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Magicial Cruise Company, Limited

Directors’ report for the year ended 29 September 2012

The directors present thewr annual report and the audited financial statements of the Magical Cruise Company,
Limited {the "Company”} for the year ended 29 September 2012 (pniar year the 52 weeks ended 1 October 2011)

Review of activities and future developments

The Company’s principal activity is the operation of luxury cruise vessels The direclors constder the results for
the year and the financial condition of the Company at the end of the year to be satisfactory and look forward 1o
the future with optimism Dunng the year, the Company purchased a new cruise vessel, Disney Dream, which
began operations January 2011 as well as the Disney Fantasy, which began operations in March 2012

The Company receved a capital contribuion of $263,300,000 from the Company’s immediale parent, Wedco
Holdings {(Netherlands) BV during the year, two shares were 1ssued in exchange

It 1s considered that the Company’s activittes will remamn unghanged for the foreseeable future
Results and dividends

The Company's profit for the financial year 15 $366,000 (2011 $51,980,000 loss) The direclors do not
recommend the payment of a dividend (2011 SNl

Principal risks and uncertainties and future outlock

Frem the perspective of the Company, its pnneipal nsks and uncertainties and future outiock are integrated with
those of the group and are nol managed separately Accordingly, The Walt Disney Company's annual report
should be referred to in order to gain a more detalled understanding of business performance and related risks
and uncertainties

Key performance indicators (“KPI's")

Given the straightforward nature of the business, the Company's directors are of the opmion that analysis using
KPI's 1s not necessary for an understanding of the development, performance or posiion of the business

Financial nsk management
The Company's operations expose it o financial nsks, the most significant are descnbed below

(1} Credit nsk The Company has implemented policies that require appropriate credit checks on potential
customers before sales are made The amount of exposure to any individual counterparty 1s subject to a ind,
which ts assessed continually by the Company’s credit contro! funchion

(2) Foretgn exchange sk The Company may hold assets and habilities denominated in foreign currencies No
denvative financial instruments are used {o manage the nsk of fluctuating exchange rates, so no hedge accounting
1s applied The Company has in place a foreign exchange policy, driven by the uttimate parent company, The Walt
Disney Company, and will reconsider the appropriateness of this policy should operations change In nature

{3) Interest rate nsk The Company can have interest beanng assets and liabiittes The Company monitors its
portfolio of interest bearing assets and hiabiliies and therr financial impact The Company will reconsider the
appropnate structure of its perifolio should operations change in size or nature

(4) Fuel hedge nsk The Company hedges pricing nsk in reiation to forecasted future fuel purchases by entening
into cash flow hedge relationships



Magicial Cruise Company, Limited

Directors’ report for the year ended 29 September 2012 (continued)

Directors

The directors who held office dunng the period and up to the date of approval of the financial statements are given
below

B Swets

T Walber

K Holz

i Lahoud (resigned 23 May 2012)

J James (resigned 23 May 2012}

G Stock (resigned 21 September 2012}
S Daya {appointed 1 November 2012)
J Stocklon {(appointed 23 May 2012)

J Swindell {appointed 1 Dec 2011}

V Taggart (appointed 23 May 2012)

Disabled persons

Applications for employment by disabled persons are always fully considered, beanng in mind the respective
aplitudes and abilities of the apphicant concerned In the event of members of staff becoming disabled every effort
15 made 1o ensure that their employment with the Company continues and the appropnate traiming 1s arranged It
1s the policy of the Cempany that the training, career development and promoticn of a disabled person should, as
far as possible, be identical to that of a person who does not suffer from a disability

Employee involvemeant

Consultation with employees has continued at all levels, with the aim of ensuring that views are taken nto account
when decisions are made which are hkely to affect their interests, and that all employees are aware of the financial
and economic performance of therr business unis, and of the Company as a whole Communication with all
emplayees continues through newsletters, brnefing groups and the availability of the annual report

Going concern

The intermediate parent company, Cisney Enterprises Inc provides sufficient support to enable the Company to
continue ds operations throughout the year This support shall continue to be provided, which has been confirmed
in writing 1o the Directors, and therefore the Directors consider the financial statements should be prepared on a
going concern basis lo give a true and farr view

Charitable donations

Duning the penod the Company made chantable contributions totaling $832,100 (2011 $943,688). to chanties
The main beneficianies of the Company’s chantable contributions were the Make a Wish Foundation, Disney
Worldwide Conservation Fund and Boys & Grris Club of Amenca Inc in the United States

Dhsabled persons

Applications for employment by disabled persons are always {ully considered, beanng i mind the respeclive
aptitudes and abiltties of the apphicant concemed [n the event of members of staff becoming disabied every effort
1s made to ensure that therr emptoyment with the Company continues and the appropriate training 1s arranged It
1s the policy of the Company that the training, career development and promotion of a disabled persan should, as
far as possible, be (dentical to that of a person who does not suffer from a disability




Magicial Cruise Company, Limited

Directors’ report for the year ended 29 September 2012 (continued)
Employee tnvelvement

Consultation vath employees has cont:nued at all levels, with the aim of ensunng that views are taken into account
when decisions are made which are likely to affect lheir interests, and that all employees are aware of the financial
and economic performance of therr business units, and of the Company as a whole  Communication with all
employees continues through newsletters, bnefing groups and the availabilty of the annual report

Creditor payment policy

The Company aims o pay all of its creditors in accordance with contractual and other legal obligations
Majority of the creditors are intercompany and therefore disclosure of credrtor days 1Is meaningless

Directors’ Responsibilities Staterment

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 perod Under that law the
directors have prepared the financral 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 farr view of
the state of affairs of the Company and of the profit or loss of the Company for that period in prepanng these
financial statements, the directors are required to

» select suitable accounling pohcies and then apply them consistently,

* make judgements and accounting estimates that are reasonable and prudent,

« slate whether applicable UK Accounting Standards have been followed, subject o any matenal deparntures
disclosed and explained in the financial statements,

« prepare the financial statements on the going concern basis unless it 1s inappropriate to presume that the
Company will continue in business

The directors are responsible for keeping adequate accounting records that are sufficient to shaw and explain the
Company's transactions and disclose with reasonable accuracy al any time the financial pesition 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 laking reasonable sleps for the prevention
and detection of fraud and other regulanties

Disclosure of iInformation to auditors

So far as each director 1s aware, there is no relevan! audit information of which the Company's audiors are
unaware Each director has taken all steps that he/she ought to have laken in his duty as a director in order to
make himself/herself aware of any relevant audit nformation and to establish that the Company's audilors are
aware of thal information

On behalf of the Board on 29 May 2

B Swets
Director

Registered Office
3 Queen Carcline St
Hammersmith
London

W6 9PE



Magiciat Cruise Company, Limited

Independent auditors’ report to the members of Magical Cruise Company,
Limited

We have audited the financial statements of Magica! Cruise Company Limited (the “company”) for the year
ended 29 September 2012 which compnise the Profit and Loss Account, the Balance Sheet, and the related
notes The financial reporting framework that has been applied in their preparation 1s applicable law and Unted
Kingdom Accounling Standards (United Kingdom Generally Accepted Accounting Practice)

Respective responsibilities of directors and auditors

As explained more fully in the Directors’ Responsibilibes Statement set out on page § the directors are
responstble for the preparation of the financial statements and for being satisfied that they give a true and fair
view Our responsibiiity 1s to audit and express an opinuen on the financial stalements in accordance with
applicable taw and International Standards on Auditing (UK and ireland) Those standards require us to comply
with the Auditing Practices Board's Ethical Standards for Auditors

This reporl, including the opinions, has been prepared for and only for the company’s members as a body in
accordance with Chapter 3 of Part 18 of the Companies Act 2006 and for no other purpose  We do not, in
giving these opinions, accept or assume responsibility for any other purpose or to any other person to whom
this report is shown or into whose hands (L may come save where expressly agreed by our pnor consent in
wrniting

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements sufficient to
give reasonable assurance thal the financial statements are free from matenal rmisstatement, whether caused
by fraud or error This includes an assessment of whether the accounting policies are appropriate to the
company's crcumstances and have been consistently applied and adeguately disclosed, the reasonableness of
significant accounting estmates 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 directors’ report and financial
stalements to identify matenal inconsistencies with the audited financial statements If we become aware of any
apparent matenal misstatements or inconsistencies we consider the imphcations 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 29 September 2012 and of 1ts 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 requiremenis of the Companies Act 2006

Opinion on other matter prescnbed by the Companmies Act 2006
in our opinion the nformation given in the Directors’ Report for the financial year for which the financial
statements are prepared is consistent with the financial statements




Magicial Cruise Company, Limited

Independent auditors’ report to the members of Magical Cruise Company,
Limited (continued)

Matters on which we are required to report by exception

We have nothing 1o 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 returns 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

+ cerain disclosures of directors' remuneration specified by law are not made, or

* we have not recewved all the information and explanations we require for our audit

‘Ic

Tony Nicol (Senior Statutory Auditor)

For and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

&May 213



Magicial Cruise Company, Limited

Profit and Loss Account for the year ended 29 September 2012

M2 2011

Note $'000 §oco

Turnover 2 824,679 6456 366
Cost of sales (744,695) {548 591)
Gross profit 179,984 97.775
pDistnibution costs (51,280} (48 468)
Admunistrative expenses (102,308} (72 351}
Operating profit/{loss} 3 26,386 (23,044)
Interast payable and similar charges 16 {24,219) {27,544)
Profit/{iass) on ordinary activities before taxation 2177 {50,588)
Tax on profiY(loss) on ordinary activities ] {1,811} {1 402}
Profit/{loss) for the financial period 11 366 {51 890)

The Company has no other gains or losses for the year other than those reported in the profit and loss account and
consequently no statement of total recegnised gains and losses has been presented

There 1s No matenal difference between the profit/(loss) on ordnary acuvities before taxation and the profit{loss) for the
year and their histoncal cost equivalents

The resulls shown above are derived from continuing operations




Magicial Cruise Company, Limited

Balance Sheet as at 29 September 2012

(Registered number 3157553)

As at 29 September

As at 1 October

2012 2011
Note $°000 $'000
Fixed assets
Tangible assets 5 1,551,184 838,757
1,551,184 838,757
Current assets
Stocks B 13,780 9,201
Debtors 7 27,159 35644
Cash at bank and in hand 36,112 39,608
77,081 84 453
Creditors amounts falling due within one year 8 (562,352) (488,817)
Net current assets {485,301) {404,364)
Totai assets less current liabllities 1,065,883 434,383
Creditors amounts due after more than one year 9 {606,798) {179 120}
Net assets 45%,085 255,273
Capital and reserves
Called up share capital 10 - -
Share premlurm account 11 424,083 221,083
Other reserves 1 97,383 98,937
Profit and loss account 11 {62,361) (62,727)
Total shargholders’ funds 12 459,085 255273

The financial statements on pages 8 to 19 were approved by the Board on 29 May 2013
and were signed on its behalf by

B Swels
Director

29 May 2013




Magicial Cruise Company, Limited

Notes to the Financial Statements for the year ended 29 September 2012

1 Accounting policies

These financial slatements are prepared on the going concem basis, under the historical cost convention, ard in
accordance with the Compantes Act 2006 and applicable accounting standards in the United Kingdom on a basis
consistent with the pnor period The principal accounting policies are set out below

a} Going concern

The intermediate parent company, Disney Enterprises Inc provides sufficient support to enable the Company to
continue its aperations throughout the year This suppon shall continue to be provided, which has been confirmed ih
writing to the Directors, and therefore the Directors consider the financial statements should be prepared on a going
concern bass to give a true and fair view

b} Accounting reference date

The Company has taken advantage of flexibility under the Companies Act 2006 to end the accounting year on the
closest Saturday to 30 September each year An accounting reference date of 29 September 2012 has been adopted
for the current penod

The financial year represents the 52 weeks ended Saturday 29 September 2012 (2011 52 weeks ended 1 October
2011)

c) Reporting currency and presentation

The Financial Stalements are presented in US dollars as that is the currency in which the Company generates its net
cash flows Monelary assets and ltabilities expressed n foreign currencies are translated into sterling at rates of
exchange ruling at the date of the batance sheet Transactions in foregn currency are converled to stering at the rale
ruling at the date of the transaction  Ali differences on exchange are {aken o the profit and loss account Currency
translation adjustments are taken to reserves The USD GBP exchange rate at year end was $1 56 (2011 $1 56)

d}  Turnover

Revenue related to the provision of cruise berihs 1s recognised using the accruais method  All other cruise revenue,
including the sale of merchandise, beverage, amenilies, and racreational activities prowided during the cruises as well
as other operating income, I recognised when the goods are delivered or service Is provided

a) Fixed assets and depreciation

Tangtble fixed assets are stated at histonc purchase cost less accumuiated depreciatton When brought into service,
tangible fixed assets are ¢epreciated on a straight-ine basis over their estimated useful economic life or the life of the
lease, whichever 1s shorter Depreciatron 1s provided to wnite off cost or valuation Cost includes the onginal purchase
pnce of the asset and the costs altnbutable to bringing the asset to its working condition for its intended use The useful
economic Ife of the assets 1s estimated lo be as follows

Stage show and other on-board entertamment and programming costs 3to Syears
Furniture, fixtures, leasehold improvements and equipment (including cruise

ships) 2 to 40 years
Assets under the course of construclion Depreciation commences when

assets are placed in service
f Drydock costs

Drydock costs are broken into two categones

Qverhaul Cosls - costs which are typically more repair and mantenance i nature and do nol generally add economic
value to the vessel These cosis are expensed as incurred

Additions/improvements — cosls are typical capital costs and add economic value to the vessel When these assets
can be identified and quantified separately, they are depreciated over the shorter of the normai useful Iife of the asset
or the length of the vessel lease

10




Magicial Cruise Company, Limited

Notes to the Financia! Statements for the year ended 29 September 2012
(continued)

1 Accounting policies {continued)

g) Stocks

Stocks are stated at the lower of cost or market value
h) Pension costs

Contnbutions are made on behalf of the Company by the parent undertaking into defined benefit and defined
contribution plans and are charged to the profit and loss account when they fall due Pension costs were allocated to
the Company based on its share of the costs of contributions for the group as a whole

In respect of the defined benefit plan, habilities are measured using the projected umit method for reporting in these
financial statements under FRS 17 Annual valuations are prepared by independent professionally qualified acluares
Actuarial gains and losses are recognised by the parent underiaking

The plan 15 a multi-employer, group defined benefit scheme Although the scheme is a defined benefit arrangement, it
1s a multi-employer scheme for which it has not been possible to Identify the underlying assets and habilities attributable
to each participating company and therefore has been accounted for as a defined contnbuton scheme Therefore, the
pension cost recogmsed in the profit and loss account for this scheme represents contributions payable by the
Company to the scheme for the period

i) Cruise deposits

Cruise deposits are recorded upon recespt by the Company's agents

)} Operating leases
Rental costs under operating leases are charged to operating profit on a straight-iine basis over the lease term
k) Taxation

Corporation tax payable 1s provided on taxable profits at the current rate

The Company entered the UK tonnage tax regime on 29 June 2008 In 2007 and the year prior to 29 June 2008 the
Company did not quahfy for the UK tonnage tax regime The company's trading profits are now subject to the Tonnage
Tax regime for the full year and that only non-trading income remains subject {o corporation tax

Deferred tax 1s recegnised in respect of all tming differences that have oniginated but not reversed at the balance sheet
date, where transactions or evenis that result 1n an obligation to pay more tax in the future or a nght to pay less tax in
the future have occurred at the balance sheet date

A net deferred tax asset I1s regarded as recoverable and therefore recognised only when, on the basis of all avallable
evidence, it can be regarded as more Iikely than not that there will be suitable taxable profits against which to recover
camed forward tax losses and from which the future reversal of underlying tming differences can be deducted

Deferred tax 1s measured at lhe average tax rates that are expected lo apply 1n the periods in which the timing
differences are expected lo reverse based on tax rates and laws that have been enacted or substantively enacted by
the balance sheet date Deferred tax is measured on a non-discounted basis

}] Casbh flow statement

The Company I1s a wholly owned subsidiary of The Walt Disney Company, tncorporated 1n the United States of
Amenca, and 1s included In its consolidated financial statements, which are publicly available Consequently, the
Company has taken advantage of the exemption irom preparing a cash flow statement under the terms of Financial
Reporting Standard 1 (Revised 1996)

11



Magicial Crulse Company, Limited

Notes to the Financial Statements for the year ended 29 September 2012

(continued)

1 Accounting policies {continued)

m) Financial instruments

The Company hedges pncing nsk 1n relation to forecasted future fuel purchases by entering into cash flow hedge

relationships

Denvatives are inihially accounted for and measured at farr value on the date a denvative contractis entered into and
subsequently measured at fair value The gain of loss on remeasurement s taken to the profit or loss account except
where the denvative 1s a designated cash flow hedging instrument Gams or losses on cash flow hedges that are

regarded as highly effective are recogmsed n equity

Gains or losses deferred 1n equity are transferred to the profit and loss account in the same year as the underlying fuel
purchase The ineffective portions of the gan or loss on the hedging instrument are recogrused in profit or loss For the
portion of hedges deemed ineffective or transactions that do not qualfy for hedge accounting under FRS 26, any

change tn assets or liabilities 1s recogmsed immediately in the profit and loss account

2 Turnover
2012 2011
$°000 $'000
Cruise revenue 888,936 615 870
Other revenue 35,743 30,486
Total 924,679 645 366

Cruise Income consists of amounts earned for the prowision of cruise bertns as well as amounts earned from the sale of
merchandise, beverage, amerties, and recreational activities provided dunng the cruises Other operating income, ail
of which was earned from group undertakings, represents fees charged for the provision of labor related costs, general

accounting. human resources, and other administrative services

3 Operating profit/(loss)

2012 2011
$°000 $'000

Operating loss is stated after charging
Wages and salanes 140,450 109,954
Social secunty costs 1,483 1427
Other pension cosls 1,945 1,910
Staff costs 143,888 113,301
Depreciation of tangble fixed assets 93,960 37,723
Loss on disposal of assets - tangible fixed assets 135 441
Operating lease charges — cruise vessel 48,403 55,539
Auditors’ remuneration
Fees payable to Company's auditors and its assoclates
Audit services 152 297

The average monthly number of persons (including executive directors) employed by the Company dunng the year was
5,300 consisting of 4,630 shipboard personnel and 670 administrative personnel (2011 4,630 shipboard personnel and

670 administrative personnel)

12



Magtcral Cruise Company, Limited

Notes to the Financial Statements for the year ended 29 September 2012

(continued)

4 Tax on profit/{loss) on ordinary activities

The charge for taxatton 1s based upon the taxable loss for the year and compnses

2012 2011
$'000 $'000
Tax on profit/{loss) on ordinary activities
Analysis of charge in perted
Current tax
UK corporation tax on losses for the period 1,766 1,201
Tonnage tax 94 70
Adjustments ralating to prier periods (49) 131
1,811 1,402
Total current tax
Tax charge on profit{loss) on ordinary activities 1.811 1.402

{b} Factors affecling tax charge for the year

The tax assessed for the yearis higher (2011 lower) than the standard rate of corporation 1ax in the UK (2012

25%, 2011 27%) The differences are explained below

2012 2011
$'000 $'000
Profit/{loss) on ordinary activities before taxation 2,177 (50,588)
Profiloss on ordinary actvities multiphed by the standard rate in the UK (2012 25%)
(2011 27%) 545 {13,659)
Effects of
Adjustments in respect of prior penods {49) 131
Income taxed 1,766 1,201
Losses not deductible under UK corporation tax (545) 13,658
Tonnage tax profit 94 70
Current charge for the year 1,811 1,402

Factors affecting the future tax charges

in addition to the changes in rates of Corporation tax disclosed [aboveiwithin the note on taxation] a number of

further changes to the UK Corporation ax system have been announced Legislation to reduce the main rate of
cerporation tax from 24% to 23% from 1 Apnil 2013 was included in the Finance Act 2012 Further reductions to
the man rate were announced in the 2012 Autumn Statement and the March 2013 Budget Statament to reduce

the rate to 21% from 1 April 2014 and to 20% from 1 Apnl 2015 These further changes had not been

substantively enacted at the balance shee! date and, therefore, are not included 1n these financial statements

These changes are not expected to maternally impact the financral statements

13



Magicial Cruise Company, Limited

Notes to the Financial Statements for the year ended 29 September 2012

(continued)

5 Tangible assets

Stage Shows &
other on hoard

Furniture, fixtures,

Assets under antertainment & leaseheld
course of programmung improvements and
construction costs aquipment Total
$'000 $'000 $'000 $'000
Cost
At 1 Oclober 2011 3,969 55,742 923126 982,837
Additions 12,646 17,538 776,941 807,123
Transfers (15,860} (285} 14,852 {1,293}
Oisposals - - (3,443) {3.443)
At 29 September 2012 755 72,993 1,711,476 1,785,224
Accumulated deprectation
Al 1 October 2011 - 41 400 102,680 144 080
Charge for the penod - 7.082 86,868 83,850
Disposals - - (4.000) {4,000)
At 28 September 2012 - 48,492 185,548 234,040
Net hook amount
At 29 September 2012 755 24,501 1,525,928 1,551,184
At 1 October 2011 3969 14,342 820,444 838757
6 Stocks
2012 2011
$°000 3000
Food¢ and beverage 4,064 2994
Merchandise goods for resale 3,317 2427
Consumables 6,399 3,780
Total 13,780 9201




Magicial Cruise Company, Limited

Notes to the Financial Statements for the year ended 29 September 2012
(continued)

7 Debtors

2012 2011

$'000 $'000
Trade debtors 2,052 1.517
Amounts owed by group undertakings 14,070 28 378
Denvative financial instrument asset 446 (80%)
Prepayments 10,581 6,558
Tota 27,159 35644

Amounts owed by group undertakings, representing calied up share capital not paid and amounts owed under
management service agreements, are unsecured, mierest free, and have no fixed date of repayment

The denivative financial instrument asset at 29 September 2012 arose on unmatured fuel hedges that hedge
the pricing risk of anticipated future purchases 1s $446,000 (2011 $809,000) These have been designated in
a cash flow refationship and there was no ineffectiveness to be recorded in the profit and loss for the penod
These amounts have been recognised in equity and will be transferred to the profit and loss account when the
forecasted fuel purchases occur

8 Creditors — amounts falling due within one year

2012 201

$'000 $'000
Trade creditors 32,543 32,520
Amounis owed to group undertakings 248,944 240,424
Taxation and social security 12,464 10,019
Tax creditors / (debters) 1,861 {334)
Ceposils received on future cruises 236,165 197,483
Other accrued expenses 33,375 8,705
Total 562,352 488,817

$44M of amounts owed to group undertakings are subject to interest and are repayable semi-annually, of this
amount total accrued interest payabie 1s $21M Refer to Note 9 for further detalls The remamning amounts
owed to group undertakings are trade payables that are unsecured ang bear no rate of interest The amounts
have no set repayment date and, therefore, have been classified as due on demand

9 Creditors — amounts falling due after more than one year

2012 2011
$'000 $'000
Amounts owed to group undertakings 593,440 168.07¢
Deposits received on future cruises 14,857 8 904
Other accrued expenses 1,501 2,148
Total 606,798 179,120

Amounts owed to group consists of outstanding loans and interest of $637 5M, of which $44m s included in
amounts faling due within one year Total cutstanding loans of 3637 5m consists of $540M at a rate of
interest of 4 16% (2011 nil) repayable semi-annually by 2016 32 5M at a rate of interest of 2 05% (2011
$106M, 6 85%) repayable semi-annually by 2017 and $93M at a rate of interest of 3 83% (2011 393m, 3 63%)
repayable semi-annually by 2019 Total accrued Interest payable 1s $21M

15




Magicial Cruise Company, Limited

Notes to the Financial Statements for the year ended 29 September 2012

(continued)
10 Called up share capital
2012 2011
$ 8
Authorlsed 100 {2011 100) Ordinary shares of £1 each converied at an exchange
rate of $1 56 (2017 $1 56) 162 156
Allotted and not paid & (2011 4) ordinary shares of £1 each (2 converted at §1 56, 1
converted at an exchange rate of $1 70, 1 converted at $1 54 and 2 shares converted
at 1 63) 10 [
11 Reserves
Share Profit and
Promium Loss Other Total
Account Account Reserves Resarves
$'000 $'000 $'000 $'000
At 1 October 2011 221,063 (62.727) 96,937 255273
Net movement on pricing - . 446 446
Capital Contribution 203,000 - - 203 000
Profit for the financial year - 366 - 356
At 29 September 2012 424,063 (62,3681) 97,383 459,085

On September 21, 2012, MCCL received a capital contribution from Wedco One of $203 million, which was used
along with operating cash to pay down $30 million on the promissory note obtained as part of finacing of the Disney
Dream and $208 million on the promissory note obtained as part of the Disney Fantasy

42 Reconciliation of movements in shareholders’ funds

2012 2011

$'000 $'000

Profit! {Loss) for the financial year 366 {51 980)
Net movement on pricing cash flow hedge 446 (809)
Capital Contniution 203,000 220 300
Shareholders’ funds as at beginning of year 255,273 88,072
Shareholders' funds as at end of year 459,085 255,273

16




Magicial Cruise Company, Limited

Notes to the Financial Statements for the year ended 29 September 2012
(continued)

13 Operating lease commitments and other contractual obligations

The Company has operating leases to operate two luxury cruise vessels through September 2023 and
September 2024, respectively The leases were renegotiated in fiscal 2011 and the Company makes semu-annual
payments of $12,500,000 beginning in fiscal 2011

Additionally, the Company has an operating lease for a warehouse facility located in Orlando, Flonda through
December 31, 2015

The Company has annual commiiments under non-cancellable operating leases expiring as follows

Land and buildings Other
2012 2011 2012 2011
$'000 $'000 $'000 $000
Withun one year - - - .
Betwean two and five years 200 200
After § years - - 50,000 50,000
200 200 50,000 50,000

The Company does not have any contractual obligalions for maintenance and other services at September 29,
2012

14 Pension commitments

The shore side employees of the Company participate in the Group defined benefit pension plan  The defined |
benefit pension plan 15 provided under the Disney Assocrated Companies' Retirement Plan and the Disney

Salaned Pension Plan D The cost of contributrons lo the group scheme 1s based on pension cosis across the

Group as a whole Pension costs incurred by the Company for the year amounted to $2,692,000 (2011

$2,364,978)

Cetails of the Group defined benefit plan are given in the financial statements of Tha Walt Disney Company anc
Subsidianes Details of the more significant points of the scheme are discussed below

The cost I1s assessed in accordance with the advice of Mercer Human Resources & Investor Solutions, consulting
actuaries The latest actuara! valuation of the schema was performed as at 30 September 2010 using the
Project Uit Credit method The measurement date was changed frem June 30 to Seplember 30, effective
September 30, 2010 The principal assumptions adopted in the valuation were thal, aver the long lerm, the
investment return would be 7 75% (2011 7 75%) per annum, the rate of salary increase would be 4 0% (2011

4 0%}, and the discount rate 3 85% (2011 4 75%)

At the date of the latest actuanal valuation at 30 September 2011, the market value of the assels of the scheme
was $ 5 150 million (2011 $3 949 million), and the actuanal value of the assets was sufficient to cover 74 7%
(2011 75 3%) of the benefits that had accrued to members, after allowing for expected future increases in
earnings

The Company also participates in a Group defined contnbution plan  The defined contnbution plan s provided
under the Disney Salaned Savings and [nvestment Plan The Plan calls for contributions being made by its
members and the Company on a matching basis Pension costs incurred by the Company for fiscal 2012 and
2011 were not matenal
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Magicial Cruise Company, Limited

Notes to the Financial Statements for the year ended 29 September 2012
(continued)

15 Directors’ emoluments

2012 2011
$'000 $'000
Aggregate emoluments 3,874 5300
Company contributions paid to pension schemes a6 238
Highest paid director
2012 2011
$'000 $'000
Total amount of emoluments and amounts (exciuding shares) recevable
under long-term incentive schemes 2,098 2 407
Defined contnbution pension scheme 8 §
Defined benefit amount accrued 42 13

Retirement benefits are accruing to 5 Directors (2011 5) under a defined banefit scheme and 5 Drrectors
(2011 5) under a defined contribution plan wn respect of ther qualfying services No directors exercised share
options n the ulimate parent Company in the year (2011 Nif) and 5 Directors received shares under long term
incentive schemes (2011 5)

The above details of Directors' emoluments do not include the emeoluments 6 directors who are paid by the
parent company (fellow subsidiary) and recharged to the Company as part of a management charge This
management charge, which In 2012 amounted to $5 &M, aiso includes a recharge of admimistration costs borne
by the parent company (fellow subsidiary} on behalf of the Company and 1t 1s not possible to identify separately
the amount relating to these directors

16 Interest payable and other similar charges

2012 2011
$'000 §'000
Interest payable to other group companies (24,219) {27 544)
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Magictal Cruise Company, Limited

Notes to the Financial Statements for the year ended 29 September 2012
(continued)

17 Ultimate parent undertaking and financial support

Ultimate Parent

The uitimate parent undertaking and controling party, The Walt Disney Company, incorporated i the United
States of America The directors regard The Walt Disney Company to be the uitmate controlling party

Immediate Parent
The immediate parent company is Wedco Holdings (Netherlands) BV, incorporated in the Netheriands

Parent undertaking
The largest and smallest group for which financial statements are prepared and of which the Company 1s a
member are as follows

Name The Walt Disney Company
Country of incorporation United States of Amenca
Address from which 500 South Buena Vista Street
copies of the group Burbank

financial statements Califorma 91521

can be obtained USA

18 Related party transactions

The Comgany's ulimate parent undertaking and controling pary 1s The Walt Disney Company and utilises the
exermphon contained in paragraph 3(c) of FRS 8, Related Party Disclosures, not to disclose any transactions
with entiies that are included in the consolidated financial statements of The Walt Disney Company The
address at which the consolidated financial statements of the uitimate parent company are publicly available 1s
included in Note 17
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