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SALE AND PURCHASE AGREEMENT

THIS AGREEMENT {5 made on 3 November 1990

BETWEEN:

(L) NEWS INTERNATIONAL PLC whose registered office is at P.O.
Box 495, Virginia Street, London El 9XY (the "Vendor");

(2) BSBE HOLDINGS LIMITED whose registered office is at The
Marcopolo Building, Chelsea Bridge, Queenstown Road, London
SW8 4NQ (the "Parent Company”);

(3) BRITISH SATELLITE BROADCASTING LIMITED whose registered office
is at The Marcopolo Building, Chelsea Bridge, Queenstown Road,
London SWB 4NQ (the "Purchaser™)

WHEREAS:

(A) SKY TELEVISION PLC (the "Company") is a public company limited
by shares incorporated in England (registered no. 1518707) under the
Companies Act 1948-1980 and has its registered office at P.0. Box 495,
Virginia Street, London El 9XY.

(B) The Company has an authorised share capital of £25,000,000
divided into 734,532 A ordinary shares of £1 each, 72,468 B ordinary
shares of £1 each and 24,193,000 oxdinary shares of £1 each, of which all
of the A ordinary shares of £1 each have been issued and are fully paid
and are beneficially owned by the Vendor.

(C) The companies of which details are set out in Part A of
Schedule 3 (the "Subsidiaries") are subsidiaries of the Company and the
names of the present directors and the Secretary of the Company and of

each of the Subsidiaries are set out in Part B of Schedule 3,




(D) The Vendor has agreed ta sell the Shares and the Stock (both as
defined below) to the Purchaser for the consideration and upon the terms
set out in this Agreement.

{E) The Vendor has made representations to the Purchaser in the
terms of the undertakings and warranties set out in Schedule 1 with the
intention that the Purchaser should rely upon such representations in
entering into this Agreement.

(F) The Parent Company has agreed, in consideration of the
Purchaser entering into this Agreement, to make representations to the
Vendor in the terms of the undertaking and warranties set out in
Schedule 2 with the intention that the Vendor should rely upon such

representations in entering into this Agreemsnt.

NOW IT IS AGREED as follows:

DEFINITIONS
1.1 In this Agreement (including the Schedules), except so far as
the context otherwise requires:
"'A' Convertible Loan Stock" means the £120,838,978 nominal

convertible unsecured loan stock of
the Companv constituted by a deed
dated 29 January 1982 and as increased

by supplemental deeds;
"Completion® means completion of the sale and
purchase of the Shares and the Stock

in accordance with clause 3;

"Consideration Shares" has the meaning attributed to it in

clause 2.2:;
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"Consideration Stock"

"Debenture"

"Debenture Assignment"

"Declaration of Trust"

"Guaranteed Facility Agreement"

means an amount of Series “B'
Subordinated Unsecured Loan Stock of
the Purchaser, being a nominal amount
equal to the aggregate cash drawings
and acerued interest on the Guaranteed
Facility Agreement at the close of
business on the date of this Agreement
and £184.55 million of Series “C'

Unsecured Loan Stock of the Purchaser;

means the debenture executed on 3ad
November 1990 by the Company,
acknowledging 2 debt of £355 million
due to the Vendor;

means an assignment of the Debenture,
in the form of the agreed draft;

means a declaration of trust, in the
form of the agreed draft, in favour of

the Purchaser;

means the loan agreement dated

23rd February, 1990 made between the
Parent Company, the Guaranteed
Faeility Agent (as defined therein),
the Working Capital Bank (as defined
therein), the banks specified therein
as co-arrangers and the Guaranteed
Facility Banks (as defined therein)
(as novated and amended by a novation
agreement dated 2nd April, 19390, and
as further amended by supplementai
agreements dated 7th June, 1990 and

9 August 1990, each mads between such

parties and the Purchaser pursuant to




"holding company"

"Issue Disclosure Letter"

"Tssue Warranties™

"Loan Note"

"Loan Stock"

"Pension Scheme"

which the Guaranteed Facility Banks

havo, upon the terms and subject to
the conditions contained therein, made
available to the Purchaser a
guaranteed loan facility in the
maximum aggregate principal amount of
£435,000,000;

shall be construed in accordance with
section 736 of the Companies Act 1985;

means the letter of even date harewith
together with the annexes thereto, in
the form of the agreed draft, from the

Parent Company to the Vendor;

means the representations, warranties
and undertakings on the part of the
Parent Company contained in

Schedule 2;

means the note dated 1 April 1990
issued by the Purchaser to the Parent
Company and evidencing £184.55 million
in principal amount of debt owed by

the Purchaser to the Parent Company;

means the £500,000 nominal unsecured
loan stock 1992/1995 of the Company
constituted by a deed dated 29 January
1982;

means, in tha case of the Purchaser,
the scheme secured by a Definitive
Trust Deed and Rules dated 29 March
1990, the trustees thereof being Sir
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Trevor Holdsworth, I.M. Clubb and
Ms J.E. Haligh and, in the case of the
Company, the News International

Pension Plan;

"Programme Contract" means an Agreement dated 16 July 1987
between the IBA and the Parent Company
(as amended) which has been assigned
to the Purchaser and pursuant to which
the Purchasex is a DBS programme

contractor;

"Project Loan" means the loan agreement dated
8 June 1990, made between BSB, the
other banks specified therein and
Barclays Bank PLC as agent (as amended
by a supplemental agreement dated
15 October 1990 between the same
parties) pursuant to which the banks
named therein have agreed, upon the
terms and subject to the conditions
contained therein, to make available
to the Purchaser a loan facility in
the maximum aggregate principal amount
of £387% million:

YProperties" means, in the case of the Company, the
leasehold properties of the Company
listed in Part IV of Annex A and, in
the case of the Purchaser, the
leasehold proverties of the Purchaser

“listed in Part IV of Annex B:

“Sale Disclosure Letter® means the letter of even date herewith

together with the annexes thereto, in




"Sals Warranties"

"Series C Loan Note"

"Sharesg”

"Shareholders' Agreemept"

"Stock"

"subsidiary" and "subsidiaries"

"Subsidiaries of the Company"

"Subsidiaries of the Purchaser"

"Taxes Act"
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the form of the agreed draft, from the

Vendor to the Purchaser;

means the representations, warranties
ana undertakings on the pxzrt of the

Vendor contained in Schedule 1;

means the loan note in the agreed form
converting the Loan Note into Series C

Loan Notes;

means the 734,532 A ordinary shares of
£l each in the Company beneficially
owned by the Vendor:

means the Shareholders’ Agreement, in
the form of the agreed draft, to be
entered into between the Vendor and

the Parent Company;

means the Vendor's “A' Convertible
Loan Stock and the Vendor‘s Loan
Stock;

shall be construed in accordance with
section 736 of the Companies Act 1985;

means those subsidiaries listed in
Schedule 3;

means those subsidiaries listed in
Schedule 4;

means the Income and Corporation Taxes
Act 1988;



"Transitional Arrangements means the Transitional Arrangements

Agreement" Agreement dated 2 Nivember 1590;
"Vendor's “A' Convertible means the £120,838,978 nominal “A'
Loan Stock" Convertible Loan Steock beneficially

owned by the Vendor;

"Vendor's Loan Stock" means the £18,900 nominal Loan Stock

beneficially owned by the Vendor;

"Warranties" means the Issue Warranties and the

Sale Warranties.

1.2 Any reference to an enactment is a reference to it as already
amended and includes a reference to any repealed enactment which it may
re-enact, with or without amendment, and to any future re—enactment
and/or amendment of it (except to the extent that any amendment enacted
after the date of this Agreement would increase or extend the liability
of the Vendor).

1.3 Any statement in this Agreement {including the Schedules)
qualified by the expression "to the best knowledge of the Vendor" or “so
far as the Vendor is aware" (or in each case as if the reference to the
"Vendor" were a reference to the "Parent Company") or any similar
expression shall be deemed to include an additional statement that it has

been made after due and careful enquiry.

1.4 The headings in this Agreement shall not affect its
interpretation.
1.5 Any referencs to an agreed draft is to the form of the relevant

document initialled by the parties or on their behalf by way of

identification.




et T et e rops I MRS i DGR Qs S Lol A e e NP VT :’rmwmmwu_.-.m.., rrpa g g e

SALE OF THE SHARES _AND THE STOCK AND PRICE
2.1 The Vendor az beneficial owner shall sell, and the Purchaser
shall purchase, the Shares, “he Stock and the Debenture free from all
charges, liens, encumbrances, equities and claims whatsoever and together
with all rights which now are, or at any time hereafter may become,
attached to them.

2.2 The consideration for the sale of the Shares, the Stock and the
Debenture by the Vendor to theé Purchaser shall be the issue to the Vendor
of a total of 114,989,438 "N" ordinary shares of £l each in the Purchaser
(the "Consideration Shares") credited as fully paid up and having the
rights set out in the Articles of Association of the Purchaser and the

Consideration Stock.

COMPLETION
3.1 The sale and purchase of the Shares and the Stock shall he

completed immediately after the signing of this Agreement (subjeat only
to the simultaneous execution of the Shareholders' Agreement) when the
events set out in the provisions of clauses 3.2 to 3.4 inclusive shall

take place.

3.2 The Vendor shall deliver or cause to be delivered to the

Purchaser:

(a) the Declaration of Trust duly executed by the Vendor in respect

of all the Shares and the Vendor's “A' Convertible Loan Stock;
(b) sagned transfers into the name of the Purchaser or iis nominee
in respect of all the Vendor's Loan Stock together with the

relative stock certificates;

(c) the Debenture and an executed original of the Debenture

Assignment;

(d) share certificates in respect of all issued shares in the

capital of each of the Subsidiaries of the Company together

B



(e)

{(£)
3.3

(a)

(b)

{c)
3.4

with an undertaking by the Vender to deliver to the Purchaser

forthwith following a request duly signed transfers into the
name of the Purchaser's nominee in respect of the nominee
shares in each of the Subsidiaries of the Company (the

"Subsidiary Nominee Shares"};

a counterpart original of the Shareholders' Agreement, duly
executed by the Vendor;

the certificates of incorporation, the common seals, all minute
books, share registers and share certificate books (with any
unissued share certificates) and other statutory books and
copies of the memorandum and articles of association of the

Company and each of the Subsidiaries of the Company.
Tha Purchaser shall:

issue to the Vendor the Consideration Shares free from all
liens, charges, encumbrances, equities and claims and together
with all rights attaching thereto and deliver to the Vendor the

relative share certificates;

issue to the Vendor the Consideration Stock free from all
liens, charges, encumbrances, equities and claims and together
with all rights attaching thereto and deliver to the Vendor the
relative stock certificates;

deliver to the Parent Company, duly executed by the Purchasar,

a counterpart original of the Sharcholders' Agreement:.

The Vendor shall procure that meetings of the directors of the

Company are held at which the directors of the Company shall approve for

registration the transfers referred to in clause 3.2(b).




3.5 The Purchaser shall procurs that the £60.55 million of

jinter~-company indebtedness owed by the Company £o the Vendor and not
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represented by the Debanture shall be repaid in eight equal anrual
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instalments of £7,568,150, the first such payment to be made on 1st May
1991.

3.6 The Vendor shall procure the resignations of such directors of
the Company and its subsidiaries 28 the Purchase¥ shall request by noticé
in writing to the Vendor, Forthwith after receipt oF such request.

| UARRANTIES
4.1 The Vendor represents, warrants and undertakes ko the Purchaser
and the parent Company in the form of the Sale Warranties set out in
Schedule 1. '

4,2 The Parent Company represents, warrants and undertakes to the

Vendor in the form of the Issu2 Jarranties set out in Schedule 2.

4.3 \}Tha Sale Yarranties and the Issue Warranties are subject to
the mattei% expressly disclosed in the Sale Disclosure Letter and the
Issue pisclosure Letter respectively, but to no other qualiflcation

whaktsoever .

hL.b The rights and remedies of the Purchaser in respect of the
Sale Warranties shall not be affected by the sale and purchase of the
Shares and Stock and the rights and remedies of the Vendor in respect of
+rhe lssue Warranties shall not be affected by the jgsue of the

Consideration Shares and the Consideration Stock.

4.3 The Vendor ghall not be liable for any claim in respect of the

Sale Warranties. unlessi:

(a) it shall have received from the purchaser written notice
containing getails of the relevant claim jncluding the
Purchaser‘s astimate of the amount of the claim on OF vefore

5.00 pm on 50 June 1992; and

10~
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{b) the aggregate amount of the liabilities of the Vendor for all
claims in respect of the Sale Warranties, exceeds f£15,000,000
(in which event the Purchaser shall be entitled to claim the
full amount of the liability and not simply the excess).

4.6 The asgregate amount of the liabilities of the Vendor for all
claims in respect of the Szle Warranties shall not exceed £150,000,000.

4.7 None of the limitations contained in clauses 4.5 and 4.6 shall
apply to any breach of the Sale Warranties which (or the delay in
discovery of which) is the consequence of fraud by the Vendor or any

officer or employee ocr former officer or employee, of thn Vendor,

4.8 The provisions of clauses 4.5, 4.6 and 4\7 shall also apply as
if, in each case, references to the "Vendor" were references to tha
"Parent Company", references to the "Purchaser" were references to the
"Vendor" and references to the "Sale Warranties" were references to the

"Issue Warranties",

4.9 (a) Neither the Purchaser, the P;rent Company nor the’Vendor shall
pay or settle any claim made by a third party based on
circumstances which, to the knowledge of such Purchaser, Parent
Company or Vendor, amount to a breach of any of the Warranties
unless it shall first have complied with the prov;slons of this
clause 4.9(a). 1In the event of any of the Purcha“er, xhe
Parent Company or the Vendor (the “Notlfylng Party") oucomlng
aware of any such claim, the Notifying Party shall procure that
written notice thereof is given to the Vendor, shouid the claim
relate to a Sale Warranty, or to the Purchaser and the Parent
Company should the claim relate to an Issue Warranty, forthwith
after becoming so aware. The party which gives the relevant
Warranty (or Warranties) hereunder to which the claim relates
shall, for the purposes of this clause, be Lnown asg the
"Warranty Party'. As regards any relevant claim, the Warranty

Party, at the Warranty Party's option, may assume full and

exclusive ccntrol of the conduct of the clain,

including the




right te use the Company’s and/or the Purchaser's name in any

proceedings and the right to instruct such legal advisers to
represent the Company and/or the Purchaser as the Warranty
Party may designate. If the Warranty Party does ner indicate
by notice in writing to the Notifying Party that it wishes to
assume conduct of the eclaim within 30 days of the notice to the
| Warranty Party or, following the delivery of such a notice
shall fail to indemnify the Notifying Party or the Company (if
the Company is not the Notifying Party) tg‘@ts reascnable
satisfaction within 40 days of delivery of‘fhe gaid notice, the
Notifying Party or the Company shall have the right to pay or
settlg the claim on such terms as it may (subject to any duty

to mitigate its loss) in its absolute discretion think fit.

(b) In the event that the Warranty Party assumes the conduct of the
claim, the Notifying Party shall, and shall procure that the
Company shall, provide to the Warranty Party such information
and assistance as the Warranty Party shall reasonably request,

at the expense of the Warranty Party.

4.10 Any successful claims in respect of any of the Warranties
against either the Vendor or the Pareni Company (as the case may be)
shall be satisfied in full by the making available to the Company by the
Vendor or the Parent Company (as the case may be) of an interest fres
loan in an amount equal to the amount of the claim for a period of

20 years, such loan to be subordinated to every other indebtedness in the
nature of borrowing of the Company on the basis that repayment of such -
loan shall be due after 20 years or, if later, when no prior ranking

indebtedness is in default.

ENTIRE AGREEMENT
5.1 This Agreemeat sets out the entire agreement and understanding
between the parties in connection with the sale and purchase of the
Shares and the Stock and no party hereto has entered into this Agreement
in reliance upon any representation, warranty or undertaking of any other

party which is not set out or referred to in this Agreement.
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5.2 No variation of this Agreement (or any of the documents entered
Into pursuant to this Agreement) shall be valid unless it is in writing
and signed by or on behalf of each of the parties hereto.

ANNOUNCEMENTS

6. No announcement or cirecular in connection with the subject

matter of this Agreement shall be made or issued prior to or upon
Completion by or on behalf of any party hereto without the prior written
approval of the other parties, subject to any legal or regulatory

requirements or the requirements of any stock exchange.

SEVERABILITY AND REGISTRATION
7.1 Should any provision of this Agreement be held to be invalid or

unenforceable, then such provision shall, so far as invalid or
unenforceable, %e given no effect and shall be deemed not to be included
in this Agreement but without invalidating any of the remaining
provisions of this Agreement. The parties shall then use all reasonable
endeavours to replace the invalid or unenforceable provision by a valid
provision the effect of which is the closest possible to the intended

effect of the invalid or unenforceable provision,.

7.2 Notwithstanding any other provisions of this Agreement (or any
other agreement which, together with this Agreement, may form part of an
agreement for the purposes of the Restrictive Trade Practices Act 1976
(together the "RTPA Agreement")) the parties hereto agree that they will
not give effect, and will procure that none of their Subsidiaries shall
give effect, to any restriction or restrictions contained in the RTPA
Agreement which cause the RTPA Agreement to be registrable under the
Restrictive Trade Practices Act 1976 until one day after particulars of
the RTPA Agreement shall have been furnished to the Director General of
Fair Trading. The parties shall use their best endeavours to procure the
furnishing of such particulars as soon as possible after the signing of

this Agreement.
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€OSTS

8. The Parent Company shall pay its own and the Purchaser's legal
and accountancy costs, charges and other expenses connected with the
negotiation, preparation and implementation of this Agreement, the
Shareholders’' Agreement and the Transitional Arrangements Agreement and
the Purchaser shall pay all stamp duty on the transfer of the Shares.
The Vendor shall pay its own and the Company'’s legal and accounting
costs, charges and other expensas connected with the negotiation,
preparation and implementation ‘of this Agreement, the Shareholders’

Agreement and the Transitional Arrangements Agreement.

NOTICES
3.1 Any notice undex this Agreement shall be in writing and signed
by or on behalf of the party giving it and may be served by leaving it or
sending it by telex, facsimile, prepaid recorded deiivery or registered
post to the address and attention of the relevant party set out in
clause 9.2 (or as otherwise notified from time to time hereunder). Any
notice so served by telex, facsimile or post shall be deemed to have been

received:

(a} in the case of telex or facsimile, twelve (12) hours after the

time of despatch;

(b) 1in the case of recorded delivery or registered post, forty
eight (48) hours from the date of posting.

9.2 The addresses of the parties for the purpose of clause 9.1 are

as follnws:

The Vendox:
P.0. Box 495
Virginia Street
London E1 9XY

For the attention of: P.W, Stehrenberger
Facsimile: 071 895 9020

“1b-
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10.1

Tne Purchaser:

The Marcopolo Building
Chelsea Bridge
Queenstown Road
London SW4

For the attention of: Company Secretary/Finance Director
Facsimile: 627 6110

The Parent Company:

The Marcopolo Building
Chelsea Bridge
Queenstown Road
London SW4

For the attention of: Company Secretary/Finance Director
Facsimile: 627 6110

FURTHER ASSURANCE AND INDEMNITY
To the extent that upon the transfer of the Shares and the

Stock effected hersunder there are not vested in the Company or the

Purchaser all those present assets and liabilities which are now used or

existing for the purposes of the business of the Company or the Purchaser

respectively (in the case of such assets used or existing for the

purposes of the business of the Purchaser, being those listed in Part VI

of Amnex B) the following provisions of this clause 10 shall apply.

10.2

10.3

(a)

(b)

In the case of the Parent Company, it undertakes to the Vendor:

to do or procure to be done all such further acts and things
and execute or procure the execution of all such other
documents as may be-necessary in order to vest in the Purchaser
all such assets and liabilities at no further cost to the

Purchaser; and

pending the vesting in the Purchaser of such assets and
liabilities, to indemnify the Vendor against any loss which it
may suffer as a result of such vesting not having been

perfected.

The Parent Company also undertakes, notwithstanding any other

provision of this Agreement, to indemnify each of the other parties

-15-




hereto from and against all actions, liabilities, claims, demands,
proceedings and judgments made, established or alleged against such other
party by Mr. Anthony Simonds-Goeoding and against all losses, liabilities,
costs, charges and expenses (including legal fees and expenses) and
related irrecoverable value added tax {if any) which such party may
suffer or incur by reason of Mr. Simonds-Gooding's contract of service

with the Purchaser or its termination.

10.4 In the case of the Vendor, it undertakes to the Parent Company

to provide the Services as described in paragraph (44) of Schedule 1.

10.5 As soon as practicable after Completion the Company and the

Parent Company shall execute the Series C Loan Note.

INTER-COMPANY INDERTEDNESS
11. If the amount of intra-group indebtedness (including that
evidenced by the Debenture) oﬁed by the Company to the Vendor at
Completion (as certified by the Company's auditors) is more than
£415,550,000 the Vendor shall assign to the Purchaser an amount equal to
the excess for a consideration of £1.00 forthwith upon the delivery of
the auditor's certificate to the Company and, if there is any shortfall,
it will be waived by the Company.

GOVERNING LAW
12. This Agreement is governed by, and shall be construed in
accordance with, the laws of England.

AS WITNESS this Agreement has been signed by and on behalf of
the parties the day and year first before written.

~16-
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SALE _VWARRANTIES
Disclosyre

(1) The informat.ion and documents specified or contained in Annex A
constitut: the following and are true, complete and accurate in all

material respects.

Part I: Accounts the audited consolidated balance
sheets and profit and loss accounts
of the Company and its subsidiaries
fér cach of the two finanecial years
of the Company ended 30 June 1989,

Y

s

June 1990 Balance Sheecr: the unaudited consolidated balance
sheet of the Company and its

subsidiaries as at 30 June 1990,

Part II: Company's Latest Accounts the unauditel consolidated balance
h sheet of the 'Company and its
subsidiaries, as at 30 September 1990
and consolidated profit and loss
account for the three months ended on
that date.

Company's Projected Balance Sheet the unaudited consolidated ﬁfojected

balance shaet of the Company and its
subsidiaries as at 31 October 1940,

Part III: Corporate Documents the Memorandum and Articles of
Association of the Company with
copies of all resolutions as are
referred to in Section 380 of the
Companies Act 1985 attached thereto;

all documents constituting any loan
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stock issued by the Company; any
agreement between the Company and any
of its shareholders governing their
interest as shareholder in the

Company.

Part IV: Properties a list briefly describing in Part IV:

& all leasehold property, rent payable
and lease term outstanding together
in each case with a brief statement
as to any material encumbrances

thereon or on the title thereto.

Part V: Material Contracts a list, together with copies or
details of all agreements referred to
in paragraph f(20)F of this Schedule.

(2) There are fairly and accurately disclosed or deemed disclosed
in the Sale Disclosure Letter all matters which are necessary to qualify
the statements set out in the paragraphs of the schedule in order for
such statements, when so qualified, to be in all material respects fair,

accurate and not misleading.

(3) (a) The Recitals to this Agreement insofar as they relate to the
Vendor and the Company are true, complete and accurate in all

respects,

(b) Each of the statements set out in the otheruﬁaragraphs of this
Schedule would remain fair, accurate and not misleading if the
references in those paragraphs to the "Compaﬁy“ were replaced
by references to. each of the Subsidiaries of the Company
respectively (but on the basis as if references to "the
Properties” were to the properties of that Subsidiary and
further as if, in the case of paragraphs (6), (7) and (35), the

statements set out in those paragraphs referred solely to that

~18-~




Subsidiary and to the individual balance sheet and profit and

loss account of that Subsidiary for its relevant finaneial

year),

Specified Inf " '
(4) {a) The information contained in Part VI of Annex A has been
provided in good faith and, to the best of the knowledge, information and
belief of the Vendor tnat information is true and accurate in all
material respects, is not misleading in any material regpect and does not

omit anything which is likely to affect the import of such information.

(b) The details set out in Part VII of Annex A provide a complete
and accurate description of the capital and indebtedness of the Company

and of its subsidiaries.

Title to Shares and Steck
(5) The Vendor is entitled to sell and to transfer to the
Purchaser, the the Purchaser will receive, the full legal and beneficial
ownership of the Shares and the Stock free from all liens, options,
charges, encumbrances, rights of pre-emption or any other third party
rights on the terms of this Agreement without the consent of any third
party. '

Accounts
{6) The Accounts described in paragraph (1) above were prepared in
accordance with the requirements of the relevant statutes and in
accordance with generally accepted accounting prineiples and practices in
the United Kingdom and show a true and fair view of the state of affairs
of the Company for the relevant finanecial years and at the relevant
balance sheet dates and the loss and source and application of funds for
the relevant years thein ended.

(7) Without limiting the generality of paragraph (8), exXcept as
regards: '

~19-
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(i) any decision pursuant to this Agresment, the Sharehclders’
Agreement or the Transitional Arrangements Agreement as &
result of which the Company (a) ceases to carry on any aspect
of its business as currently carried on, or {b) ceases to
perform any of its existing obligations, commitments or

arrangements; or

{ii) any breach contemplated by this Agreement, the Shareholders'
Agreement or the Transitional Arrangements Agreement, of any

obligations, commitments or arrangements of the Company;

the Accourts either make full provision for or, as appropriate, disclose
all liabilities whether actual, contingent or disputed (including
financial lease commitments and pension liabilities) and all capital
commitments, whether actual or contingent, of the Company and its
subsidiaries as at the relevant balance sheet date in accordance with

generally accepted accounting principles.

(8) All proper and necessary records and books of account have been
maintained by the Company, are in its possession and contain accurate
information on all matters to be dealt with therein in accordance with

the Companies Act 1985 and generally accepted accounting principles.

Positi . ; ts Dat

(9} (A) The June 1990 Balance Sheet slhiows a true and fair view of
the state of affairs of the Company and its subsidiaries asz at

30 June 1990 and is complete and accurate in all material respects.

(9) (B) The Company's Latest Accounts show a true and fair view of
the state of affairs of the Company and its subsidiaries as at
30 September 1990 and for the three months ended at that date and are

complete and accurate in all material respects.

{9)(C) The Company's Projected Balance Sheet has been prepared
from the unaudited consolidated balance sheet of the Company and its
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subsidiaries at 30 September 1990, as included in the Company's Latest

Accounts,

after adjusting for the projected consolidated loss of the

Company and its subsidiaries for the month ended 31 October 1990 and any

additional significant transactions of the Company and its subsidiaries

for that
(10)

Accounts
material
Company.
Accounts

(a)

(b)

(c)

(d)

{e)

{11) (A)

period.

Since 30 June 1990 (except as shown in the Company‘'s Latest
or the Company's Projected Balance Sheet) there has been no
and adverse caange in the finanecial or trading position of the

Since 30 Jun: 1990 (except as shown in the Company's Latest

or the Company's Projected Balance Sheet):

no dividend or other distribution (within the meaning of
sections 209, 210, or 418 of the Taxes Act) has been declared,
paid or made by the Company ;

no share or loan capital has been issued or agreed to be issued

by the Company;

the Company has not carried out or been involved in any
material transaction which did not form part of the usual

course of its business;

no contract, liability or commitment (whether in respect of
capital expenditure or otherwise) has been entered into by the
Company which is of a long term or unusuval nature or which
involved or could involve an obligation of a material nature or

magnitude;

the Company has not (whether in the ordinary course of business
or otherwise) dispesed of, or agreed to dispose of, any

business or any material asset.

Li ! Compli

The Company has obtained all licences, permissions,

authorisations, consents and exceptions required for the carrying on of

its business effectively in the places and in the manner in which such
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business is now carried on and such licences, permissions,
authorisations, consents and exceptiocns are in full force and effect and
so far as the Vendor is awars there has been no material breach of any of
the same or of any conditions of any of the same; and, to the best
knowledge of the Vendor, there are no circumstances which indicate that
any of such licences, permissions, authorisations, consents or exceptions
may be revoked or not renewed, in whole or in part, in the ordinary

course of events.
1L(B)1. (1) In this Clause:

"advertising agency" means an individual or a body corporate

who carries on business as an advertising agent (whether alone
or in partnership) or has control over any body corporate which
carries on business as an advertising agent, and any reference

to an advertising agency includes a reference to an individual
who:—

(a) is a director or officer of any body corporate which

carries on such a business, or
(b} is employed by any person who carries on such a business:

"associate"

(a) in relation to a body corporate, means a director of that’
body corporate or a body corporate which is a member of

the same group as that body corporate; and

() in relation to an individual, shall be construed in

accordance with paragraph (2);

"eontrol®

(a) in relation to a body corporate, shall be construed in

accordance with paragraph (3) and
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(2)

(b) in relation to any body other than a body corporate, means
the power of a person to secure, by virtue of the rules
regulating that or any other bedy, that the affairs of the
first-montioned body are conducted in accordance with the

wishes of that person;

"equity share capital" has the 'same meaning as in the Companies
Act 1985;

"local authority"
2
7
(a) in relation te England and Wales, means any of the
following, that is to say, the council of a county,
distriec or London borough, the Common Couneil of the City

of London and the Counecil of the Isles of Seilly;

//
(b) in relation to Scotlandg;?eans a regional, islands or

;

district council; and ‘ \
\\
(e) 4in relation to Northern Irelénd, means a district council;

A
3

N,
“participant”, in relation to a body coiporate, means a person

who holds or is beneficially entitled to shares inp that body or
who possesses voting power in that body.

For the purposes of determining the persons who are an
individual's associates for the purposes of this Clause, the
following persons shall be regarded as associates of each

other, namely:

(a) any individual and that individual's husband or wife and
any relative, or husband or wife of a relative, of that
individual or of that individual's husband or wife;

(b) any individual and any body corporate of which that

individual is a director;
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(c) any person in his capavity as trustee of a settlement and
the settlor or grantor and any person associated with the

settlor or grantor;

(d) persons carrying on business in partnership and the

husband or wifa and relatives of any of them;

(e} any two or more persons acting together to secure or
exercise control cf a body corporate or other association

or to secure control of any enterprise or assets;

and in this sub-paragraph “relative" means a brother, sister,
uncle, auvnt, nephew, niece, lineal ancestor or descendant (the
stepchild or illegitimate child of any person, or anyone
adopted by a person, whether legally or otherwise, as his
child, being regarded as a relative or taken into account to
trace a relationship in the same Qay as that person's child};
and references to a wife or husband shall include a former wife
or husband and a reputed wife or husband.

(3) For the purposes of this Clause a person controls a body

corporate if:
() he has a controlling interest in the body; or

(b) although not having such an interest in the body he is
able, by virtue of the holding of shares or the possession
of voting power in or in relation to the body or any other
body corporate, to secure that the affairs of the body are

conducted in accordance with his wishes; or

(¢) he has the power, by virtue of any powers conferred by the
articles of association or other document regulating the
body ¢r any other bedy corporate, to secure that the
affairs of the body are so conducted;
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and for this purpose a person has a controll
body corporate if he holds,
more than 50 per cent,

body,

in it,

ing interest in z
or is beneficially entitled to,

of the equity share capital in that
or possesses more than 50 per cent. of the voting power

{4} it is hereby declared that a person may be regarded as

controlling a body corporate by virtue of paragraph (b} of
paragraph (3) despite the fact that:

(a)

he does not have a controlling
body corporate as ig

n

interest in any such other

‘mentionsd in that paragraph;
1

v

(b) any suca other body corporate does not have a co

ntrolling
interest in the body in fquestion;

(¢) he and any such other body corporate together do not have

a2 controlling intersst in that body.

“

For the purposes of any provision of this clause which refers
to 2 body controlled by two or more pe
des

(5)

Tsons or bodies of any

cription taken together the persons or bodies in question

e body by virtue of

shall not be regarded as contrblling th
par

agraph (b) of paragraph (3) unless t

hey are acting together
in concert,

(6) In this clause any reference to a participant with more than a

3 per cent. or (as the case may be) 20 per cent.

body corporate is a reference to a perseon who:

interest in a

S

{a)

holds or is beneficially mntitled to more than 5 or (as

the case may ba) 2¢ Per cant. of the shares in th
or

at bedy;

(b) possesses more than 5 or (as the cass m

ay be) 20 per cent.

of the voting power in tlat body;




(1)

(2)

(3}

(1)

Any reference in paragraph 1 above to a person:

{a) holding or being entitled to shares, or any amount of the

‘shares or egqnity share capital, in a body corporate, or

(b) possessing voting power, or any amount of the voting

power, in a body corporate,
is 2 reference to his doing so, or being so entitled, whether
alone or jointly with one or more other persons and whether

directly or through one or more nominces.

k.- the purposes of this Clause, two bodies corporate shall be

treated as members of the same group if:

{z2) one of them is a body corporate of which the other is a

subsidiary, or
(b) both of them are subsidiaries of another body corporate.

In paragraph (2) "subsidiary” has the meaning given by section

736 of the Companies Act 1985.

The Company is not:
(a) a local authority;

(b) a body whose objects are wholly or mainly of a politiecal

nature;

(¢) a body affiliated to a body falling within paragraph (b),

(d) a body corporate which is an associate of a body corporate

falling within paragraph (b) or (c¢);
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(e)

(£}

(g)

(h)

(1)

(3

k)

(1)

{m)

(n)

a body zorparate in which a bedy falling within any of
paragrashs (a), (b), (=) and (d) is 2 participant with

more than a 9 per c¢ant interest;

a body which is controlled by a person falling within any
of paragraphs (a) to (d)}, or by an individual who is an
officer of a body falling within paragraph (b) or (e), or

by two or more such persens taken together;

a body corporate in which a body falling within paragraph
(f) is a participant with more than a 5 per cent.

interest;

4a body whose objects are wholly or mainly of a religious

nature; - v

a body which is controlled by a body falling within

paragraph (h) or by two or more such bodies taken

together;

a body which controls a body falling within paragraph (h);

a body corporate which is an associate of a body corporate

falling within paragraph (h), (i) or (j);

a body zorporate in which a body falling within any of
paragraphs (h) teo (k) is a participant with more than a 5

per cent. interest;

a body which is contrelled by an individual who is an
officer of a body falling within paragraph (h) or by two

or more such individuals taken together

a body corporate in which either the BBC or the Welsh
Authority, or a body corporate controlled by eithar of

them, is to any extent a participant;
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(o) an adverxtising agency;

(p) an associate of an advertising agency,

(q) & body which is controlled by a person falling within
paragraph (o) or (p) or by two or more persoms taken
together;

(r) a body corporate in which a person falling within any of
sub-paragraphs (o) to (q) is a participant with more than

a 5 per cent. interest.

(2) 'The Vendor is not awarp of Chere being any basis for the

supposition that!:

(a) any relevant body is, by the giving of financial
assistance or otherwise, exerting influence over the
activities of the Company; and

(b) that influence is leading ox is likely to lead to results

which are adverse to the public interest

and "relevant body" for this purpose means & body falling
within paragraph (1)(a) to (e) or (g) above or by two or more

such persons taken together.

(3) Further the Vendor is not aware of there being any basis for
the supposition that the Company is not a fit and proper person

to hold a non-domestic satellite service licence (disregarding

for this purpose the implementation of the arrangements of

which this Agreement is paxt).

4, (1) The Company is not an advertising agent and does not act as

proprietor or publisher of a newspapex.

\ . -28—
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(2) [None of the directors appointed to the Board of the Purchaser
by tha Vendor carries on business as an advertising agent, has

control over any bady corporate which carries on business as an
advertising agent, i1s a director or officer of any such body
corporate or is employed by any person who carries on business

as an advertising agent.)

(3) The Vendor neither controls nor is controlled by a television

programme contractor.

(4) The Vendor is not a body whose objects are wholly or mainly of

a political or religious nature,

(5) Botwithstanding paragraph 1., worus and expressions used in
this paragraph 4., shall have the same meaning as in the

Programme Contract.

(12) The Company has conducted its business and corporate affairs in
all materia) respects in accordance with the Coﬁpanies Acts and all other
applicable laws and regulations of the United Kingdom or any foreign
countyy; and there is no violation of, or default with respect to, any
statute, regulation, order, decree or judgment‘of any court or any
governmental agency of the United Kingdom or any foreign country which

could have a material adverse z2ffect upon the assets or business of the

Company .
Consents
{13 ¥o consents are required by the Company or the Vendor in

relation to the acquisition of the Shares and the Stock by the Purchaser
or other performance of the terms of this Agreement or performance of any
of the terms of the Shareholders' Agreement or the Transitional

Arrangements Agreement,

Business Assets

(14) All the assets of the Company (other than the Properties but
including all book debts owed to the Company) are the absolute property
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of the Company and are not the subject of any assignment, charge, lien,
royalty, factoring arrangement, leasing or hiring agreement, hire
purchass agreement, agreemeﬁE for payment on deferred terms, or any
similar agreement or arrangement {except for title retention provisions
in respect of goods and materials acquired by the Company in the orxdinary
course of business and liens arising in the ordinary course of business
by operation of law) and all such assets are in the possession or under

the control of the Company.

(L4)A Vendor Warranty

Save for the assets and rights the subject of the Services
referred to in paragraph (44), neither the Vendor nor any holding company
of the Vendor nor any of their respective subsidiaries {other than the
Company and its subsidiaries) owns any asset or has any right of any
nature whatsoever which is or may be relevant to the conduct by the
Company of its business or which is or may be necessary for the conduct
by the JC Group of the Principal Business (as such terms are defined in

the Shareholders’ Agreement).

(153 There are no debts owing to the Company other than trade debts

incurred in the ordinary course of business.

Properties
{16) The leasehold properties (the "Properties"), particulars of
which are set out in Part IV of Annex A, comprise all of the land and
buildings owned by the Cempany or in which thé“mepany has any interest
and the Company does not use or occupy any other%Lgnd or buildings. The
Properties are held for the respective terms and sﬁﬁject to the rents
mentioned in Part IV of Annex A. :

(17) Save as mentioned in Part IV of Annex A, there arexhp leases,
underleases, tenancies or licences affecting the Properties or?any of
them nor is there any agreement to grant the same and the Company is in
possession of the whole of the Properties none of which is vacant and no
other person is in or »ntitled to occupation of the Properties or any
part of them,
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Insurances

{18) The insurances maintained by the Company provide cover in

similar amounts and’against such risks as is prudent (and, in particular,
insure the assets o?‘ hie Company against fire in their full replacement
value); such 1nsuranqea are in full force and affect and, to the best
knowledge of the Venﬁo*, there are no circumstances which might lead to
any liability underﬂﬁuch insurance being avoided by the insurers or the
premiums being inereased and Completion will not have the effect of
terminating, or entitling any insurer to terminate, cover under any such
insurance; no claim is outstanding by the Compan& under any such policy
of insurance and, to the best knowledge of the Vendor, there are no

circumstances likely to give rise to such a ciaim.

Intellectual Property Rights
(19) The Company is the béneficial owner 6r licensee free from all
liens, charges or encumbrances of all of the intellectual property rights
used by the Company in its business and, “o the best knowledge of the
Vendor, none of the operations of the Company 1nfr1nges any right in
confidential information or other 1ntellectual property right held or
alleged by any third party.

Qther Material Contracts
{20) Except as disclosed in Part V of Annex A, there is not
outstanding:

(a) any ag*eement or arrangement between the Company and any third
party which will, by virtue of the acquisition of the Sha;es
and LhB Stock by the Purchaser or other performance of the
terms of ‘this Agreement or performance of the terms of the
Shareholders' Agreement or the Transitional Arrangements
Agreement, result in any such third party being relieved of any
obiigation or becoming entitled to exercise any right of
termination or any right of pre-emption or other option
thereunder which, in each case, would have a matérial adverse
effect on the business or financial position of the Company and

its subsidiaries taken as a whole;
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(b}

{e)

(d)

(e)

(£

(g)

(h)

any agreemen: or arrangement between the Company and the Vendor
{or any company of which the Vendor is a subsidiary or another
subsidiary of any such company) other than in the ordinary
course of the Company's business and by way of bargain at arm's
length; nor any other material agreement or arrangement entered
into by the Company otherwise than by way of bargain at arm's
length;

any loan made by the Company to the Vendor and/or any director
of the Company and/or any person connected with any of them as
described in section 839 of the Taxes Act; nor any other
agreement, dabt or arrangement to which the Company is a party
and in which the Vendor and/or any director of the Company
and/or any sach person connected with any of them as aforesaid

is interested;

any sale or purchase option or similar agreement or arrangement
affecting any assets owned or used by the Company or by which
the Company is bound;

any agreement or arrangement which requires or may require, or
confers any right to requite, the issue of any shares in or

debentures of the Company now or at any time in the future;

any joint venture, consortium, partnership or profit sharing

agreement or arrangsment to which the Company is a party;

any power of attorney given by the Company (except in any
debenture of the Company);

any agreement or arrangement which (i) involves or is likely to
involve expenditure by the Company in excess of £1,000,000, or
(ii) obligations or restrictions of the Company of an unusual
or exceptional nature and not in the ordinary course of

business or (iii) if terminated by a third party would have a
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material adverse effect on the business or the financial

position of the Company and its subsidiaries taken as a whole.

(21) Except as disclosed in the Accounts, the Company does not have

outstanding:

(a) any borrowing or indebtedness in the nature of borrowing or
other credit facility, including any bank overdrafts,
liabilities under acceptances (otherwise than in respect of

normal trade bills) and acceptance credits;

(b) any mortgage, charge or debenture or any obligation {including
a conditional obligation) to create a mortgage, charge or

debenture;

(e) any guarantee, indemnity or suretyship (whether or nofﬁlegally
binding) in respect of the obligations or solvency of any

person or any similar obligation;

(d) any indebtedwess other than indebtedness arising in the

ordinary course of business.

(22) The Company has not received any notice to repay under any
agreement relating to any borrowing (or indebtedness in the nature of
borrowing) which is repayable on demand; and there has not oceurred any
event of default under any agreement relating to any other borrowing or
indebtedness in the nature of borrowing or other credit facility of the
Company (or any event which with the giving of notice and/or the lapse of
time and/or a relevant determination would conititute such an event of
default).

(23) The Company is not in default in any material respect under any
agreement to which it iy a party. To the best knowledge of the
Vendor/Purchaser: (a) no party with whom the Company has entered into any

agreement or arrangement is in default in any material respect
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thereunder, and (b) thsre are no circumstances likely to give rise to
such a default.

Liti . LT , \
(24) Except as plaintiff in the collection of debts arising in the
ordinary course of business, the Company is not a plaintiff or defendant
in or otherwise a party to any litigation, arbitration or administrative
proceedings which are in progress or threatened or pending by or against
or concerning the Company or any of its assets; no governmental or
official investigation or inquiry, including by any relevant regulatory
autherity, concerning the Company is in progress or pending; and, to the
best knowledge of the Vendor/Purchaser, there are no circumstances which
are likely to give rise to any such proceedings, investigation or

inguiry.

Directors and Emplovees
(25) There is not in existence any writien or unwritten contract of
employment with a director or an employee of the Company (oxr any contract
for services with any individual) which cannot be terminated by six (6)
months' notice or less without giving rise to a claim for damages or
compensation (other than a statutory redundancy payment or statutory

compensation for unfair dismissal).

(26) There is not outstanding any agreement or arrangement to which °
the Company is a party for payment to any of its directors or employees

of bonuses or for incentive payments or other similar matters.

Pensions .
{27) Except under the Pension Scheﬁé, the Company has not been a party to
any agreement, arrangement or understanding (whether contractual or
otherwise) for the provision by the Company of any relevant benefits (as
defined in section 612(1) of the Taxes Act but as if the exception
contained in that section were omitted) for any past or present officer
or employee, or for any dependant of any such person, in connection with

which the Company is or may become liable fo make any payment.
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(28}‘ No undertakings or assurances hLave been given to all or any of
the past or present nfficers or employess of the Company as to the
continuance, introduction, incrsase or impfovement of any retirement,
death or disability benefits {whether or not there is any legal

obligation to do so).

(29) Ne power or discrstion has been exsreised under the Pension
Scheme to augment or provide in respect of any officer or employee of the
Company at the date of this Agreement a benefit which would not otherwise
have been avgmented or provided under the Pension Scheme in respect of

such officer or employze.

(30} The Pension Scheme is an exempt approved scheme within the
meaning of Chapter I of Part XIV of the Taxes Act; it has at all times
complied with and been duly administered in accordance with all
applicable legislation, regulations and requirements (ineluding, without
limitakion, the requirements of the Superannuation Funds Office and the

Occupational Pensions Board).

(31} The Company has duly complied with all its obligations under
the Pension Scheme and all amounts due to the trustees of the Pension
Scheme and to any insurance company in connection with the Pension Scheme
have been paid; and there are no material actions, suits or claims
pending or threatened in respect of the Pension Scheme (other than

routine claims for benefits).

(32) All benefits (other than a refund of contributions with
interest where appropriate) payable under the Pension Scheme on the death
of a member thereof while in an employment to which the Pension Scheme
relates or during a period of gsickness or disability of a member thereof
are fully insured under a policy effected with an insuranes company of
good repite and each member thereof has been covered for such insurance
by such insurance company at its normal rates and on its normal terms for

persons in good health.
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The only liability (actual or contingent, present or future) of

the Company to any person under or in comnection with the Pension Scheme

is to contribute to the Pension Scheme specific amounts depending on the

geniority of the employees concerned.

I- \I! .

General/Compliance

(34)

disputed,

All liabilities, whether actual, deferred, cortingent or

of the'Company for income tax, profits tax or corporation tax

measured by reference to actual or deemed taxable profits (including both

income and chargeable gains) made or deemed to have been made on or

before the Accounts Date, and for any other taxes, duties or other fisecal

impositions of any kind whatsoever (including any interest on any such

amounts and any penalties or charges imposed in relation to such amounts)

whether arising under any law of the United Kingdom or any part thereof

or any law of any other jurisdietion and whether incurred as prineipal,

agent or trustee, are fully provided for or (as appropriate) disclosed in

the Accounts.

(35)

(a)

(b)

Since the Accounts Date:

the Company has not been invelved in any transaction which has
given or may give rise t6 a liability to taxation on the
Company (or would have given or might give rise to such a’
liability but for the availability of any relief, allowance,
deduction or credit) other than corporation tax on normal
trading income of the Company (and not chargeable gains or
deemed income) arising from transactions entered into in the

ordinary couvrse of business; and

no payment has been made by the Company which will not be
deductible for corporation tax purposes, either in computing
the profits of the Company or in computing the corporation tax

chargeable on the Company.
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(36} All sums payable under any obligation incurred by the Company

prior to Completion and which will continue to bind the Company after
Completion will be deductible for corporation tax purposes, either in
computing the profits of the Company or in computing the corporation tax '
chargeable on the Company and such sums payable by the Company shall
include, without limitation, all remuneration and other sums (including
any payments made directly or indirectly in consideration or in
consequence of, or otherwise in connection with, the termination of the
holding of any office or employment) paid or payable and all benefits
provided or agreed to ve provided to employees or off;odrs of the Company
and all interest, rent, royalties, annuities and uther annuzl payments
paid or payable by the Company under any loan agreement, lease, contract,

"covenant or other commitment or arrangement.

(37} The Company has duly made all returns, given all notices and
svpplied all other information required to be supplied to the Inland
Revenue or to any other governmental authority (including any ‘
governmental authofity of a foreign jurisdiction); all ;uch information
was and remains complete and accurate in all material respects znd all
such returns and notices were and remain complete and accurate in all
material respects and were made on the proper basis and do not, nor, to
the best of the knowledge, information and belief of the
Vendor/Purchaser, having made due and careful enquiry, are likely to,
reveal any transactions which may be the subject of any dispute with the
Inland Revenue or other appropriate authorities and the Company is not
and has not in the last six years been the subject of a back duty
investigation and there are no facts which are likely to cause such an

investigation to be instituted. )
(38) The Company has not within the past six years paid or become
liable to pay, and there are no circumstances by reason of which it is
likely to beceme liable to pay, any penalty, fine, surcharge or Jnterest
whethe: charged by virtue of the provisions of the Taxes Management Act
1970 or the Value Added Tax Act 1983 or otherwise.
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(39) All clearances obtained by the Company have besen properly
obtained and all information supplied to the Inland Revenue or other
appropriate authority in connection with such clearances was complete and
accurate in all respects and any transactwon for which such clearance was
obtained has been carried out only in ac¢ordance with the terms of the
clsarance given therefor and the application on which the clearance was

based.

(40) The Inland Revenue has not agreed to operate any special
arrangement (being an arrangement which is not based on a strict and
detailed application of the relevant legislation) in relation to the
Company's affairs, whecher in respect of benefits provided by the Company
to its officers or employees, or in relation to the valuation of stocks
or depreciation of assets or in respect of any administrative or other

matter whatscever. )

{41) The Company hri- not acquired any asset from any member of a
group of companies (as defined in section 272 of the Income and

Corporation Taxes Act 1970) of which the Company is a member in

circumstances which could give rise to a liability to corporation tax on

chargeable gains under section 278 of that Act.
\dditi 1 Sale W ki

(42) (a) Contracts: for the purposes of this varagraph (42), "the
Contracts" means the Agreements and related documents, short
particulars of which are set out in Part I of sub-paragraph (i)
below, by which the television services now known as Sk&
Movies, Sky News and Sky One are transmitted via the Astra 1A
satellite and the "Eurosport Arrangements" means the Agreements
and related documents, short particulars of which ara set out
in Part II of suB—paragraph {i) below, by means of which (inter
alia) the television service now known as Eurosport is

transmitted via the Astra 1A Satellite.
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{b)

()

)

{e)

(g)

e T e e e

Qther defined terms: except where the context otharwisa
lequires, wosds anc expressions defined in the Contracts shall
have the same meaning in this paragraph; for the purpose of
this paragraph (42) the provisions of clause 1(3) of the
Agraement to which this paragraph is part of Schedule 1 shall
be execluded;

w

1

!alidi;x the Contracts are valid and binding and no notice to
termlnate any of them has been given by any party to any other.

Termination: Sky is not aware of any circﬁmstanca as a reéult
of which BT is entitled to terminate or to give notice to
terminate any of the Contvacts To the bast of Sky's knowledge
and belief RT will not be so entitled by reason of the carrying

into effect of the arrangements contemplated by this Agreement

Trapsmigsion: Pursuant to the Contracts and subject to the
terms thereof, Sky is entitled to require BT to procure the

transmission of television programming;
The future: Sky has no present reason to believe that:

{1) circumstances exist which would prevent the Contracts from

centinuing in full force and effect until the Expiry Date;

{ii} there are circumstances existing as a result of which
transmissions pursvant to the Contracts may be interrupted
by any Unavailability or Degradation of any of the

Services, other than routine maintenance and repairs;
p ;

P
//

(iii) SES' pre-smpticn policy as eontained in Annex 4 to each of

the Contracts is not correct and a full statement of that

policy;

SES Policy: the Space Segment Operator's policy with respect
to the provision and use of the Space Segment Facilities is so
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far as Sky is aware consistent with the arrangements

contemplated by this Agreement.
Sky is not aware of any allegation that or to the effect that

- the Eurosport arrangements are not valid and binding or
that notice to terminate any of them has been given by any
party to any other

- any circumstance exists as a result of which BT‘is
entitled to terminate or to give notice to terminate any
of the Eurosport Arrangements and to the best of Sky's
knowledge and belief BT will not be so entitled by reason
of the carrying into effect of the arrangements

contemplated by this Agreement

- pursuant to the Eurosport Arrangements and subject to the
terms thereof Sky is not entitled to require BT to procure

the transmission of television programming

. circumstances exist which would prevent the Eurosport
Arrangements from continuing in full force and effect

until the Expiry Date

- there are circumstances existing as a result of which
transmissions pursuant to the Euroéport Arrangements will
be interrupted by any Unavailability or Degradation of the

Service, other than routine maintepance and repairs
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(1)

Date

June 1988

June 1988

June 1988.

7 July 1988

7 July 1988
1 Feb 1989

3 Feb 1989

3 Feb 1989

PART I
Parties
8T (L)
Sky (2)
BT (l) . [
Sky (2)
BT (1)
Sky (2)
PART II
BT (1)
Sky (2)
BT to Sky
BT to Sky
Sky (1)
Europort

Consortium (2)
BT (3)

BT (1)
Sky (2)

41~

Details

Contract for
Sky Films

Contract for

Sty News

Contract for
Sky Channel

Contract for

Eurosport

Side letter to item 4

Amending letter

Assignment

Supplemental Agreement




.y N e AR I 57 o i —

(43) The information contained in Part VIII of Annex A is true and
accurate in all material respects, is not misleading in any material
‘raspect and does not omit anything which is likely to affect the Import
of such information.

Vendor Services

(44) The information contained in Part IX of Annex A (concerning
"Services") is true and accurate in all material respects, is not
misleading in any material respect and does not omit anything which is
likely to affect the import of such information. After Completion, the
Services shall be supplied by the Vendor to the Company on the sazme terms
as set out in Part IX of Annex A for not less than six months.

I[’
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SCHEDULE 2

ISSUE WARRANTIES

Disclosure

(1)

The information and documents specified or contained in Anmex B

constitute the following and are true, complete and accurate in all

material respects.

Part I. Accounts

Part I1: Purchaser's Latest

Accounts

Purchaser's Projected Balance Sheet

Part 111: Corporate Documents

the audited consolidated balance
sheets and profit and loss aceounts
of the Parent Company and its
subsidiaries for each of the two
financial years of the Parent
Company.

the consolidated unaudited management
accounts of the Purchaser and its
subsidiaries, comprising balance
sheet as at 30 September 1990 zand
profit and loss account for the six

months ended on that date.

the unaudited consolidated projected
balance sheet of the Purchaser and
its subsidiaries at 31 October 1990,

the Memorandum and Articles of
Association of the Puxchaser with
copies of all resoiutions as are
referred to in Section 380 of the
Companies Act 1985 attached theréta;
all documents constituting any loan
stock issued by the Purchaser; any

agreement between the Purchasey and
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any of Lts shareholders governing
their interest in tlie Purchaser,.

Part IV Properties a list briefly describing, in
Part 1V, all leaschold property, rent
payable and lease term outstanding
together in each case with a brief
statement as to any material
encumbrances thereon or on the title

thereto,

Farc V: Material Contracts a list, together with copies or
‘ details of all agreements referred to
in paragraph (20 of this Schedule.

Part VI: Relevant assets of a list of assets and rights owned by

Parent Compamny the Parent Company which are or may
be relevant to the conduct by the
Purchaser of its business or which is
or may be necessary for the conduct
by the JC Group of %he Principal
Business (as defined in the

Shareholders' Agreement).

(2) There are fairly and accurately disclosed or deemed disclosed
in the Issue Disclosure Letter all matters which are necessary to qualify
the statements set out in the paragraphs of the schedule in order for
such statements, when so qualified, to be in all material respects fair,

accurate and not misleading.
(3) (a) The Recitals to this Agreement insofar as they relate to the

Parent Company and Purchaser are true, complete and accurate ir

all respects.

Ll
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(b} Each of the statements set out In the other paragraphs of this
Schedule would remain fair, accurate and not misleading if the
references in those paragraphs to the "Purchaser” were replaced
by references to each of the Subsidiaries respectively (but on
the basls as if references to "the Properties" were to the
properties of that Subsidiary and further as if, in the case of
paragraphs (6), (7) and (35), the statements set ocut in those
paragraphs referred solely to that Subsidiaxy and to the
individual balance sheet and profit and loss account of that
Subsidiary for its relevant financial year).

Specified Information

(&) (a) The information contained in Part VII of Annex B has been
provided in good faith and, to the best of the knowledge, information and
belief of the Parent Company and each executive director of such company
that information is true and accurate in all material respects, is not
misleading in any materiailrespect and does not omit anything which is

likely to affect the import of such information.

(b) The details set out in Part VIII of Annex B provide a complete
and accurate description of the capital and indebtedness of the Purchaser

and of its subsidiaries.

Title to Shares and Stock
(5) The Purchaser is entitled to issue, and the Vendor will receive

the full and legal and beneficial ownership of, the Consideration Shares
and the Considexation Stock free from all liens, options, charges and
encumbrances, right of pre-emption or any other third party rights on the
terms of this Agreement without the consent of any third party.

Accounts
(6) The Accounts described in paragraph (1) above were prepared in
accordance with the requirements of the relevant statues and in
accordance with pgenerally accepted accounting principles and practices in
the United Kingdom and show a true and fair view of the state of affairs
of the Purchaser for the relevant financial years and at the relevant
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balance sheet dates and the loss and source and application of funds for

the relevant years then ended,

(7) Without limiting the generality of paragraph (6), except as
regards:

(1) any decision pursuant to this Agreement, the Shareholders’
Agreement or the Transitional Arrangements Agreement as a
result of which the Purchaser (a) ceases to carry on any. aspect
of its business as currently carried on, or (b) ceases to
perform any of its existing obligations, commitments or

arrangements; or

(ii) any breach contemplated by this Agreement, the Shareholders’
Agreement or the Transitional Arrangements Agreement, of any

obligations, commitments or arrangements of the Purchaser;

the Accounts either make full provision for or, as appropriate, disclose
all liabilities whether actual, contingent or disputed {(including
financial lease commitments and pension liabilities) and all capital
commitments, whether actual or contingent, of the Purchaser and its
subsidiaries as at the relevant balance sheet date In accoxrdance with

generally accepted accounting principles.

(7 (B) The liabilities of the Purchaser, in relation to redundancy and
other payments made on the termination of the contracts of employment or
engagement of employees and freelance staff of the Purchaser, arising
{directly or indirectly) from any such decision as is referred to in
paragraph (7)(i) of Schedule 2 or any such breach as is referred to in
paragraph 7(ii) of Schedule 2 shall not exceed £20 million.

(8) All proper and necessary records and books of account have been
maintained by the& Purchaser, are in its possession and contain accurate
information on all matters to be dealt with therein in accordance with

the Companies Act 1985 and generally accepted accounting principles.
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Position since Accounts Date

{9)¢a) The Purchaser’s Latest Accounts show a true and tair view of
the results, assets, 1iagilities, capital commitments and the state of
affairs of the Purchaser and its subsidiaries for the six months ended
30 September 1990 and at that date and are complete and accurate as

management sccounts in all material respects.

{9)(B) The Purchaser’s Projected Balance Sheet has been prepared from
the unaudited consolidated balance sheet of the Purchaser and its
subsidiaries at 30 September 1990, as included in the Purchaser’s Latest
Accounts, after adjisting for the projected consolidated loss of the
Purchaser and its subsidiaries for the month ended 31 October 1990 and
any additional significant transactions of the Company and its
subsidiaries for that period.

(10) Since 31 March 1990 (except as shown in the Purchaser’s Latést
Accounts or the Purchaser’s Projected Balance Sheet) there has been no -
material and adverse change in tﬁé financial or trading position of the
Purchaser. Since 31 March 1990 (except as shown in the Purchaser’s

Latest Accounts or the Purchaser's Projécted Balance Sheet):

{a) no dividend or other distribution (within the meaning of
sections 209, 210, or 418 of the Taxes Act) has been declared,

paid or made by the Purchaser;

(b) no share or loan capital has been issued or agreed to be issued

by the Purchaser:

(¢) the Purchaser has not cerried out or been involved in any
material transaction which did not form part of the usual

course of its busiuess;
(d) no contract, liability or commitment (whether in respecE of

capital expenditure or otherwise) has been entered into by the

Purchaser which is of a long term or unusual nature or which
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{involved or could involve an obligation of a material uature or

magnitude;

{e) the Puic hsser has not (whether in the ordinary course of
buginess or stherwise) disposed of, or agreed to dispose of,

any business or any material asset.

Licences and Luizpliance
(11) The Puichaser has obtaiped 211 licences, permissions,

authorisations, consents and exceptions required for the carrying on of
its business effectively in the places ani in the mauner in which such
business is now carried on and such licencis, rermissiocna,
authorisations, consents and exceptinus are in full force and effect and
so far as the Parent Company is uware there has been mo material breach
of any of the same or of any conditions of any of the same, disregarding
for this purpose any breach of the Programme Contract ocrasioned by
implementation the arrangements of which this Agreement forms part; and,
to the best knowledge of the Parent Company, there are no circumstances
which indicate that any of such licences, permissions, authorisations,
consents or exceptions may be revoked or mot renswed, in whole or in

part, in the ordiﬁary course of events.
11{B)1. {1, 1In this Clause:

radvertising agency" means an individual or a body corporate
who carries on business as an advertising &agent (whether alone
or in partnership) or has contral over any body corporate which
carries on business as an advertising agent, and any reference

to an advertising agency includes a reference to an individual

who: -

(a} is a director or officer ¢ any bedy corporate which

carries on such a business, or

(b) is employed by any person who carries on such a business;
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(a) 1in relation to a body corporate, means a director of that
body cerporate or a body corporate which is a member of

the same group as that body corporate; and

(b) in relation to an individual, shali be construed in
accordance with paragraph (2);

"control"®

(a) in relation to a body corporate, shall be construed in
accordance with paragraph (3) and

(b) 1in relation to any body other than a body corporate, means

the power of a person to secure, by virtue of the rules
regulating that or any other body, that the affairs of the
first-mentioned body are conducted in accordance with the

wishes of that gerson;

"equity share capital” has the same meaning as in the Companies
Act 1985;

"local authority"

(a) in relation to England and Wales, means any of the
following, that is to say, the council of a county,
district or London borough, the Common Council of the City

of London and the Council of the Isles of Seilly;

{b) in relation to Scotland, means a regional, islands or

district council; and

{¢) in relation to Northern Ireland, means a district council;
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(2}

*participant”, in relatlon te a body corporate, medns 2 person
who holds or is heneficially entitled to shares in that body ox
who possesses voting power in that body.

For the purposes of determining the persons who are an
individual’s associates for the purposes of this Clause, the
folloving persons shall be regarded as associates of each

other, namely:

(a) any individual &nd that individual’'s husband or wife and
any relative, or husband or wife of a relative, of that
{ndividual or of that individual's husband or wife;

(b) any individual and any body corporate of which that

individual is a director;

(c) any person in his capaclity as txustee of a settlement and
i .
the settlor or grantor and any persen assocliated with the

settlor or grantor;

{d) persons carrying on business in partnership and the
husband or wife and velatives of any of them;

(e) any two or more persons acting together to secure or
exercise control of a body corporate or other association

or to secure control of any enterprise or assets;

and in this sub-paragraph "relative” means a brother, sister,
uncle, aunt, nephew, niece, lineal ancestor ox dascendant {(the
stepchild or illegitimate child of any persan, or anyone
adopted by a person, whether legally orx othexwise, =8 his
child, being regarded as a relative eor taken into account to
trace a relationshipyin the same way as that person's child);
and references Lo a.é;fe or husband shall include a former wife
or husband and a repﬁéed wife or husbhand.
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(3) For the purposes of this Clause a person controls a bedy
corporate if:

(a) he has a controlling interest in the body; or

(b) although not having such an interest in the body he is
able, by virtue of the holding of shares or the possession
of vating power in or in relation to the body or any other
Sody corporate, to secure that the affairs of the body are

conducted in accordance with his wishes; or

(¢) he has the power, by virtue of any powers conferred by the
articles of association or other document regulating the
body ox any other bedy corporate, to secure that the

affairs ofikhe body are so conducted:

and for this purpose a person has a contfe}l@ng interest in a
body corporate if he holds, or is beneficiélly entitled to,
more than 50 per cent:. of the equity share capital in that
body, or possesses m#re than 50 per cent. of the voting power

in it.

(4) 1t is hereby declared that a person may be regardad as
controlling a body corporate by virtue of paragraph (b) of
paragraph (2) despite the fact that:

(a) he does not have a contxolling interest in any such other

body corpeorate as is mentioned in that paragraph;

(b) any such other body corporate doerz not have d‘cn“trolling
interest in the body in question: T

(c) he and any such other body corporate together do not have

a controlling interest in thkat body. -
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(3)

(6)

(1)

(2)
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For the purposes of any provision of this clause which refers
to a body contrelled by twe or mere persons or bodles of. any
description taken together the personz or bodies in auestion
shall not be regarded as controlling the body by virtue of

- paragraph (b) of paragraph (3) unless they are acting together

in concert,

In this clause any reference to a participant with more than a
5 per cent. or (as the case may be) 20 per cent. interest in a

body corporate is a reference to a person who:
{a) holds or is beneficially entitled to moxe than 5 orx (as
the case may be) 20 per cent. of the shares in that body;

or

(b) possesses more than 5 or (as the case may be) 20 per cent.

of the voting power in that body;
Any reference iu paragraph . abova to a pevson:

(a) holding or being entitled to shares, or any arount of the

shares or equity share capital, in a body corporate, or

(b) possessing voting power, or any amount of the voting

povwer, in a body corporate,
is a reference to his doing so, or being so entitled, whether
alone or jointly with one or more other versons and whether

directly or through one or sniore nominees.

For the purposes of this Clause, two bodies corporate shall be

treated as members of the same group if:

(a) one of them is body corporate of which the other is a
sutsidiary, ox
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(3)

(1)

{v)

both of them are subsidiaries of another body corporate.

In parvagraph (2) "subsidiary" has the meaning given by sectics
736 of the Compani¢s Act 1985,

The

(=)

(b)

(e)

()

(e)

(£)

(g)

(h)

(1)

Purchaser is not:

a local authority;..

a body whose objects are wholly er mainly of a political

nature;
a body affiliated to a bady falling within paragraph (b},

a body corporate which is an associate of a bodv corporate
y P . Y P

falling within paragraph (b) or (e);

a body corporate in which a body falling within any of
paragraphs (a), (b), (¢) and (d) is a participant with

more than a 5 per cent intérest;

& body which is controlled by a person falling within any
of paragraphs (a) to (d), or by an individual who is an
officer of a body falling within paragraph (b) or (c), or

by two or more such persons taken together;

a body corporate in which a body falling within paragraph
(f) is a participant with more than a 5 per cent,
interest;

a body whose objects are wholly or mainly of a religious

nature;

a body which is controlled by a body falling within
paragraph (h) or by two or more such bodies taken
together;
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Q)

(k)

L

(m)

(n)

(o)

(p)

{(q)

(x)

a body which controls a bhody falling within pacegraph th);

& body corporate which is an associate of a body corpeorate
falling within paragraph (h), (i) or (j);

a body corporate in which a body ﬁailing within any of
paragraphs (h) to (k) is a pgrtiéipant with more than a 5

per cent, interest;

a body which is controlled by an individual who is an
officer of a body falling within paragraph (h) or by two

or more such individuals taken together

a body corporate in which either the BBC or the Welsh
Authority, or a body corporate controlled by either of

them, is to any extent a participant;

an advertising agency;

an associate of an advertising agency;

a body which is controlled by a person falling within
paragraph (o) o: (p) or by two or more persons taken
together;

a body corporate in vhich a person falling within any of

sub-paragraphs (o) to (q) is a participant with more than

a 5 per cent. interest,

The Parent Company is not aware of there being any basis for

the supposition that!

(a)

any relevant body is, by the giving of financial
assistance or otherwise, exerting influence over the

activities of the Purchaser; and
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(b) that influence is leading or is likely to lead to resulis
which are adverse to the public interest ’

and “relevant body" for this purpose means a body falling
within paragraph (1)(a) to (e) or (g) above or by two nr more

such persons taken together.

(3) Further the Parent COmbany is not aware of there being any
basis for the supposition that the Purchaser is not a fit and
proper person to hold a domestic cr non-domestic satellite
service licence (disregarding for this purpose the
implementation of the arrangements of which this Agreement is

part).

4, (1) The Purchaser is not an advertising agent and does not act as

proprietor or publisher of a newspaper.

(2) [None of the directors appointed to the Board of the Purchaser
by the Parent Company carries on business as an advertising
agent, has control over any body corporate which carries on
business as. an advertising agent, is a director or officer of
any such body corporate or is employed by aﬁy\person who

carries on business as an advertising agent.]

(3) The Parent Company neither controls nor is controlled by a

television programme contractor {other than the Purchaser),

(4) The Purchaser is not a hody whose objects are wholly or mainly
of a political or religious nature.

{(5) PNotwithstanding paragraph 1. words and expressions used in this
Agreement shall have the name meaning as in the Programme

Contract,

(12) The Purchaser has conducted its business and corporate affairs

in all material respects in accordance with the Companies Acts and all
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other applicable laws and regulations of the United Kingdom or any
foreign country; and there is no violation of, or default with respect
to, any statute, rogulétion. ordexr, decree ox judgment of any court or
any governmental agency of the United Kingdom or any foreign country
which could have a materfial adverse effect upon the assets or business of

the Purchaser.

Consents
(13) No consents are required by the Purchaser or the Parent Company
in relation to the issue of the Consideration Shares and the
Consideration Stock by the Purchaser or other performance of the terms of
this Agreement or the Shareholders’ Agreement or the Transitional .

Arrangements Agreement.

Business Assets

(14) All the assets of the Purchaser (other than the Properties but
including all book debts owed to the Purchaser) are the absolute property
of the Purchaser and are not the subject of any assignment, charge, lien,
royalty, factoring arrangement, leasing or hiring agreement, hire
purchase agreement, agreement for payment on deferred terms, or any
similar agreement or arrangement (except for title retention provisions
in respect of goods and materials acquired by the Purchaser in the
ordinary course of business and liens arising in the ordinary course of
business by operation of law) and all such assets are in the possession

or under the contrel of the Purchaser,

Issue Warranty

{14)(A) The Parent Company owns no assets and has no rights of any
nature whatsoever which is or may be relevant to the conduct by the
Purchaser of its business or which is or may be necessary for the conduct
by the JC Group of the Principal Business (as such terms are defined in

the Shareholders' Agreement), save as set out in Part VI of Annex B.
(14)(B) There will be no material adverse change in the financial

condition of the Purchaser by reason of the performance by the T :vent
Company of its obligations under Clause 10.2(a).
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(15) There are no debts owing to the Purchaser other than trade
debts incurred in the ordinary course of business,

Properties
{16) The leasehold properties (the "Properties"), particulars of

_\which are set out in Faxt IV of Annex B, comprise all of the land and
buildings owned by the Purchaser ox in which the Purchaser has any
interest and the Purchaser does not use or occupy any other land or
buildings. The Properties are held for the respective terms and subject
to the rents mentioned in Parg IV of Annex B,

(17) Save as mentioned in Part IV of Annex B, there are no leases,
underleasec, tenancies or licences affecting the Properties or any of
them nor is there any agreement to grant the same and the Purchasef is in
possession of the whole of the Properties none of which is vacant and no
other person is in or entitled to occupation of thg.?rdﬁerties or any

part of them.

Insurances g
(18) The insurances maintained bj/the Purchaser provide cover in
similar amounts and against such risks as is prudent {and, in particular,
insure the assets of the Purchaser against fire in their full replacement
value); such insurances are in full force and effect and, to the best
knowledge of the Vendor, there are no circumstances which might lead to
any liability under such insurance being avoided by the insurers or the
premiums being increased and Completion will not have the effect of
terminating, or entitling any insurer to terminate, cover under any such
insurance; no claim is outstanding by the Purchaser undey any such policy
of insurance and, to the best knowledge of the Vendor, there are no

circumstarcis likely to give rise to such a claim.

Intellectual Propsrty Rights
(19) The Purchaser is the beneficial owner or licensee free from all

liens, charges or encumbrances of all of the intellectual property rights
used by the Purchaser in its business and, to the best knowledge of the
Purchaser, none of the operations of the Purchaser infringes any right in
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confidential information or other intellectual properky right held or
alleged by any third party.

Other Material Contracts

(20) Except as disclqsea;in Part V of Anmex B, there is not
outstanding:

(a) any agreement or arrangement between the Purchaser and ary
third party which will, by virtue of the acquisitioh of the
Shares and the Stock by the Purchaser ox other performance of
the terms of fhis Agreement or performance of the terms of the
Shareholders’' Agreement or the Tramsitional Arrangements
Agreement, result in any such third paxty being relieved of any
obligation or becoming entitled to exercise any right of
termination or any right of pre-emption or other option
thereunder which, in each case, would have a material adverse
effect on the business or financial position of the Purchaser

and its subsidiaries taken as a whole;

(b) any agreement or arrangement between the Purchaser and the
Parent Company other than in the ordinary course of the
Purchaser's business and by way of bargain at arm’'s length; nor
any other material agreement or arrangement entered into by the

Purchaser otierwise than by way of bargain at arm's length;

(¢) any loan made by the Purchaser to the Parent Company and/or any ;@
director of the Purchaser and/or any person connected with any ;
of them as described in section 839 of the Taxes Act; noxr any
other agreement, debt or arrangement to which the Purchaser is
a party and in which the Purchaser and/or any director of the
Purchaser and/oxr any such person connected with sny of them as

aforesaid is interested;
(d) any sale or purchase option or similar agreement or arrangement

affecting any assets owned or used by the Purchaser or by wnich

the Purchaser is bound;
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{e)

(£)

(8)

(h)

(21

any agreement or arrangement which requires or may require, or
confers any right to require, the Issue of any shares in or

debentures of the Purchaser now or at any time in the future;

any joint venture, consortium, partnership or profit sharing

agreement or arrangement to which the Purchaser is a party;

any power of attorney given by the Purchaser (except in any
debenture of the Purchaser):

any agreement or arrangement which (i) involves or is likely to
involve expenditure by the Purchaser in excess of £1,000,000,
or (ii) obligations or restrictions of the Purchaser of au
unusual or exceptional nature and not in the ordinary course of
business or (iii) if terminated by a third party would have a
material adverse 2ffect on the business or the financial
posicionﬂof the Purchaser and its subsidiaries taken as a
whole.

Except as disclosed in the Accounts, the Purchaser does not

have outstanding:

(a)

(b)

(e)

any borrowing or indebtedness in the nature of borrowing or
other credit facility, including any bank overdrafts,
liabilities under acceptances (ofherwise than in respect of

normal trade bills) and acceptance credits;

any mortgage, charge o- debenture or any obligation (including
a conditional obligation) to create & mortgage, chaxge orx

debenture;
any guarantee, indemnity oxr suretyship (whether or not legally

binding) in respect of the obligations or solvency of any
person or any similar obligation;
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(d) any indebtedness other than indebtedness arising in the

ordinary course of business.

(22) The Purchaser has not received any notice to repay under any
agreement relating to any borrowing (or indebtedness in the nature of
borrowing} which is repayable on demand; and there has not occurred any
event of default under any agreement relating to eny other borrowing or
indebtedness in the nature of borrowing or other credit facility of the
Purchaser (or any event which with the giving of notice and/ox the lapsé
of time and/or a relevant determination would constitute such an event of
default).

(23) The Purchaser is not in default in any material respect under
any agreement to which it is a party. To the best knowledge of the
Vendor/Purchaser: (a) noc party with whom the Purchaser has entered into
any agreement or arrangement is in default in any material respect
thereunder, and (b) there are no circumstances likely to give rise to

such a default,

Litigation and Investigations

(24) Except as plaintiff in the collection of debts arising in the
ordinary couxrse of business, the Purchaser is not a plaintiff or
defendant in or otherwise a party to any litigation, arxbitration ox
administrative proceedings which arz in progress or threatened or pending
by or againmst or concerning the Purchaser or amy of its assets; no
governmental or official investigation or inquiry, including by any
relevant regulatory authority, concexning the Purchaser is in progress or
pending; and, to the best knowledge of the Vendor/Purchaser, there are no
circumstances which are likely to give rise to any such proreedings,

investigation or inquiry.

Directors and Employees

(25) There is not in existence any written or unwritten contract of

employment with & director or am employee of the Purchasex (or any

contract for servi:es with any individual) which carnnot be terminated by

six (6) months’ notice or less without giving rise to a clainm for damages
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or compensation (other than a statutory redundancy payment or statutory

compensation for unfair dismissal),

(26) There is not outstanding any agreement or arrangement to which
the Purchaser is a party for profit sharing or for payment to any of its
directors or employees of bonuses or for incentive payments or other

similar matters,

Pensions
27) Except under the Pension Scheme, the Purchaser has not been a
party to any agreement, arrangement or understanding (whether contractual
or otherwise) for the provision by the Purchaser of any relevant benefits
(as defined in section 612(1) of the Taxes Act but as if the exception
contained In that section were omitted) for any past or present officer
or employee, or for any dependant of any such person, in connection with

which the Purchaser is or may become liable to make any payment.

(28) Ne undertakings or assurances have been given to all or any of
the past or present officers or emplnyees of the Purchaser as to the
continuance, introduction, increase or improvement of any retirement,
death ox disability benefits (whether or not there is any legal
obligation to do so).

(29) No power or discretion has been exercised under the Pension
Scheme to augment or provide in respect of any officer or employee of the
Purchaser at the date of this Agreement a benefit which would not
otherwise have been augmented or provided under the Pension Scheme in

respect of such officer or employee,

(30) The Pension Scheme is an exempt approved scheme within the
meaning of Chapter 1 of Part XIV of the Taxes Act; it has at all times
complied with and been duly administered in accordance w.th ail
applicable legislation, regulations and requirements (including, without
limitation, the requirements of the Superannuation Funds Office and the

Occupational Pensions Board).
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(31) The Purchaser has duly complied with all its obligations undex
the Pansion Scheme and all amounts due to the trustees of the Pension
Scheme end to any insurance company in connection with the Pension Scheme
have been paid; and there are no material actions, suits or claims
pending or threatened in respect of the Pension Scheme (other than

routine claims for benefits).

(32) All benefits (other than a refund of contributions with

interest where appropriate) payable under the Pension Scheme on the death
of a member thereof while in an employment fo which the Pension Scheme
relates or during a period of sickness or disability of a member thereof -
are fully insured under a policy effected with an insurance company of ‘
good repute and each member thereonf has been covered for such insurance ...~
by such insurance comﬁany at‘iCS normal rates and on its normal terms for

persons in good health,

(33) The only liability (actual or contingent, present or fuﬁure) of
the Purchaser to any person under or in connection with the Pension
Scheme is to contribute to the Pension Scheme specific amounts depending

on the seniority of the emplovazés concerned,

Taxation
General /Compliance
(34) All liabilities, whether actual, deferred, contingent ox

disputed, of the Purchaser for income tax, profits tax or corporation tax
measured by reference to actusl or deemed taxable profits (including both
income and chargeable gains) made or deemed t. have been made on or
before the Accounts Date, and for any otherftaxes; duties or other fiscal
impositions of any kind whatsoever (including any interest on any such
amounts and any penalties or charges imposed in relation to such amounts)
whether arising under any law of the United Kingdom ox any part thereof
ox any law of any other jurisdiction and whether incurred as principal,
agent or trustee, are fully provided for or (as appropriate) disclosed in

the Accounts,
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{35) Since the Accounts Date:

(a) the Puichaser has not been involved in any transaction which
has given or may give rise to a liability to taxation on the
Purchaser {or would have given or might pive rise to such a
lisbility but for the availability of any relief, allowance,
deduction or credit) other than corporation tax on normal
trading incors ~f the Purchaser (and not chargeable gains or |
deemed income) arising from transactions entered into in the

ordinary course of business; and

(b) no payment has been made by the Purchaser which will not be
deductible for corporation tax purposes; either in computing
the profits of the Purchaser ox in computing the corporation

tax chargeable on the Purchaser.

(36) All sums payable under any obligation incurred by the Purchaser
prior to Completion and which will continue to bind the Purchaser after

e

Completion have been and will continue to be deductl ble for corporation
tax purposes, either in computing the profits of the Purchaser or in
computing the corporation tax chargeable on the Purchaser and such sums
payable by the Purchaser shall include, without limitation, all
remuneration and other sums (including any payments made directly or
indirectly in consideration or in consequence of, or otherwise in
connection with, the termination ofﬂthe holding of any office or
employment) paid o payable and all benefits provided or agreed to he
provided to employees or officers of the Purchaser and. all interest,
rent, royalties, annuities and other amnual payments paid ox payable by
the Purchaser under any loan agreement, lease, contract, covenant or

other commitment or arrangement.

(37) The Purchaser has duly made all returns, given all notices and
supplied all other information required to be supplied to the Inland
Revenue or to any other governmental authority (including any
governmenfal authority of a foreign jurisdicstion); all such information

was and remains complete and accurate in all material respects and all
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such returns and notices were and remain complete and accuraté in all
material respects and were made on the proper basis and do not, nor, to
the best of the knowledge, information and belief of the Parent Company,
having made due and careful enquiry, are likely to, reveal any
transactions which may be the subject of any dispute with the Inland

Revenue or other appropriate authorities and the Purchaser is not and has

not in the last sgix yearﬁ been the subject of a back duty investigation

“and there are nc facts which are likely to cause such an investigation to

be instituted,

. {38) The Purchaser has not within the past six vyears palid or become

liable to pay, and there are no circumstances by reason of which it is
likely to become 1iable'tbkpa§, any penalty,zfine. surcharge or interest
whether charged by virtue of the provisions of the Taxes M&nagement Act
1870 or the Value Added Tax Act 1983 or otherwise.

\Vi/\
(39) ALl clearances obtained by the Purchaser have been properly
obtained and ali informatioj supplied to the Inland Revenue or other
appropriate authoricy in cdgnection with such clearances was complete and
accurate in all respects/;nd any transaction for which such clearance was
obtained has been carried out only in accordance with the terms of the
clearance given therefor and the applicaticn on which the clearance was
based.

)

{40) - The Inland Revenue has not agreed to operate any special
arra gement (being an arrangement which is not based on a strict and
detailed application of the relevant legislation) in relation to the
Purchaser'’s affairs, whather in respect of benefits provided by the
Puxchaser to its officers or employees, or in relation to the valuation
of stocks or depreciation of assets or in respect of any administrative

oy other matter whatsosver,

(41) The Purcheczer has not acquired any asset from any member of a
group of companies (as defined in section 272 of the Income and

Corporation Taxes Act 1970) of which the Purchaser is a member in

"
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circumstances which could give rise to a liability to corporation tax on
chargeable gains under section 278 of that Act,

Receiver Equipment
{42) The Purchaser has disclosed to the Vendor all material

commitments to manufacturers and retailers in respect of DBS reception

eguipment. ' -

Project Loan
(43) The Puxchaser has drawn down £50 million under the Project Loan, of

which £25 million constitutes partial cash collateral for such drawing
and is standing to the credit of a bank account of the Purchaser (called

Project Reverse Account) at Barclays Bank PLC, Soho Square Branch.
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SCHEDULE 3
SUBSDIARIES
PART A
Place of
reglstration
Name of Registerad or Incorp- Registered
Subsidiary Bumber oratioen Office
Hit Productions 1907867 England PO Box 495
Ltd. Virginia Street
London El1 9XY
Satellite Sport PO Box 495
Sales Ltd. 2284951 England Virginia Street
‘ London E1 9XY
Sky Subscriber PO Box 495
Services Ltd. 2340150 England Virginia Street
London El 9XY
Superchannel o PO Box 495
Europe Limited 201853¢C England Virginia Street

London E1 SXY

World Snooker h PO Box 495

Masters Limited 2518634 England Virginia Street
London E1 9XY

S.A.T.V. Publishing PO Box 495
Limited 1085975 England Virginia Street
London E1 9XY
Tele-Aerial PO Box 495
Satellite Limited England Virginia Street
London E1 9XY
Sky Investwments Corporation Trust
U.K. Inc. Delaware Center
1090 Orange Street
Wilmington
Delaware
19801 vsA
Sky Channel SRL 283585 Italy Via San Pietro

All’'orto 26
Milan, Italy

Sky Chononel N.V. 447608 Belgium Rue Vergote 15
1040 Brussels
Belgium
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Sky Channel AG

Sky Industries 2496924
Limited

Name of Company/Subsidiary

Sky Televisien PLC

Hit Production Ltd.
Sky Channel AG

Sky Channel NV

Sky Channel SRL

Satellite Sport Sales Ltd.

Sky Subscriber Services Ltd.

Sky Industries Ltd
Superchannel Europe Ltd.

World Snooker Masters Ltd.

e w g T R,
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Swirzerland Speicherjasse o
Bel Dr Meyer
Berne
Switzerland

England

PART B
Directors Secretary
K.R. Murdoch E. Rogers

¢.J. Allwood

S§ir James Cruthers
G.D. Davey

P, Mastrandrea
D.J. Montgomery
A.F. Hell

M. Ruda

R.H. Searby

S.M. Till

D.J., Allwood,
G. Davey

Dr. Max Meyer
Pat Mastrandrea
C.J. Allwood
A.,J. Carrington

Colin Burke

Dr. J.B. Munch
C.J. Allwood

C.J. Allwood
A.J. Selby
W.J. Kane

Vincent Donchue
Alan Wardrop

G. Davey
C.J. Allwood

N.J. Carrington

G. Davey
D.B. Hill
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S,A,T.V. Publishing Ltd C.J. Allwood

G. Davey
Sky Investments U.K, Inc K.R. Murdoch

D, Devoe

J. Leist

R.A. Sarazen

M. Singerman
Tele-Aexial Satellite Ltd ‘
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SCHEDULE 4

SUBSIDIARTES OF THE PURCHASER

PART A
Name of Registered Place of
Subsidiary Number Incorporation
Now Television 222874l England
Limited
Axisrave Limited England
Movie Channel
Limited 2228725 England
PART B
Name of Purchaser,
Subsidiary Directors

British Satellite
Broadcasting Limited

A, Bernstein
D. Plowright
P, Davis

I. Irvine

F, Barlow

M. Burrell

J. Seydoux
J.P. Lagrange
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Registered
Office

The Marcopole Building
Chelsea Bridge
346 Queenstown Road

Battersea, London SW$8

As above

As above

Secretary

P.L. Clarke




New Television Limited

Movie Channel Limited

Axisrave Limited
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Six Trevor Holdsworth
A.J.J. Simonds-Gooding
I, Clubb

J.G.M. Gau

D, MeCall

P, Lomas

A.J.J. Simonds-Gooding
R.T, Hunter

P.L. Clarke

A.J.J. Simonds-Gooding
A. Birchall

P.L. Clarke

I.M. Clubb
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SIGNED BY

L. 2. MurpocH

on behalf of

NEWS INTERNATIONAL PLG

SIGNED BY

B BERNITEIN
on behalf of BSB
HOLDINGS LIMITED

SIGNED BY

AN 1RUINE

on behalf of

BRITISH SATELLITE
BROADCASTING LIMITED
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