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COMPANIES FORM No 155(6)b

Déeclaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

193(6)b

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

To the Registrar of Companies For official use  Company number
leaf - N —— 7 - -
(Address overlea ote 5) | T I 02580387
e e e e ke o wd

Name of company

* Wall to Wall (Holdings) Limited (the "Company")

XWe e Eilleen Gallagher at 58 Aberdeen Park, London N5 2BL,

Jonathon Kemp at 16 Carol Street, London ¥NW1 OHU; and
Alexander Graham at 32 Stanhope Gardens, Highgate, London N6
5TT.

[BROOROOONSOR {all the directors] T of the above company (herenafter called 'this company’) do

solemnly and sincerely declare that

The business of this company 1s

(c) something other than the above 8§

This company 1s [the) [ holding company of* _Wall to Wall Media Lamited {(the
"Sybsidiarv™) which i1s

proposing to give financial assistance in connection with the acquistion of shares

in [this company] [

YOOPROORDOGREIOSIIAMNKANNXK

Presentor's name address and
reference (if any)

! m
Dorsey & Whitney
21 Wilson Street
EC2M 2TD LONDON
DX 33890 Finsbury Square
Fa *ROJNZ2VGA*
RM 143

For official Use

x 020 7588 0555
4820-6558-2594 13/12/2007

COMPANIES HOUSE
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Please do not
wrnte in this

ROOOGOXIOSOPOOOKNN 1 (note 1) margin

Please complete
legibly, preferably

The number and class of the shares acquired or to be acquired s 10,000 Ordinary Shares of :;‘oﬂa:ltg‘pe' or

The assistance 1s for the purpose of [that acquisition] }

£0 10 each 1n _the capital of the Company lettering
The assistance 1sto be givento (note2) Shed Media Plc, whose registered number 1s
03617464 and whose registered address is 2 Holford Yard, London WCIX SHD (the
"Purchaser")}.
The assistance will take the form of

See continuation sheet 1
The person who KOO0 [will acquire] t the shares 1s t delete as

approprate

the Purchaser

The principal terms on which the assistance will be given are

See continuation sheet 2

The ameunt (f any) by which the net assets of the company which 1s giving the assistance will be reduced

by giving itis N1l

The amount of cash to be transferred to the person assisted s £ See contanuation sheet 3

N1l

The value of any asset to be transferred to the person assisted 1s £ Page 2
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The date on which the assistance 1s to be given s~ within B weeks of the date hereof

e have formed the opinion, as regards this company's intial situation immediately following the date

on which the assistance 1s proposed to be given, that there will be no ground on which it could then be

Id block lott
bold block 1eteINd ¢ und to be unable to pay its debts (note 3)

* delete either (a) or
(b) as appropnate

Page 3

(a) fWe have formed the opinion that this company will be able to pay its debts as they fall due dunng

the year mmediately following that date]* (note 3)

And Xiwe make this solemn declaration conscientiously believing the same to be true and by wirtue of the

provisions of the Statutory Declarations Act 1835

Declared at Deglgrants to mgbelow

2 Wilson Sheet &c2n L0 s

Day  Month Year
on (21 [V [![|2]0l0]F
before me DKV:EB G@I'FFJ:TL?

A Commussioner for Qaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commussioner for Caths

NOTES

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

2 Insert full name(s) and address(es) of the
person(s) to whom assistance is to be given, if
a reciptent 1s a company the regisiered office
address should be shown

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

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form

5 The address for companies registered in
England and Wales or Wales s -

The Registrar of Companies
Companies House

Crown Way

Caraiff

CF14 302

or, for companies registered in Scotland -

The Regstrar of Companies

Companies House

37 Castle Terrace

Edinburgh

EH1 2EB Laserform [nternatonal 12/99




155(6)(b)

Continuation sheet 1

Financial assistance will take the form of the execution by the Subsidiary of the following documents
{as the same may be amended, varied, supplemented or substituted from tume to tume)

11

12

13

14

the entry by the Subsidiary inte a facilities agreement (the "Facilities Agreement”) to be
made between the Purchaser as the company, the Purchaser and the subsidiaries of the
Purchaser listed 1n part 1 of schedule | thereto (including the Company and the Subsidiary) as
original borrowers, the Puichaser and the subsidiaries of the Purchaser listed i part 1 of
schedule 1 thereto (inchuding the Company and the Subsidiary) as orniginal guarantors,
Barclays Capital and The Governor and Company of the Bank of Ireland {"Bol") as the
arrangers, Barclays Bank PLC ("Barclays") and Bol as oniginal lenders, Barclays as 1ssuing
bank, Barclays as agent and Barclays as security tiustee, under which the Oniginal Lenders (as
defined theiein) agree to make available to the Borroweis a term loan facility and a revoiving
credit facihity, and which incorporates a cross gualantee granied by the Oniginal Guarantors
(as defined therein and including the Subsuidiary) (the "Guarantee™) pursuant to which the
Subsicdhary 1s required to guarantee the obligations of each of the other obligors under that
agreement and other Finance Documents (as defined therein),

the grant by the Company, the Subsidiary and the Purchaser (amongst others) of a Debenture
in favour of the Security Trustee (as defined in the Facihities Agreement) (the "Debenture”)
pursuant to which the Subsidiary, inter alia, covenants to pay and discharge all the Secured
Obhgations (as defined theiein) and grants a first fixed and floating chaige over all or
substantially of 1ts property and undertaking,

an intra group loan agreement (the Intra Group Loan Agreement ) for the provision of
loan facilities to be made available by the Company and the Subsidiary (amongst others) to
the Purchaser and to be made between the Puichaser the Company and the Subsidiary
{amonyst others), and

an intercreditor deed (the "Intercreditor Deed"”) o be entered nto between the Company, the
Subsidiary and the Purchaser, together with each other Obligm, the Secunty Trustee, the
Agent, the Artangers, the Oniginal Lenders, the Issumg Bank and the Bilateial Lendeis (as
each such term 1s defined in the Facilibes Agieement)

4318-3095-4498\3 11/26/2007 10 23 AM




1‘155(6)(t:n)

Continuation sheet 2

The principal terms on which the assistance will be given are

1

Under the terms of the Facilites Agreement, the Subsichary will amongst other things

Defined terms are as defined 1n the Facilities Agreement

11 rrevocably and unconditionally, jontly and severally (with each other Guarantor)

(a)

(&)

(c)

guarantee 10 each Finance Party punctual performance by each other Obhgor
of all that Obhgor's obligations under the Finance Documents,

undertake with each Finance Party that whenever another Obligor does not
pay any amount when due under or in connection with any Finance
Document, that Guarantor shall immediately on demand pay that amount as 1f
it was the pnincipal obhigor, and

indemnify each Finance Party immediately on demand against any cost, loss
or hability suffered by that Finance Party 1f any obligauion guaranteed by 1t1s
or becomes unenforceable, invahd or 1ilegal The amount of the cost, loss or
liabuity <hall be equal to the amount which that Finance Party would
otherwise have been entitled to recover, and

12 gIve varlous representations, warranties, undertakings and indemnuties to the Fmance
Paruies and agiee to pay certain costs, fees and expenses to the IN'nance Parties, and

13 promptly do all such acts o1 execute all such documents (mcluding assignments,
transfers, mortgages, charges, notices and 1nstructions) as the Secunty Trustee may
1easonably specify (and n such torm das the Secunty Tiustee may reasonably 1equute)
111 favour of the Security Tiustee or 11« nominee(s)

()

(b)

(c}

to create perfcct, protect and maintain the Security created or intended to be
created under o1 evidenced by the Secuiity Documents (which may include
the execution of a moitgage, charge, assignment o1 other Secuiity over all or
any of the assets which aie, or are mtended to be, the subject of the
lransaction Secunity) o1 {or the exercise of any rights, powers and remedies
of the Secuniy Trustee o1 the Finance Pairties provided by or pursuant to the
Finance Documents o1 by law,

to conter on the Secunty lrustee or confer on the Finance Parties Security
ovel any property and assets of that Obhgo located in any jurisdiction
equivalent o similar to the Secunity intended 1o be conferred by or puisuant
to the Security Documents, and/or

(If an Event of Default 15 continuing} to facilitate the reahsation of the assets
which are, o1 are intended 1o be, the subject of the Transaction Security

Under the terms of the Debenture the Subsidiany will, amongst other things

Defined terms are as defined 1n the Debenture

21 covenant with the Security Trustee as security trustee for the Beneficiaries, to pay and
discharge the Secured Obligations (a~ defined theiein) when they become due for
payment and discharge in accordance with the terms of the Secured Documents,

22 charge by way of fust legal moitgage

2




, 155(6)(b})

23

24

(a)
(b)

the Pioperties, and

all other interests and estates 1n freehold, leasehold or commonhold property,

and, 1n each case, all Premises and Fixtures on such property for the time being,

assign
{a)
(b)

the Relevant Agreements to which 1t 1s a party, and

the Relevant Policies to which tt 15 a party,

charge by way of first fixed charge

(a)

(b)

(c}

(d}

(e)
(N
(g)

(h)

(1)

)

k)

(1)

(m)

all other interests and estates in any freehold, leasehold or commonhold
propeity,

the proceeds of sale of its Secured Propeity and all licences to enter on or use
any Secuied Property,

the benefit of all other agreements, nstruments and nghts relating to its
Secured Property,

all plant, machinery, vehicles, computers, office and other equipment, all
furtuiture, furnishings, equipment and 1ools and any removals or replacement
of them, (together Chattels) present and future and the benefit of all contracts,
hicences, warianties, maintenance contracts ie¢lating to them and any renewals
and replacements of them,

the Subsichaiy Shaies together with all Related Rights,
the Investments together with all Related Rights,

all book and other debis due to the relevant Chargor and their proceeds (both
collected and uncollected) (together Debts) and all rights, guarantees, security
or other collateral n 1espect of the Debts (or any of them) and the benefit of
any judgment or oider to pay a sum of money and all nghts to entoice the
Debts {01 any of them),

all momes fiom time to time standing to the ciedit of each Blocked Account,
all momes fiom ume 1o time standing to the ciedit of each account held by
the relevant Chargor with any bank, building society, financial institution or
other person other than any Blocked Account (each an Account),

all its Intellectual Property,

all 1ts goodwll and uncalled capital,

the benefit of all Authonsations held or utibised by 1t 1n connection with 1ts
business o1 the use of any of its assets and the right to recover and 1eceive
compensation payable in respect of any of them, and

10 the extent that any legal mortgage descnibed above or any assignment

described above 1s neffective as a legal mortgage or an assignment (as
applicable), the assets referred to in that clause,




155(6)(b)

»

25

26

charge by way of first floating charge all 1ts assets and undertaking wherever located
both present and future other than any assets effectively charged by way of legal
mortgage or fixed charge or assigned as set out above, and

give certain representations, warranties and undertakings to the Secunty Trustee

Under the terms of the Intra Group Loan Agreement, the Subsidiary will, amongst other
things, make available 1o the Puichaser loan facihities for the purposes of

Defined tetms are as defined (n the Intra Group Loan Agreement

(a)

(b)
()

making payments when due under the Facilities Agreement and the other Finance
Documents,

paying Acquisition Cosis, and

any other purpose agreed by the Lender in wnting, in each case to the extent
permitted by the Faciliies Agreement

Under the terms of the Intercreditor Deed, the Subsidiary will, amongst other things

Defined terms are as defined in the Intercreditor Deed

41

42

acknowledge the arrangements made between the Finance Parties and the Bilateral
Lenders which regulate (amongst othei things) the distribution of montes 1eceived by
the Security Trustee from any Obligor, and

give various representations, warranties, undertakings, covenants and indemnities to
the Security Trustee, the I'nance Parties and the Bilatetal Lenders and agtee to pay
certain costs, tees and expenses to the MNnance Parties




155(6)(b)

Continuation sheet 3
Amount of cash to be transferred

Such sums (if any) due under the Intra Group Loan Agreement, such amount not to exceed
£45,000,000




AUDITORS' REPORT TO THE DIRECTORS OF WALL TO WALL MEDIA
LIMITED PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

It 1s our responsibility to make a report to the directors of the company 1n accordance
with Section 156(4) of The Companies Act 1985 Our work has been undertaken so
that we might state to the directors of the company those matters we are required to
state tn an auditor’s report and for no other purpose. To the fullest extent permtted
by law, we do not accept or assume responsibility to anyone for any other purpose for
our work, for this report or for the opinions we have formed

We have examuned the attached statutory declaration of the directors dated 28
November 2007 in connection with the proposal that the company should give
financial assistance for the purchase of 1ts parent company’s ordinary shares

Basis of opinion

We have enquired into the state of the company's affairs in order to review the basis
of the statutory declaration

Opinion

We are not aware of anything to indicate that the opinton expressed by the directors 1n
their declaration as to any of the matters mentioned in section 156(2) of the
Companies Act 1985 1s unreasonable 1n all the circumstances

(b Ty Uk AR A LLP
BAKER TILLY UK AUDIT LLP
Registered Auditor
Chartered Accountants
2 Bloomsbury Street
London WCIB 38T

28 November 2007




