousg Grant Thornton Lux Audit S.A,
BOA, Patebruch
L-8308 Capellen (Luxembourg)

T+3524012991
F +352 40 0598
v gtiux.iu

REPORT OF THE REVISEUR D'ENTREPRISES AGREE

Report on the annual accounts

Following ous appointment by the Shareholders, we have audited the accompanying annual 2ccounts
of FOTEX HOLDING S.E., which comprise the balance sheet as at December 31, 2013, and the
profit and loss account for the year then ended, and a summary of significant accounting policies and
otiier explanatory information,

Board of Directors® responsibility for the annual accounts

“The Boatd of Directors is responsible for the preparation and fair presentation of these annual
accounts in accordance with Lusetnbourg legal and regulatory sequirements relating to the preparation
of the annnal accounts, and for such internal control as the Board of Directors determines is necessary
to enable the preparation of annual accounts that are free from material misstatement, whether due to
fraud or error.

Responsibllity of the Réviseur d’Entreprises Agréé

Our responsibility is to express an opinion on these annual accounts based on our andit. We
conducted our audit in accordance with International Standards on Auditing as adopied for
Luxembourg by the Comumission de Susveillance du Secteur Financier. Those standacds require that we
comply with ethical requirements and plan and perform the audit to obtain reasonable assurance
whether the annual accounts are free from material misstatement,

An zudit involves performing procedures to obtain andit evidence about the amounts and disclosures
in the annual accounts. The procedures selected depend on the judgment of the Réviseur d’Entreprises
Agréé, including the assessment of the risks of material misstatement of the annual accounts, whether
due to fraud or etror. In making those risks assessments, the Réviseur d’Entreptises Agréé considers
internal control televant to the entity’s preparation and fair presentation of the annual accounts in
order to design audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the entity’s internal control.

Experts-Comptablos
Révisaurs d'Entreprisen Agréds
Member ol Grant Tharaton Internationst Ltd R.C.S, Lurenbaysg B 43258 Weutikant TVA: LU 22056433



GrantThornton

Grart Thornton Luk Audit 5.4,

An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of accounting estimates made by the Boatd of Disectors, as well as evalvating the
overall presentation of the annual accounts,

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

In our opinion, the anaual accounts give a true and fair view of the financial position of FOTEX
HOLDING S.E. as of December 31, 2013, and of the results of its operations for the year then ended

in accordance with the Luxembourg legal and regulatory requitements relating to the preparation of
the annual accounts,

Other Matter

The annual accounts of FOTEX HOLDING S.E. for the year ended December 31, 2012 were
audited by another auditor who expressed an unmodified opinion on these statements on March 25,
2013,
Report on other legal and ragulatory regulrements

‘The management report, which is the responsibility of the Board of Directors, is consistent with the
annual accounts,

Taxembourg, March 23, 2014

Maido CLAUDE
Réviseur d'Entreprises Agréé
Grant Thornton Lux Audit S.A.

Mermber of Grant Thornton Internaticnal Ltd



RCSL Nr2:

B-146838

Balance Sheet

Page /4

Financial year from 01/01/2013  to 311122013 (in EUR )
Company: FOTEX HOLDING SE
Street: 26-28, rue Edward Steichen
L- 2540 Luxembourg
ASSETS
Financial year Previous financlat year
A, Subscribed capitat unpaid 101 - 102 -
. Subscribed capital not calied L
fl. Subscribed capital called but not paid 106 o8
8. Formation expenses 107 08
C. Fixed assots 109 69.122.24223 110 58.887.947,07
I.  Intangible assels 1t 973,579,01 112 1.286.724,12
1. Costs of research and development e e
2, Concesslons, patents, licences, trade marks
and similar dJohts and assets, If they were: us - 973.579,01 116 12872412
a)  acgwired for valuable congideration ang need "7 973.579,01 118 126872412
not to be shown under C.1.3
b) created by the undertaking ltself AL R S ©
3. Goodwill, to tha extent that it was acquired for vaiuabie
consideration 121 122 ~
4. Payments on account and intangible fixed assets under 123 124
davelopment e s oo
. Tangible assets 126 481448872 1zs  4.908.287,58
1. Land and buildings 12T A7BT.937TE0 2B 4.858.577,50
2. Plant and machinery L £ e
3. Other fixtures and fittings, tools and equipment | 26.551,12 1432 49.710,08
4,  Payments on account and tangible asssls in course 143 134
of construction "
lll. Financial assets 135 63.334.17450 138 52.882.93837
Shares In affiliated undertakings 1w 58.063.50?.75 138 49.734,869 57
Loans fo affiliated undertakings 19 L
Shares in undertakings with which the company is linked
by virtue of participating interests w 142
4. Loans to undertakings with which the company Is linked
by virtua of participating interests B M
5. Saecurities held as fixed assets s .21813054 e 98200
6. Loans and claims held as fixed assels wo_ 1.649,00 148 )
Own shares or own corporale units 49 505 150 2.947{;1 33,80

The notes in the annex forrm an integral part of the annuat accounts
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RCSL Nr.: B-146838

Financial year Previous financial year
D. Currentassets 161 1,982,74548 152 4.797.208,50
. Stocks L S - SR
1. Rawmaterlals and consumables 165 158
2. Work and contracts In prograss 157 ] L )
3, Finishad goods and goods for resale 59 - W
4. Payments on account Bt 2
H. Debtors 183 1.860.823,24 184 1.859.134,01
1. Trade debtors e ... 80882t wee 1203745
4)  hecoming dus and payable within one year 167 ) . 5.088,.21 @8 1283745
b}  becoming due and payable after more than one year % . 170
2. Amounts owed by affitated undertakings 171 _684,220,05 172 855.219,07
a)  becoming due and paysble within one year 173 66422005 174 855,219,407
5)  becoming due and payable after more than one year L - [
& Amounts owed by undertakings with which the company
is linked by virtue of participating intarests 7. A e
g} becoeming due and payable within ane year i 180
b)  becoming due and payable afier more than one yeer BB B2
4. Other debtors ws 116823398 184 99087746
a) becoming due and payable within one year 185 1.017.20268 186 637.340,82
b)  becoming gue and payable after more than one year 187 160.941,30 188
1{, Investments 188 - 0 .
1. Shares In affiliated undertakings and in undartakings with
which the company Is linked by vinue of participating 191 o 18R
Interesis
Own shares or own corporate units 92 194
V. Cash at bank and in hand W 5w 293807148
E. Prepayments 149 27528628 200 138.860,73
TOTAL (ASSETS) 2061 71.380.274,00 202 63.824.013,30

‘The notes in the annex form an integral part of the annual accounts
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RCSL Nr.: B-146938

LIABILITIES
Flnancial year Previous linancial year
A. Capital and reserves a1 62,775.25842 302 55.305.568,80
. Subseribed capital 303 30543.83300 s04 30.543.933,00
1l.  Share premium and similar premiums a6  24.340.288,75 08 27.588.761,54
Il Revaluation reserves 307 e OO8 —
V. Reserves 308 5.050.887,21 Mo 2947133,8
1,  Legal reserve * 311 312
2. Reserve for own shares a3 . SOS08ET21 w4 204713380
3. Reserves provided for by the articles of association w o mE
4, Other ressrves a7 318 e
V. Profit or foss brought forward g -5.784.250,54 320 -4.429.012,36
V1. Result for the financial year 329 8615.400.96 a2 -1.355.247,18
VI, Interim dividands 323 o o 3w
VIl Investment subsidies 826 328
X Immunised appreciation azr SRR 2
Subordinated creditors 320 330
C. Provisions 331 8349204 382 62.030,04
1. Provisions for pensions and similar obligations @ . B34
2. Provisians for taxation 3 83.492,04 336 52.030,04
3. Ofther provisicns LR .
D. Non subordinated debts 339 8.380.174,01 340 8.331.168 .42
1. Debenture loans &Ly - 342 .
®) Convertible loans 44 -
) becorming dus and payatle wilthin one year 346
M becoming due and payable alter more than ane yaar e 348 } o
b} Non convertible loans L R S <2 S
1) beceming dug and payabls within one ysar 35 a52 i
i} becoming due and peyable afisr mare Ihan one yaer B8 e BB
2. Amounts owed to credit Institutlons %6 1243248 s
a}  becoming due and payable withia one year 367 12,432,418 358
by beceming due and payable after mers than one year 369 _ . 380
3, Payments received on account of orders In s0 far as they
are not shown separately as deducliong from stocks 351 - B2 -
a)  becoring due and payable within one year BB3 s, 364
b)  becoming due and payable after more than one year 385 366
4, Trade creditors 387 2809658 88  13.40300
@) becoming dus and payable within one year 8. 2800858 T 349300
b)  becoming due and payable after more than one year i 372

The notes in the annex form an integral part of the annual accounts
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RCSL Nr.: B-146938

Financlal year Previcus financial year
5. Bllls of exchange payable 73 CIE B
a)  becoming due and payabla within one year K R 76 _
b}  becoming due and payabia after more than one year BT AT
6. Amounts owed to affillated undertakings we ...108098376 se0  G.t71476,34
&  becoming due and payable within one year s ... Tessosazs 3z LG BAT1ATEAY
by  bacoming dus and payable after more than one year g 384
7. Amounts owad to undertakings with which the company
is linked by vitue of pariicipating interests 985 - 486 .-
a)  bacuming due and payable within one year |y 388
b)  becoming due and payable afler more than one year L L S
8. Tax and social security 01 684180 3@ 337238
& Tax T T 18,40 394 16,40
b)  Soclal securty w6 o 3 830888
9. Other creditors 397 44484860 398 142.441,61
8)  bacoming due and payable within ane year 399 44484860 400 14244181
k) becoming due and payable after more tart ane ysar O s 2
E. Deferred income 403 141,348,563 404 126.246,04
TOTAL (LIABILITIES) 405 71.380.274,00 4o 63.824.013,30

The notes in the annex form an integral part of the annual accounts



RCSL Nr.: B8-146938

Profit and loss account

Financial year from

01/01/2013  to

311212013

Company: FOTEX HOLDING SE
Street; 26-28, rue Edward Steichen
L- 2540 L.uxembourg

Pagae 1/2

(in EUR }

A. CHARGES

8.

10,
11.
12.

Raw materials and consumables
Other external charges
Staff costs

a) Wages and sataries

b)Y Soclal securlty costs

¢} Social securily costs relating to pensions
¢} Other social security costs

Value adjustments

a) On formation expenses and on tangible and Intangible
fixed agsets

b} on elements of current assets

Other operating charges

Value adjustments and fair value adjustments
on financial fixed assets

Value adjustments and fair value adjustments on
financial current assets. Loss on disposal or
transferable securities

Interast payakle and similar charges

a) concerning afflliated undertakings
b) other interast payable and similar charges

Extraordinary charges
Income Tax
Cther taxes not included In the previaus caption

Profit for the financial year

TOTAL CHARGES

601

803

805

BO7
808
611

813

81§

618

621

626
827

629

633
835
837

539

a4t

Financiaf year

Pravious financial year

13803  eoz
7168.154,94 604 661.913,22
280.73360  a06 179.307,69
26108731 eoa 16446381
... 1966629 810 1484388
612
614 et
416.943.97  s16 416.860,89
617 416943,97 818 416.860,89
o R v 620 R, .
458,730,24 622 447.731,87
227.21_2.47 622 4.527.745,54
24811752 628
27.256,55 628 262.921A6
3 o wggl._smj 630 121.997,28
Rt 2693504 a3z 140.924,18
106,030,868 634 3.236,65
2745688 66 1.575,00
82,00  ess 19.345,00
8.61 5.409.9_6 B840 -
11.121.256,02 a2 6.520.637,32

The notes in the annex form an integral part of the annual accounts




RCSL Nr.. B-146938

Page 212

B. INCOME
Financia year Pravlous financial year
1. Netturnover 701 1.006.488,62 702 976.418,13
2. Change in inventories of finished goods and of
work and contracts in progress 703 704
3. Fixed assets under development 705 706
4. Reversal of value adjustments 707 4508648 708 -
a) on formation expenses and on tangible and intangible
fixed assets 709 710
™ on elaments of currant assets o e
5. Other operating income 713 41.161 A48 114 8.806,04
6. Income from financial fixed assets 715 9.496.261.86 78 3.586.508,87
a)  derived from effiiated undertakings M7 ....5A9530280 78 8506.568,97
b} other income frem participating Interests 19 7 7‘969,:_36_ 20 e
7. Income from financial current assets 721 - 722 -
a) derived from affiliated undertakings L. o
b) other income LI £ . -
8. Other interests and other financial income 2 52416888 728 575.957,00
a) derived from affiliated undertakings 720 2.062,68 730 120.864,62
b} ofher nerest recsiveble and simia ncorne e SANeR  re 45510238
9. Extraordinary income 733 708863 734 9.600,00
10. Loss for the financial year 735 - 736 1.356.247,18
TOTAL INCOME 737 11,121.256,02 738 8.520,837,32

The notes in the annex form an integral part of the annual accounts




FOTEX HOLDING

Annuat accounts for the year ended as at 31/12/2013
{expressed in LUR)

NOTE 1 ~ GENERAL INFORMATION

The registered office of the Company has been transfetred from Nagy Jend u., 12, 1126 Budapest,
Hungary to the Grand Duchy of Luxembourg and more precisely to 75, Parc d'Activités, L-8308 Capellen
further to the deed signed by the notary Anja HOLTZ, with residence in Wiltz, on 4™ June 2009 and
published In the Memorial C-N°1427 of 23" July 2008.

On November 5" 2013, the Board of Directors decided to transfer the registered office, with effect as from
MNovember 1%, 2013, to 26-28, rue Edward Steichen, L-2540 Luxembourg.

The registered office is established in Luxembourg-City.

The object of the Company is to acquire participating interests, in any form whatsoaver in Luxembourg or
foreign companies, to acquire any kind of transferable sacurities via purchases, subscriptions or any other
means as well as o dispose thereof via sales, exchanges or any other means, to manage and develop its
portfolic and fo acquire, sell and develop patents and licenses associated thereto.

The Company may lend and borrow with or without collateral. it makes part in the creation and
development of other companies and lends them its support.

In general, the Company may carry out any commercial or financial transaction or any transaction
involving movable or immovable assets that is directly or indirectly linked to its corporate abject or is likely
facilitate the expansion and development thereof.

The financial year starts on January 1 and ends on December 31% each year.

The Company prepares consclideted and statutory accounts, which are published according to the
provisions of the law.

The consolidated accounts are prepared in accordance with {IFRS.

The annusal accounts have been prepared in accordance with the Luxembourg Commercial Company Law
of 10 August 1915, as modified.

The consolidated and statutory accounts are available at the registered office of the Company.
NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
2.1 General principle
As above mentioned, the annual accounts have been prepared in accordance with the Luxembourg
Commercial Company Law of 10 August 1815, as modified. Accounting policies and valuation policies and

valuation rules are, besides the ones laid down by the said law, determined and applied by the Board of
Directors.



FOTEX HOLDING

Annual accounts for the year ended as at 31/12/2013
(expressed in EUR)

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES {continued)
2.2 Summary of significant accounting policies

Foreign currency translation

- Transactions expressed in currencies other than euro are translated into euro at the exchange rate
effective at the time of the transaction.

- Formation expenses, intangible, tangible and financial assets, expressed in currencies other than euro
are transtated into euro at the time of the transaction. At the balance sheet date, these assets remain
translated at historic exchange rates.

- Cumrent and long-term liabilittes and receivables, other asset and liability items expressed in
currencies other than eurc is translated at the rate effective at the balance shest date. The unrealized
exchange gains and losses are thus recorded in the profit and loss account,

- Cash at bank is translated at the exchange rate effective at the balance sheet date. Exchange losses
and gains are recorded in the profit and loss account of the yesr.

- The interests on the loans are converted in using the average monthly exchange rate.
Formation expenses

Formation expenses are directly charged to the profit and loss account during the incorporation and are
matinly constituted by notary fees and advisory fees in relation with the incorporation of the Company.

Intangible assets

Intangible assets other than formation are recorded at their acquisition price, less cumulative value
adjustments. VWhere applicable, amortization is calculated on the basis of generally accepted rates
according to the estimated useful life of these assets.

Depreciation rate Depreciation method
Y%
Trade mark 4.17% Linear
Trade mark cancessions “Fotex -renewai for 10 years 10,00% Linear
IP rights and software 33.00% Lingar

In case of durable depreciation in value according to the opinion of the Board of Directors, value
adjustments are made in respect of these intengible assets, so that they are valued at the lower figure to
be attributed to them at the balance sheet date. These value adjustments are not continued if the reasons
for which the value adjusiments were made have ceased to apply.



FOTEX HOLDING

Annual accounts for the year ended as at 31/12/2013
(expressed in EUR)

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES {continued)

Tangible assets

Tangible assets and other similar assets are recorded at their acquisition price, less cumulative value
adjustments. When applicable, amortization is calculated on the basis of generally accepted rates
according to the estimated useful life of these fixed assets.

The « Land & Buildings » item includes property rights and other related rights.

Depraciation is calculated on a straight-ine basis over the estimated useful life of the assats as follow:

The economic useful lives used are as follows:

Deprecistion rate Depreciation method
%
Real estate and related property rights 2,00% Linear
Vehicles 20,00% Linear
Hardware 33,00% Linear

Lands are not amortized.

Financial assets

Shares in affiliated undertakings/participating interestioan 1o these undertakings/held as fixed
assets/other loans are vaiued at purchase price/nominal value (loans and claims) including the expenses
incidental thereto,

In case of a durable depreciation in value according to the opinion of the Board of Directors, value
adiustments are made in respect of these financlal assets, so that they are valued at the lower figure to he
attributed to them at the balance sheet date. Thesa value adjustments are not continued if the reasons for
which the value adiustments wera made have ceased to apply.

Receivables

Receivables, receivables from affiliated companies, receivables from companies linked by participating
interests and other receivables are recorded at their nominal value.

According to the information provided by the Board of Directors, the receivables are subject to a
depreciation recorded separately in the annual accounts so that these items are valuated at the lower
market value,

Value adjustments made in previous financial year are no longer necessary following the disappearance
of the recovery risk shall he rectified.
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Annual accounts for the year ended as at 31/12/2013
{expressed in LUR)

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLIGIES (continued)
Cash at bank, cheques and cash in hand

Cash at bank, cheques and cash in hand are recorded at face value. Accounts held in foreign currency
are re-valued at the exchange rate prevailing on the last day of the financial year.

Accruals and deferrals

Income and expenses directly related to the financial year ended for which receivables or payables have
not yet been recorded in connection with part of the financiat year ended are recorded at their historical
cost in the different accounts of the assets and liability sides of these annual accounts.

Provisions for liakilities

On the last day of the financial year, provisions ara formed to cover all known or foresesabie liabilities and
charges.

Provisions are regularly reviewad and adjusted when the source of the liabllity or charge no longer exist.
Debts

Where the amount repayable on account is greater than the amount received, the difference is shown in
the profit and loss account when the debt is issued.

Turnover
The net turnover comprises the amounts derived from the sale of products and the provision of services

falling within the Company’s ordinary activities, after deductions of sales rebates and off value added tax
and other taxes linked to turnover
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Annual accounts for the year ended as at 31/12/2013
(expressed in EUR)

NOTE 3 — EXPLANATIONS TO THE BALANCE SHEET AND PROFIT AND LOSS ACCOUNT
ASSETS/ 1ITEM C.1. ~ Intangible assets

Evolution of intangible assets:

Cost of research Concessions, Goodwil, to the

and development patents, llcenses, extent that is was

trademarks and acquired for

simlilar rights and valuable

assets consideration
Gross book value - opening balance 0,00 7 750 168,97 0,00
Additions for the financial year 0,00 0,00 0,00
Disposals for the financial year 0,00 0,00 0,00
Transferts for the financial years 0,00 0,00 0,00
Gross book value - closing balance 0,00 7750 168,87 0,00
Value adjustment - opening balance 0,00 -6 453 444,85 0,00
Value adjustment for the financial year 0,00 -323 145,11 0,00
Reversais for the financial year 0,00 0,00 0,00
Transferis for the financial year 0,00 0,00 0,00
Value adjustmaents - closing balance 0,00 -6 776 589,96 0,00
Net hook vaiue - epening balance _ 6,00 1296 72412 0,00
Neot hook value « closing balance 0,00 973 579,01 0,00

The basis for recognition of the Trade Mark concessions "Fatex” as an intangible asget consists of the fact
that since its incorporation in 1984, the Company is well known and has a good reputation. In 1990, in
connection with the fransformation of the Company to an Rt. {public limited company) and associated to an
increase in share capital, the “Fotex" name has been valued by an independent appraiser. The gross value
of “Fotex"name is amounting to 2.05 billion HUF, which is equivalent to EUR 7.7 million,

“Fotex" name has been recognized as an asset to be in line with the regulations of Hungarian GAAP.
Morsover, since February 10, 2011 "Fotex” name has been registsred not only in Hungary but in the EU as
well.

Since this "Fotex” name tan serve the best interest of the company for a long time and is a weli-known
name, it has been emortized over 24 years.
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Annual accounts for the year ended as at 31/12/2013

(expressed in EUR)

NOTE 3 —~ EXPLANATIONS TO THE BALANCE SHEET AND PROFIT AND LOSS ACCOUNT

{continSend 2012 accounts for approvalued)

AssETs/ ITeM C.l ~Tapylble assets

Evolution of tangible assets:

Gross book value - opening balance

Additions for the financial year
Disposals for the financial year
Transferts for the financial years

Gross book value - closing balance
Value adjustment - opening balance

Value adjustment for the financial year
Reversals for the financial year
Transfaerts far the financial year

Value adjustments - ¢closing balance

Net book value - opening balance
Net book value - closing halance

4 787 937,60

Lands and Plant and Other fixtures
buildings machinery and fittings, tools
and equipment
5 552 088,00 0,00 118 307,24
0,00 0,00 0,00
0,00 0,00 0,00
0,60 0,00 0,00
5552 086,00 0,00 118 307,24
-683 508,50 0,00 -68 597,16
-70 639,90 0,00 -23 158,96
0,00 0,00 0,00
0,00 0,00 0,00
-764 148,40 0,00 -91 756,12
4 868 577,50 0,00 49 710,08
6,00

26 681,12
e
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Annual accounts for the year ended as at 3112/2013
{expressed in EUR)

NOTE 3 ~ EXPLANATIONS TO THE BALANCE SHEET AND PROFIT AND LOSS ACCOUNT
{continued)

ASSE_TSI ITem C.All, — Financial assets

Evolution of financial assets:

1. Shares in 5. Securities held 7. Own shares or
affiliated as fixed assets own corporate
undertakings units

Gross book value - openihg bilance 60 876 989,30 1 289,00 2947 133,80
Additions for the financial year 8149 001,56 217 769,54 2 497 665,73
Disposals for the financial year -4 B12 966,47 571,00 -393 912,32
Transferts for the financial years 0,00 0,00 0,00
Gross book value « closing balance 64 413 024,39 218 487,54 5 (50 887,21
Value adjustment - opening balance -11 142 118,73 -357,00 0.00
Value adjustment for the financial year -227 212 47 0,00 0.00
Reversals for the financial year 5019 815,66 0,00 0,00
Transferts for the financial year 0,00 0,00 0,00
Value adjustments - closing balance -6 349 516,64 -357,00 0,00
Net book value - opening balance . 49 734 869,57 932,00 2 947 133,80
Net book value - closing batance BB (B3 507,75 218 130,64

5 050 887,21
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Annual accounts for the year ended as at 31/12/2013
{expressed in EUR)

NOTE 3 ~ EXPLANATIONS TO THE BALANCE SHEET AND PROFIT AND 1.OSS ACCOUNT
(continued)

Agsers! frem Gl <Financial asgets {continued)

The capital and reserves into affiliated undertakings as at December 31% 2013 is summarized below:

Hungarofon Music Zit Hungary 99,21 | 311272013 HUF 189 803 000 ~ HUF 40 873000
Sigma Kft Hunpary 75,05 | 3L/k202013 HUF 34 006 000 HUF 6 523 060
Upington {nvestments Sé Luxembourg 100,001 31/12/2013 EUR 11 839 919,49 EUR 2 670 808,36
Székhely 2007 Kit . Hungary 99,12 1 31/32/2013 HUF 667 835 000 HUF 205 220 000
Keﬁngmlan KR Hungmy 4 9545 1 3JU22013 HUF 23 902 924 HUF 2 15_5'3 684
Bataton Buter KA Hunesry 160,00 | 31/12/2013) HUF 330 893 000 HUF - 59 591 000
Fotex Nethertands BV Netherlands 160,00 31/12/2013 EUR 27266 818 EUR 641 636

Fotex Cosmetics Kit.

Fotex Cosmetics Kft. has mergad into Keringatlan Kit. with effect from January 1* 2013, as a result of the
merge Fotex Cosmatics Kit. ceased to exist as a legal entity in its own right.

Hungaroton Records Kft

Hungaroton Records Kft. has merged into Fotexnet Kft. with effect from January 1% 2013, as a result of
the merge Hungaroton Records Kft. ceased to exist as a legal entity in its own right.

Keringatian Kit
Fotex Cosmetics Két. has merged into Keringatlan Kit. with effect from January 1%, 2013.

Fotex Netherlands BY

On December 30", 2013 the share capital of Fotex Netherlands B.V. has been increased with EUR
7.316.948,56, the exercise has been carried out by way of an assignment of a loan and accrued interest
between the Company and FN3 BV in the amount of EUR 4.430.967.48 and an additional cash payment
of EUR 2.885.979,08.
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Annual accounts for the year ended as at 31/12/2013

{expressed in EUR)

NOTE 3 - EXPLANATIONS TO THE BALANCE SHEET AND PROFIT AND LOSS ACCOUNT

(continued)

Assers! item C.1, ~ Financial agsets {continued)

Own shaves Quantity Nominai value Recorded value
Opening balance 3.293.036 EUR 1.383.075,12 EUR 2,947,133 80
Acquisition 3.617.858 EUR 1.519,500,36 EUR 2.497.665,73
Disposal - 500.000 EUR -~ 210,000,00 EUR —393.912,32
31/12/2013 6.410.894 EUR 2.652.575,48 EUR 5.050.88721

On December 18", 2013, Fotex Holding SE sold 500.000 own shares to Upington Investments Sarl for a
total amount of EUR 400.000,00.
The puschase price for the said sale shares has been calculated on the basis of weighted average price
method as at December 18", 2013.

The Company has created a non-distributable reserve in the caption “Reserve for own shares”.

AsseTs/ ITEm DU, — Dabtors

As at December 31%, 2013, the other debtors are mainly composed by:

- Loan to Primo Zrt for an amount of EUR 698.538,02 (Principal and interest) on which an impairment of
EUR 244.054,77 has been booked this year.

- Recsivable from Real Zaragoza SAD (following an agreement between MTK Budapest Labdarugo
Zartkoruen Mukodo Reszvenyiarsasag.and Real Zaragoza SAD) for an amount of EUR 486.245,23

LIABILITIES! ITEM A, — Capltal and regerves

The movements in capitat and reserves during the financial year are as folllows:

Profit or loss

Subscribed Reserve for brought Result for the
capital Share pramium ownshares  Legal reserve forward financial year
As at December 31st, 2012 30543 933,00 27 598 781,54 294713380 0,00 -442901236 -1 355 247.18
Dividends $.00 -1 145 719,34 0,00 0,00 0,00 0,00
Transfer to resarve 0,00 -2 10375341 210375341
Inorease capital 0,00 0,00 6,00 0,00 0,00 0,00
Decrease capital 0,00 0,00 0.00 0,00 0,00 0,00
Allocation of the results 0,00 0,00 0,00 0,00 -1355247,18 1 355 247,18
Resuit for the financiat ysar 0,00 0,00 0,00 0,00 0,00 8615 409,96
oot Dacembar et 2013 30 EA3 933,00 24 140 286,78 5 060887,21 6,00 5784 28054 B.615405,06



FOTEX HOLDING

Annual accounts for the year ended as at 31/12/2013
{expressed in EUR)

NOTE 3 — EXPLANATIONS TO THE BALANCE SHEET AND PROFIT AND LOSS ACCOUNT
(continued)

Liamumes/iTem &l ~ Subseribed capital

As at December 31%, 2013, the Company has an issued and subscribed capital of EUR 30.543.833, 00
divided inte 70.723.650 ordinary shares and 2.000.000 preferred dividend-beating shares with & par value
of EUR 0, 42, i.e. a total of 72.723.650 shares.

A preferred dividend-bearing shares entitles the shareholder to enjoy a dividend. The said dividend cannot
exceed 50% of the average vearly stock price of the registered and traded Fotex shares, A prefarred
dividend- bearing shares at the same time entitles the holder to receive a minimum dividend which is at
teast twice the interest rate prevalent at the Central Bank on the first January of a given calendar year. This
minimun dividend is to be calculated based on the nominal share value of EUR 0, 42 / pc multipliad by the
corresponding interest rate. This dividend can only be deciared and paid if the consolidated financial
statements of the Fotex Group for the given year, prepared as per IFRS, are positive and if the company
may pay this sums as per the prevalent Accountancy Laws.

The total sum of the dividend determined for preferred dividend-bearing shares cannot exceed 30% of the
consolidated IFRS profit after taxes minus minarity interests.

The shareholder of preferred dividend-bearing shares therefore has, no claims for dividends beyond what is
payable to these shares decided by the Gsneral Meeting.

Preferred dividend-bearing shares in themselves do not entitle the shareholders to vote at General
Meetings. If and when the preconditions are fulfilled, advance payment of dividends shouid be paid once
per year for preferred dividend-bearing shares.

if the Company doas not pay dividends in a given year or does not fully pay out the minimum amount
afforded to these preferred dividend-bearing shares and then in the subsequent financial business year the
Company also omits to declare and pay such dividends, then the preferred dividend-bearing shares are
entitled to vote at the next General Meeting with the same rights any ordinary voling share enjoys. These
voting right shall remain valid until such time as the Company has paid all the minimum dividends due in
respect of the preferred dividend-bearing shares.

Since February 239, 2012, the Company's ordinary shares are quoted on the Luxembourg Stock
Exchange.

LIARILTIESLITEM AV, 1, — Legal reserve

Luxembourg companies are required to allocate to a legal reserve a minimum of 5% of the annual net
income, until this reserve equals 10% of the subscribed share capital. This reserve may not be distributad.
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Annual accounts for the year ended as at 31/12/2013
{expressed in EUR)

NOTE 3 ~ EXPLANATIONS TO THE BALANCE SHEET AND PROFIT AND LOSS ACCOUNT
{continued)

LiaBiLiTiES! ITEM B, ~ Non subordinated debts

Remaining terms of amounts due and payable for the accounts shown under « non subordinated debts »
are as follows.

Within After ons After more

one year and then five Total Total
year within five years 31M2/2013  31M2/2012
years
Amounts owed to credit institutions 12 432,18 0,00 0,00 12 432,18 385,09
Trade payable 28 995,58 0,00 0,00 28 956,58 13 493,00
Amounts owed to affiiated undertakings 7 886 953,75 0,00 0,00 7 886953,75 8171476,34
Tax and social security debts 6 941,90 0.¢0 0,00 6 941,90 3 372,38
Other creditors 444 848,60 0,00 0,00 444 849,60 142 441,81

Total 8 380 174,01 0,00 0,00 8380174,01 833116842

As at December 31%, 2013, the other creditors are mainly composed of a payable to MTK Budapest
Labdarugo Zartkoruen Mukodo Reszvenytarsasag for an amount of EUR 302.784,94.

The amount owed to affiliate undertaking is due to the distribution by Keringatian Kft and Sigma Kift of an
advanced dividend received during the accounting year 2013 of EUR 7.886.853, 75. These dividends
were not booked into profit and loss account as per December 31™ 2043, as there might be the obligation
to reimburse (a part of) the dividend in case the distributable profit of these two companies would not be
sufficient upon the closing of their annual accounts as per December 31", 2013,
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Annual accounts for the year ended as at 31/12/2013
{expressed in EUR)

NOTE 3 - EXPLANATIONS TO THE BALANCE SHEET AND PROFIT AND LOSS ACCOUNT
{continued}

CHARGES/ {TEM 2. ~ Other external-charge:

The other external charges include audit fees:

- EUR 15,000, 00 for the statutory accounts
- EUR 110.000,00 for the consolidation accounts.

CHARGE 5, —Other.q ting chartes

The other operating charges includa Directors’ fees for a gross amount of EUR 428.819,13

The extraordinary charges mainly include charges related to:

A loss of EUR 55.179,93 resulting from the merge of Hungaroton - Records Kit into Fotexnet Kft.

A loss of EUR 44.924,39 resulting from the liquidation of Keravill Nagy-és Kiskereskedelmi Rt.

A loss of EUR 29, 20 resulting from the sale of the business share of Pirex-98 lroszer Kereskedelmi
Korlatolt Felelossegu Tarsasag. -

A payment of fate interest to Direct Tax Administration for an amount of EUR 5.728,70.

CHARGES/ ITEM 1. — Net turnover

The Company has the following revenue:
Name wearing service: Fotex Holding SE ensures the use of the name “Fotex" for a regular fee.

Property management fee: Fotex Holding SE gives guidance -in the fields of property management o
those subsidiaries, who requires i, for a reguler fee.

The extraordinary income mainly includes income related of:

A gain of EUR 6.087,68 resulting from the sale of 500.000 own shares,
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Annual accounts for the year ended as at 31/12/2013
(expressed_ in EUR)

NOTE 4 —~ ADDITIONAL INFORMATION
Tax
The Company is subject to the common tax law applicable to Luxembourg commercial companies.

The Company has entered in a tax consolidation regime with the Company Uplagton Investment S.4.r.l as
per the article 164 bis LiT as of 01/01/2010.

Staff
During the financiat year, the company employed an average of 2, 25 persons,

Advances and joans granted fo the members of the administrative, managerial and supervisory
bodies o

During the year, the company did not grant advances and ioans to the members of those bodies.



