COMPANIES FORM No. 155(6)a
Declaration in relation to assistance (6)a

CHEPO10 for the acquisition of shares

Please do not write in
this margin

Pursuant to section 155(6) of the Companies Act 1985
Please complete

legibly, preferablyin  To the Registrar of Companies For official use ~ Company Number
black type, orbold  (address overleaf - Note 5)
block lettering

Name of company I l 01577754

Note

Please read the
notes on page 3
before completing
this form.

SOUTHERN STAR SALES LIMITED

* Insert full name of  AROWVeE g CLARE BIRKS of 15 Saint Michaels Road, London SW9 0SN, England
company FRANK LYONS of Flat 2, 78 Lots Road, London SW10 0QD, England

UimlL

@insert name(s)
and address{es)
of all the directors

T gelete a,st Athesols diregtod][all the directorsjjof the above company do solemnly and sincerely declare that:
ppropriate

The business of the company is:

T delete whichever
is inappropriate

(¢) something other than the above}  Other Wholesale

The company is proposing to give financial assistance in connection with the acquisition of shares in

the foommamy] [company’s holding company C..
2N
PRIMETIME leuted]fa:ié
The assistance is for the purpose offthat acquisition{eExiix nite B0 70 3 GO 1D G0 TG 6 8 C’,f)
A SRR RO A AT R MK [ 20

The number and class of the shares acquired or to be acquired is: & Ordinary Shares - 175,320;

B Ordinary Shares - 15,000

Presentor's name, address .
and reference (if any): For official use

General Section Post rcom
NEELAM BEG

Bryan Cave

33 Cannon Street
LONDON EC4M 5TE
Tel: 020 7246 5832
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Complla.nce Software




The assistance is to be given fo: (note 2) Southern Star Circle plc, 45-49 Mortimer

Please do not write in
this margin Street, London WIN 7TD, England

Please complete

legibly, preferably in

black type, orbold  The assistance will take the form of:
block lettering

See attached Schedule 1

T delete as

appropriate The person whodhas acquired{faiH xRk the share is:

Southern Star Circle ple, 45-49 Mortimer Street, London WIN 7TD, England

The principle terms on which the assistance will be given are:

See attached Schedule 2

The amount of cash to be transferred to the person assisted is £ 0.00

The value of any asset to be transferred to the person assistedis £ n/a

The date on which the assistance is to be givenis within 8 weeks of the date hereof,




Please do not write in
this margin

Please complete
legibly, preferably in
black type, or bold
block lettering

* delete either (&) or
(b} as appropriate

XX We have formed the opinion, as regards the company's initial situation immediately following the
date on which the assistance is proposed to be given, that there will be no ground on which it could

then be found to be unable to pay its debts. (note3)

(a) ftxVe have formed the opinion that the company will be able to pay its debts as they fall due C.
durlng the year |mmed|ately followmg that dateﬂk(note 3)

H =

And+/ we make this solemn declaration conscientiously believing the same to be true and by virtue @%

of the provisions of the Statutory Declarations Act 1835.

Declarants to sign below

Declared at E%E%EEECK
ROCHMAN LANDAL:
45 MORTIMER STREET
“ON
Day Month Year
on 174
before me

havmg the powers conferred on a Commlssroner for Oaths

NOTES

1.

For the meaning of "a person incurring a
liability" and "reducing or discharging a
liability" see section 152(3) of the
Companies Act 1985.

Insert full name(s) and address(es) of the
person(s) to whom assistance is to be
given; if a recipient is a company the
registered office address should he shown.

Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985,

. The auditors report required by section

156(4) of the Companies Act 1985 must be
annexed to this form.

5. The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB
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Southern Star Sales Limited (the “Company™)
FINANCTAL ASSISTANCE DECLARATION SECTION 155(6)(a)

This is Schedule 1 referred to in the Section 155(6)(a) Statutory Declaration of the Company dated
29 March 2001,

The assistance will take the form of:

the granting of security to Australia and New Zealand Banking Group Limited {the “Bank™) in the
form of a fixed and floating charge over the property, assets, rights and undertakings of the
Company, as is required under the Facility Agreement, which the Company was required to adhere to
by the Facility Agreement itself. The Facility Agreement is amongst Southern Star Duplitek Pty
Limited, Southern Star Circle Plc and the Companies specified in Schedule 1 thereof and the Bank,
dated 21 March 2001, which enables the Company’s ultimate parent company, Southern Star Group
Limited, to complete the refinancing of its existing facilities with Westpac Banking Corporation and
Barclays Bank Plc (the “Original Banks”) with facilities provided by the Bank. The facilities
provided the Original Banks were originally provided in relation to the acquisition of the Company
by Southern Star Circle ple.

83370



Southem Star Sales Limited (the “Company™)

FINANCIAL ASSISTANCE DECLARATION SECTION 155(6)(a)

This is Schedule 2 referred to in the Section 155(6)(a) Statutory Declaration of the Company dated
29 March 2001.

The principal terms on which the assistance will be given are:

* an Accession Agreement to the Facility Agreement between Southern Star Duplitek Pty
Limited, Southern Star Circle Ple and the Companies specified in Schedule 1 thereof and
Australia and New Zealand Banking Group Limited (the “Bank™); and

¢ a Deed of Security between the Bank and the Company under which the Bank is granted
a Fixed and Floating Charge over the property, assets, rights and undertakings of the
Company.

83370
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Deloitte & Touche
Hill Howse
1 Little New Street
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AUDITORS' REPORT TO THE DIRECTORS OF SOUTHERN STAR SALES
LIMITED PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors dated 29 March
2001 in connection with the proposal that the company should give financial assistance
for the purchase of all of Primetime Limited's ordinary shares.

Basis of opinion

We have enquired into the state of the company's affairs in order to review the bases for
the statutory declaration.
Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in
their declaration as to any of the matters mentioned in section 156(2) of the Companies
Act is unreasonable in all the circumstances.

: - g
Daptle o Towtrd WE HEREBY CERTIFY THIS TO BE A TRUE
Deloitte & Touche———"" AND COMRLETE COPY OF°THE ORIGINAL
Registered Auditors

29 March 2001

\WNNON STREET
LONDON EC4M 5TE

Deloitte Aberdeen, Belfast, Birmingham, Bracknell, Bristol, Cambridge, Cardiff, Crawley, Edinburgh, Glasgow, Leeds, Leicester,
Touche Liverpool, London, Manchester, Milton Keynes, Newcastle upon Tyne, Nottingham, St Albans and Southampton.
Tohmatsu Principal place of business at which a list of partners’ names is available: Stonecutter Court, 1 Stonecutter Street, Londen EC4A 4TR.

Authorised by the institute of Chartered Accountants in England and Wales to carry on investment business,




