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PORTLAND ENTERPRISES LIMITED

Xfwe e (1) PAUL DUNTHORNE CF HILL COTTAGE, HARLOW ROAD, ROYDON, ESSEX CM19 5HH,

(2) OMAR BAYOUMI OF THE MILL HOUSE, SONNING, BERKSHIRE, RG4 6TW

the directors (3) JONATHAN ANTHONY OF 77 PARKSIDE ESTATE, RUTLAND ROAD, LONDON E9 7)Y
[tesclzxpoeiodall the directors]t of the above company do solemnly and sincerely declare that
T gs:)‘igepffa,e Thebusiness of the company 1

§ deletewhichever (D} SOmMething otherthan the above §
Bnappropnate

You do not have to give any contact
information 1n the box opposite but If you

The company s propesing to give financial assistance in connection with the acquisthion of sharesin

thecompany Hooopany SRICEEICRRDQK

Koonkaolt

The assistance is for the purpose offthat acquisitioni G KEROSGOROGIG XM RIS FOEME

PHPPOSODCREEGUIBHNY X

The numberand class of the shares acquired ortobe acquiredis

10 ordinary shares of £1 each

PRICEWATERHOUSECOCPERS LEGAL LLP

do, it will help Companies House to contact | 4 EpMBANKMENT PLACE

you If there I1s a query on the form The
contact information that you give will be
visible to searchers of the public record

Lags )

LONDON WC2N6DX 1 0207212 1616

DX number 40003 DX exchange COVENT GARDEN
When you have completed and signed the form please send it to the Registrar
of Companies at
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
*AXOBTRDC* for companies registered in England and Wales or
Al4 19/07/2007 573 Compames House, 3T Castle Terrace, Edinburgh, EH1 2EB DX 235 Edimburgh
COMPANIES HOUSE for companies registered 1n Scotland or LP -4 Edinburgh 2
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The assistance 1s to be given to (note 2)  Portland UK Holdings Limited whose registered office 1s at 4

Selsdon Way, London E14 9GL (the "Purchaser")

The assistance will take the form of

The entry into the following documents (as the same may be amended, novated, vaned,
supplemented, restated or substtuted from time to time)

1 afaclihes agreement made between (among others) The Governor and Company of the Bank of
Scotland as Mandated Lead Arranger, Agent and Secunity Trustee and the Purchaser (the "Facilities
Agreement”} pursuant to which the Company will become a parly to the Facilities Agreement as
Guarantor (all terms as defined in the Faciities Agreement)} and facilities in a maximum aggregate
principal amount not exceeding £40,000,000 will be made available to the Purchaser and the
Company will guarantee the liabiities of the Purchaser to the Lenders

2 acompany intra-group loan agreement (the "Company Intra-Group Loan Agreement”) to be made
between the Purchaser and the Company for a loan of up to £100,000,000 and whereby the
Company will become a party to the Company intra-Group Loan Agreement as a lender

3 adebenture (the "Debenture”) to be made between (among others) the Company and the
Secunity Trustee whereby the Company will become a party lo the Cebenture as a Charging
Company (as defined in the Debenture)

The person who bascueooed]fwill acquirelt the share s

The Purchaser

The pnncipal terms on which the assistance will be given are

See 1 1in Addendum

The amount of cash to be transferred to the person assisted 1s £ _See 2 n Addendum

The value of any asset lo be transferred to the person assisted 1s £ _ NIL

The date on which the assistance 15 to be given 1s___wilhin 8 weeks of today's dale
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se¢We have formed the opinion, as regards the company's Inihat situation immediately following the date on

which the assistance 13 proposed to be given, that there will be no ground on which it could then be found

to be unable Lo pay its debts (note 3)

(a) BfWe have formed the opiruon that the company will be able to pay its debts as they fall due during
the year immediately following that date]X{note 3)

(b)i

AndXiwe make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declaredat YO 96 THAMES

STREET (ops3OdA)

€EcCTe 6eN

Day Month Year

o [Ni6joFi2 00}

beforeme _C AVRYC N/ E 78T/57C  O7E/ o7V T

A Commussioner for Qaths or Natary Public or Jusiice of

the Peace cor a Solicitor having the powers conferred on

a Commussioner for Qaths

P = P

Declarants to sign below

"W~

I
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NOTES

1 For the meaning of “a person incurnng a
Iability” and “reducing or discharging a

habiity™ see section 152(3) of the Companies

Act 1985

2 Insert full name(s} and address(es) of the

person(s} to whom assistance ts 1o be given I
a reciplent 15 a campany the registered office

address should be shown

3 Contingent and prospeclive liabilites of the
company are to be taken inte account - see
section 1563} of lhe Companies Aclt 1985

4 The auditors report required by sechion 156(4)
of the Companies Act 1985 must be annexed

to this fom




PORTLAND ENTERPRISES LIMITED
Company Number 02729729
Addendum 1

1 Under the terms of the Facilities Agreement and the guarantee and indemnity at clause 19
thereunder, the Company

11 irrevocably and unconditionally jointly and severally

(a) guarantees to each Finance Party punctual performance by the Purchaser of all its
obligations under the Finance Documents,

(b) undertakes with each Finance Party that whenever the Purchaser does not pay any
amount when due under or in connection with any Frnance Document, that it shall
immediately on demand pay that amount as if it was the principal obligor, and

(<) indemntfies each Finance Party immediately on demand against any cost, loss or
hability suffered by that Finance Party if any obligation granted by it 1s or becomes
unenforceable, invald or illegal The amount of the cost, loss or hability shali be
equal to the amount which that Finance Party would otherwise have been entitled
to recover

12 agrees that its guarantee 1s a continuing guarantee and will extend to the ultimate
balance of sums payable by any Obligor under the Finance Documents, regardless of any
intermediate payment or discharge in whole or in part

13 agrees that its guarantee and wmdemnity obligations will not be affected by an act,
omission, matter or thing which would reduce, release or prejudice any of its obligations
under paragraph 1 1 above (without limitation and whether or not known to it or any
Finance Party) including

(a) any time, waiver or consent granted to, or compaosition with, any Obligor or other
person,

(b} the release of any Obligor or any other person under the terms of any composition
or arrangement with any creditor of any member of the Group,

(<) the taking, vanabion, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets
of, any Obligor or other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to reahse
the full value of any secunty,

{d) any incapacity or lack of power, authority or legal perscnality of or dissolution or
change in the members or status aof an Obligor or any other person,

(e) any amendment, novation, supplement, extension (whether of matunty or
otherwise) or restatement (in each case, however fundamental and of whatsoever
nature) or replacement of a Finance Document or any other document or secunty,

(f) any unenforceability, illegality or invahidity of any cbligation of any person under
any Finance Document or any other document or secunty, or

(9) any insolvency or similar proceedings

14 agrees that a Finance Party may set off any matured obligation due from an Obligor
under the Finance Documents (to the extent beneficially owned by that Finance Party)

1
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against any matured obligation owed by that Finance Party to that Obligor, regardless of
the place of payment, booking branch or currency of either obligatton If the obhgations
are in different currencies, the Finance Party may convert etther obligation at a market
rate of exchange inits usual course of business for the purposes of the set-off

Under the terms of the Company Intra-Group Loan Agreement the Company undertakes
to provide a loan of up to £100,000,000 to the Purchaser (when requested), inter alia, to
make payments when due under the Finance Documents, provided that the Company
shall only be obliged to make advances if, inter alia 1t has the cash resources and the
Company Is net In liquidation or administration or the subject of a creditors voluntary
arrangement

Under the terms of the Debenture the Company as continuing secunity for the payment or
discharge of the Secured Obligations, charges in favour of the Security Trustee with full
title guarantee

by way of a first legal mortgage:
(a) any property specified In Schedule 2 to the Debenture, and

{b) all estates or interests in any freehold or leasehold property (except any property
specified w1 sub-paragraph (a) above (clause 3 1 1(2) of the Debenture) and any
freehold, leasehold or heritable property In Scotland) as at the date of the
Cebenture or thereafter belonging to 1t, and

by way of a first fixed charge’

(a) {to the extent that they are not the subject of an effective mortgage under
paragraph 3 1 above (clause 3 1 1 of the Debenture) all estates or interests in any
freehold or leasehold property as at the date of the Debenture or thereafter
belonging to 1t {(other than any property the subject of 3 1 above (clause 3 1 1 of
the Debenture)),

(b) ail plant and machinery owned by the Company and its interests in any plant or
machinery (n its possession (except where such charge 1s prohibited by the terms
of any agreement relating to the plant and machinery),

{c) all monies standing to the credit of any account wath any person and the debts
represented by them,

{d) all benefits In respect of all contracts and palicies of insurances taken out by or on
behalf of the Company or (to the extent of the Company’s interest) in which the
Company has an interest and all claims and returns of premiums In respect of any
such policies (except where such charge 1s prolibited by the terms of any
agreement relating to the insurances),

(e) all of its book debts and other debts, the proceeds of the same and all other
moneys due and owing to the Company and the benefit of all rights, securities and
guarantees of any nature enjoyed or held by it in relation to any of the foregoing,

(f) all its nghts under any interest rate hedging arrangements;

(g9) any beneficial interest, claim or entitlement of the Company in any pension fund,

(h)  its goodwill,

{n 1ts uncalled capital,
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i all stocks, shares and other securities held as at the date of the Debenture or
thereafter by it and/or any nominee on its behalf and all dividends and other
distributions paxd or payable on any such stocks, shares or other securities (and
Interest thereon) or other rights accruing or offered at any time by way of
redemption, bonus, pre-emption or otherwise or in respect of any such stocks,
shares or other securities or 1n substitution or exchange thereof,

(k) all its Intellectual Property Rights owned by it as at the date of the Debeanture or in
the future except

(i) the OFCOM Licences, or
(v)  any New OFCOM Licence, or
{n) the Sky Contracts,

1)) the benefit of all licences, consents and authorisations (statutory or otherwise) held
in connection with 1Its business or the use of any Asset specified in any other sub-
paragraph in this Clause and the night to recover and receive all compensation
which may be payable to it in respect of them except

()] the OFCOM Licences, or
(u) any New OFCOM Licence; or
(nm) the Sky Contracts;

(m) its nghts under the agreement or agreements relating to the purchase of any
freehold or leasehold property, and

{n) all its rights under any occupational lease, hcence or other right of occupation,

by way of floating charge the whole of its undertaking and all other property, assets and
nghts of whatever nature and wherever situated both as at the date of the Debenture and
n the future which are not otherwise effectively charged, both under the laws of England
and Wales and aiso the junsdiction in which each such asset is situated, pursuant to
paragraphs 3 1 and 3 2 above (clauses 3 1 1 of the Debenture and clause 3 1 2 of the
Debenture)

In addition, by becoming a party to the Debenture the Company (amongst other things)

shall, promptly, execute any document or do any act or thing which the Security Trustee
may reasonably specify with a vtew to perfecting the Debenture or the security created or
intended to be created by the Debenture or (such security becoming enforceable} which a
Recewver may specify with a view to facilitating the exercise or the proposed exercise of
any of its powers under the Debenture

The Company's obligations as described above confinue in relation to the relevant documents as
they may be amended, novated, modified, varied or restated from time to time

LONDON\LYG\4356062 06




PORTLAND ENTERPRISES LIMITED
Company Number 02729729
Addendum 2

2 Cash to be transferred at the time of the giving of the financial assistance 1s nil However,

cash may become payable under the Company Intra-Group Loan and/or under the other
documents

LONDOM\LYG\4356062 06




PORTLAND ENTERPRISES LIMITED
Company Number 02729729
Addendum 3
Definitions used in Addendum 1 and 2.

"Affihate" means, in relation to any person, a Subsidiary of that person or a Holding Company of
that person or any other Subsidiary of that Holding Company,

"Asset" means the whole of the property, assets and undertaking of the Company subject to the
charges contatned n Clause 3 of the Debenture;

"Borrower" means Portland UK Holdings Limited {(CRN 06296538),

"Finance Party” means the Agent, the Arranger, the Security Trustee, a Lender, the Guarantor
Bank or the Hedge Counterparty (as each of those terms is defined In the Fac/lities Agreement},

"Finance Document” means the Faclities Agreement, any Accession Letter, any Compliance
Certificate, any Fee Letter, any Hedging Agreement any Resignation Letter, any Selection Notice,
any Security Document, any Utilisation Request, the Treasury Guarantee and any other document
designated as a “Finance Document” by the Agent and the Borrower {as each of those terms is
defined in the Facilities Agreement),

"Group” means the Borrower and each of its Subsidiartes for the time being,

"Guarantor” means an Original Guarantor or an Additional Guarantor (as each of those terms 1s
defined in the Facilittes Agreement), unless it has ceased to be a Guarantor in accordance with
Clause 26 (Changes to the Obligors) of the Facilities Agreement,

"Holding Company” means, n relation to a campany or corporation, any other company or
corporation (n respect of which 1t 1s a Subsidiary,

"Intellectual Property Rights" means all know-how, patents, trademarks, service marks,
designs, business names, topographical or similar rights, copynghts and other intellectual property
rights and any Interests including by way of licence 1n any of the foregoing in each case whether
registered or not and including all applications for the same of the Company,

"New OFCOM Licence" means

(a) any hcence which varies, amends or replaces an OFCOM Licence on the same or
substantially the same terms as an existing OFCOM Licence, or

(b}  any new licence 1ssued by the Office of Communications to the Obligors,
"Obligor™ means the Borrower or a Guarantor,
"OFCOM Licences” means those OFCOM licences hsted in Schedule 12 to the Debenture,

"Secured Obligations" means all tiabilities and obligations as at the date of the Debenture and in
the future (whether actual or contingent and whether owed jointly or severally or n any other
capacity whatsoever) which as at the date of the Debenture or thereafter may be or become due
and owing by the Company to any Finance Party under the Finance Documents but excluding any
obligation 1n respect of which the grant of security under the Debenture would contravene Section
151 of the Companies Act 1985,

"Security Trustea" means The Governor and Company of the Bank of Scotland and shall include
any person dertving title from them or any permitted successor or assign,

5
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“"Sky Contracts”

means

(a) the following existing contracts

0]

()

()

(V)

(v)

vy

(vn)

{vin)

(1)

Supply of digital Access Cards Agreement between Sky Subscribers Services
Limited and Portland Enterprises Limited, dated 11 May 1999,

Application Signing Agreement between Sky Subscribers Services Limited
and Portland Television Limited, dated 26 November 2003,

Agreement n relation to supply of digital access cards between Sky
Subscribers Services Limited and RHF Productions Limited, dated 23 May
2006,

Broadcast Conditional Access Service Agreement between Sky Subscribers
Services Limited and RHF Productions Limited, dated 26 June 2006,

Broadcast Conditional Access Service Agreement between Sky Subscribers
Services Limited and Portland Enterprises (CI) Limited, dated 26 June 2006,

TMGhinkl Trgger Module Generation Tool Licence Agreement between Sky
Subscribers Services Limited and Portland Television Limited, dated 17 July
2006,

EPF Services Agreement between British Sky Broadcasting Limrted and
Portland Enterprises (CI} Limited, dated 14 May 2007,

EPG Services Agreement between British Sky Broadcasting Limited and
Portland Interactive Limited, dated 14 May 2007, and

EPG Services Agreement between British Sky Broadcasting Limited and RHF
Productions Limited, dated 14 May 2007;

(b) any licences or agreements which vary, amend or replace the terms of the
agreements in paragraph (a2) above, and

(c) any new agreement executed between the Sky Group and an Qbligor

“"Sky Group" means Sky Subscnbers Services Limited, Brtish Sky Broadcasting Limited or their

Affiliates

"Subsidiary” means a subsidiary within the meaning of section 736 of the Companies Act 1985,

and

"Receiver' includes any person or persons appointed {and any additicnal person or persons
appointed or substituted) as a receiver and manager or a receiver by the Security Trustee under
the Debenture and shall include joint Receivers
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PRICEAATERHOUSE(COPERS

Pricuw aterhouseCoopers LLP
1 Embankment Place

London WC2N 6RH

Telephone +44 {07 20 7583 5000
Facsimile +44 (0) 20 7822 4652
www pwe com/uk

The Directors
Pertland Enterprises Limited

The Northern & Shell Building
Number 10 Lower Thames Street
London

EC3R 6EN

16 July 2007

Dear Sirs

Report of the Independent Auditor to the directors of Partland Enterprises Limited pursuant
to Section 156(4) of the Companies Act 1985

We report on the attached statutory declaration dated 16 July 2007, prepared pursuant to the
Companies Act 1985, in connection with the proposal that the company shouid give financial
assistance for the purchase of the entire share capital of Portland Enterprises Limited This report,
including the opinion, has been prepared for and only for the company and the company’s directors
in accordance with Section 156 of the Companies Act 1985 and for no other purpose We do not,
in giving the opinicn set out below, accept or assume responsibility for any other purpose or to any
other person to whom this report 1s shown or into whose hands it may come save where expressly
agreed by our prior consent In writing

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

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in their
statutory declaration as to any of the matters mentioned in Section 156(2} of the Companies Act
1985 1s unreasonable in all the circumstances

Yours faithfully

ﬁ/\uw’vl\q_u Ctorlla L-k.:’)

PrncewaterhouseCoopers LLP
Chartered Accountanis and Registered Auditors

PrcewaterhouseCoopers LLP is a Emsted Kab&ity partnership regisiered i Engtand with registered number OC303525 The office of F -ocpers LLP s 1 Placa
London WC2N 8RH P oopers LLP is d and by the Financial Authonty for [




