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COMPANIES FORM No 155(6)b

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

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

To the Reqistrar of Companies For official use Company number
(Address overleaf - Note 5) me=ToTe=
| | I 02856604
T e

Name of company

* AVALON TELEVISION LIMITED

XIWe 2 Jonathan Murray Thoday of 23 Lancaster Road, London Wil 1QL
Richard Allen-Turner of 19 Pangbourne Avenue, London W10 &DJ
James Gregory of 63 Leverton Street London NWS 2NX
together with Grainne Perkins of 62 Wood Vale London SE23 3ED
who will be making a deglaration on the date hereof which together with this
declaration 1s the statutory declaration required by section 155(6}a of the Companies
Act

[MOEOBDOOBRORE [all the directors] T of the above company (hereinafter called 'this company’) do

solemnly and sincerely declare that

The business of this company 1s

{¢c) something other than the above §

This company s [the] (] holding company of* _LIBERTY BELL PRODUCTIONS LIMITED

which 1s

proposing to give financial assistance in connection with the acquisiion of shares
in MOOOOGONN _Avalon Entertainment Lamited

the holding company of this company ] t

Presentor's name address and
reference (If any)

Nabarro LLP

Lacon House

B

For official Use
General Section Post room

FRIDAY

DX77 London / Chancery
ref 54827032

04/04/2008
COMPANIES HOUSE




Please do not
write in this

XHOEMBOTOGOROOCN0N] T (note 1) margin

Please complete
legibly, preferably

The number and class of the shares acquired or to be acquired 1s 945,200 A ordinary shares of _  prbacktype.or

The assistance is for the purpose of [that acquisition]

Ap each and 45,000 B ordinary shares of 1p each lettering
The assistance 1s to be given to (note 2) Nolava Holdings Limited ("Nolava")
a company incorporated i1n England and Wales with company nummber 06433072
The assistance will take the form of
See Part A of the attached schedule
The person who KPOOOSXDEH] [will acquire] T the shares is 1 delete as
appropnate

Nolava

The principal terms on which the assistance will be given are

See Part B of the attached schedule

The amount (if any) by which the net assets of the company which Is giving the assistance will be reduced

by giving it1s _ 11l

The amount of cash to be transferred to the person assisted 1s £ up to £4,000,000

The value of any asset to be transferred to the person assisted 1s £ nil Page 2




Yease do not The date on which the assistance 1s to be given1s ~ Within 8 weeks of the date hereof
wnte in this
nargin

>lease complete X'We have formed the opinion, as regards this company's itial situation immediately following the date

g;?;!ﬁ;g:fi?'y on which the assistance I1s proposed to be given, that there will be no ground on which it could then be

Id biock lett
rold block IetteriNg ¢ound to be unable to pay its debts (note 3)

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

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

delete enther {a) or
(b} as appropnate

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

provisions of the Statutory Declarations Act 1835

Declared at [_oco~ Clovie Treshbal o 's
M ) l_c'--.d.O—-\.

Day Month Year

on [0)2]° 4] E o |2)®

(@~
before me |

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

NOTES

1 For the meaning of "a person incurmng a
llabiity” and “reducing or discharging a
liability” see section 152(3) of the Companies
Act 1985

2 Insert full name(s) and address(es) of the
persen(s) lo whom assistance 1s to be given, if
a recipient I1s a company the registered office
address should be shown

3 Contingent and prospective habilites of the
company are to be taken into 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 compantes registered in
England and Wales or Wales s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 302

or, for companies registered in Scotland -

The Registrar of Compames
Companies House
37 Castle Terrace
Edinburgh
Jage 3 EH1 2EB Laserform International 12/99




Company number 02856604
AVALON TELEVISION LIMITED

{the Company)

SCHEDULE TO FORM 155(6)(B)

In relation to the Company and Liberty Bell Productions Limited (“Liberty”}

All defined terms in this Schedule are (unless defined otherwise herein) as defined in the sale and
purchase agreement to be entered into In relation to the Acquisition (as defined below)

PART A

In connection with the acquisition (Acquisition) by Nolava of 945,200 A ordinary shares of 1p each
and 45,000 B ordinary shares of 1p shares of the Avalon Entertanment Limited, the assistance will
take the form of

(n a CAS 2000 master agreement made between the Company, Nolava, Avalon
Entertainment Limited, Avalon Management Group Limited, Avalon Promotions Limited,
Funnyfriend Limited, Avalon Public Relations Limited, and Liberty (together the "Group”)
and Barclays Bank PLC (the “Bank”) (the “Master Agreement”),

{n a cross guarantee and debenture made between the Group and the Bank (“Guarantee
and Debenture”),

{1 an overdraft facility letter made between the Group and the Bank (the "Overdraft”),and

(v) an intra-group loan agreement made between Nolava as borrower and the Company,
Avalon Entertainment Limited, Avalon Management Group Limited, Funnyfriend Limited,
Avalon Promotions Limited, Liberty and Avalon Public Relations Limited as lenders (the
“Intra Group Loan Agreement"), and

{v1) the payment of the fees of professional advisors, including but not imited to solicitors’
fees, auditors’ fees, financial advisors' fees and banking charges

PART B
The principal terms on which the assistance will be given are
1 Master Agreement

Under the terms of the Master Agreement, In consideration of
(a) the Bank making the Facility avaitable to one or more Participants, and

(b) the Bank agreeing that, for the purpose of calculating interest, the Bank will for the time
being deduct from the aggregate Indebtedness to the Bank on the Accounts of
Participants the amount of any credit balances on the Accounts of the same or any other
Participants,
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each Participant (which includes Liberty) irrevocably authorises the Bank in its sole discretion to
pay and apply all or part of any money standing (at any tme on or before termination of the
Netting Arrangement) to the credit of any Participant on any Account in or towards discharge of
all or such part of any Indebtedness (at the time of such application} of the same and/or any
other Participant to the Bank on the Accounts as the Bank may select, without any need to call
for payment

2 Guarantee and Debenture

21 Under the terms of the Guarantee and Debenture, Liberty covenants and guarantees, jointly
and severally, as principal and not merely as surety that it will on demand in writing pay or
discharge all indebtedness now or in the future due, owing or incurred {before or after that
demand) by each other party to the Guarantee and Debenture (other than the Bank) to the
Bank in any manner (except as a guarantor under the Guarantee and Debenture) including all
interest, commission, fees, charges, costs and expenses which the Bank may charge in the
course of business or incur n respect of the Liberty’s affairs

22 Under the terms of the Guarantee and Debenture, Liberty charges to the Bank with full title
guarantee with the payment or discharge of all Indebtedness

221 by way of legal mortgage, all freehold and leasehold Land in England and Wales now vested
in Liberty and not registered at H M Land Registry,

222 by way of fixed charge

a) all freehold and ieasehold Land in England and Wales now vested in Liberty and registered at
H M Land Registry,

b) all other Land which 1s now, or in the future becomes the property of Liberty,
¢) all plant and machinery now or in the future attached to any Land,

d} all rental and other mcome and all debts and claims which are due or owing to Liberty now or in
the future under or In connection with any lease, agreement or licence relating to Land,

e) all Liberty's Securities,

f) all nsurance and assurance contracts and policies now or In the future held by or otherwise
benefiting Liberty

e which relate to Assets themselves subject to a fixed charge in favour of the
Bank, or ’
e which are now or In the future deposited by Liberty with the Bank,

together with all Liberty's rights and interests in these contracts and policies (including the benefit
of all claims ansing and all money payable under them),

g) all goodwill and uncalled share capital for the time being of Liberty,

h) all Intellectual Property of Liberty, present and future, including any Intellectual Property to which
Liberty are not absolutely entitled or to which Liberty s entitied together with others,
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1)

the benefit of all agreements and licences now or In the future entered Into or enjoyed by
Liberty relating to the use or exploitation of any Intellectual Property in any part of the
-world,
all trade secrets, confidential iInformation and knowhow owned ar enjoyed by Avalon
Televsion now or 1 the future In any part of the world,
all trade debts now or in the future owing to Liberty,

all other debts now or In the future owing to Liberty save for those arising on fluctuating accounts
with associates (as defined in section 53(3) of the Companies Act 1989),

the benefit of all instruments, guarantees, charges, pledges and other rnights now or in the future
available to Liberty as security in respect of any Asset itself subject to a fixed charge in favour of
the Bank,

223 by way of floating charge

a)

b)
but

32

32

33

all Assets of Liberty which are not effectively charged by the fixed charges detailed above, and

without exception all Assets of Liberty insofar as they are situated for the time being in Scotland,
In each case so that Liberty shall not without prior written consent of the Bank

create any mortgage or any fixed or floating charge or other security over any of the Floating
Charge Assets (whether having priority over, or ranking par: passu with or subject to, the floating
charge created pursuant to the Guarantee and Debenture),

take any other step referred to in clause 5 1 of the Guarantee and Debenture with respect to any
of the Floating Charge Assets,

sell, transfer, part with or dispose of any of the Floating Charge Assets except by way of sale In
the ordinary course of business

CAS Guarantee

Under the terms of the CAS Guarantee, in consideration of the Bank giving or continuing to give
credit and/or banking facilihes to one or more Participants, each Participant (which includes
Liberty) guarantees, severally and Jjointly with each other Participant, the payment to the Bank by
each and every other Participant of all Indebtedness now or in the future due or owing to the
Bank by such other Participants {including all those which become Participants by accession
under clause 4 of the CAS Guarantee), whether before or after the occurrence of any Automatic
Enforcement Event In the CAS Guarantee, the term "Guarantor” describes each Participant in
its character as a guarantor of the other Participants under the CAS Guarantee and the term
"Principal” describes each Participant insofar as 1t 1s or may become liable to the Bank for any
Indebtedness otherwise than as a Guarantor of the other Participants under the CAS Guarantee

The obligation of a Guarantor to make payment to the Bank under the CAS Guarantee will be
immediately enforceable by the Bank

(a) (without demand) if any Automatic Enforcement Event occurs in relation to any Principal
or such Guarantor or the Bank, or

(b)  If the Bank makes written demand upon such Guarantor requiring payment of all or part of

the Indebtedness of any Principal to the Bank

[f an Automatic Enforcement Event occurs, the Bank may nevertheless at its discretion disregard

such event and continue to rely on the CAS Guarantee (to the fullest extent permitted by law)
as though such event had never occurred
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4 Overdraft

Under the terms of the Overdraft, Liberty (together with the Group) assumes joint hability to repay
the overdraft facility

5 Intra-Group Loan Agreement

Under the terms of the Intra-Group Loan Agreement, Liberty together with each of Avalon
Entertainment Limited, Avalon Telewision Limited, Funnyfriend Limited, Avalon Management
Group Limited, Avalon Promotions Limited and Avalon Public Relations Limited) agrees to
provide a loan facility to Nolava in a principal amount of £4,000,000 together with all sums
necessary to enable Nolava to meet its obligations In respect of the Acquisition, including all
sums necessary to pay capital and interest under the Credit Agreement and all fees, costs, taxes
and expenses incurred in relation to the Acquisition and the Credit Agreement

Definitions

“Account"” means an account of a Participant in its sole name with the Bank denominated in the
currency specified in clause 1 of the Master Agreement and permitted by the Bank to be included
in the composite accounting system contemplated in the Master Agreement,
“Assets” means, all undertaking, property, assets, nights and revenues, whatever and wherever
in the world, present and future, and includes each or any of them,
"Automatic Enforcement Event" means the occurrence of any one of the following -
(a) the appointment of an administrator, iguidator or provisional iguidator,
(b} the making of 2 winding-up order,
(c) the passing of a resolution for a voluntary winding-up {except for the purpose of
amalgamation or reconstruction while solvent on terms previously approved by the Bank)
(d) the appointment of a receiver over any assets,
(e) the approval of a proposal for a voluntary arrangement under Part | of the Insolvency Act
1986,
{f) a moratoriurn becoming apphcable, or
{g) the taking of any proceeding or step or the making of any court order in any applicable
junsdiction outside England and Wales which has a substantially similar effect to any of the
foregoing,
“Credit Agreement” means a credit facility for an amount up to £4,000,000 made between
Nolava and the Bank,
"Facility" means the overdraft facility for the tme being made availlable by the Bank to one or
more of the Participants on the basis of the Master Agreement,
“Floating Charge Assets” means those Assets that are for the time being comprised in the
floating charge created by clause 3 1 3 of the Guarantee and Debenture but only insofar as

concerns the floating charge,
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"Facility” means the overdraft facility for the time being made available by the Bank to one or
more of the Participants on the basis of the Master Agreement,

“Group Company" means the company named in Schedule 4 of the Master Agreement and any
company which 1s now or In the future a subsidiary undertaking of it (within the meaning of Section
258 of the Companies Act 1985),

"Indebtedness” includes any obligation for the payment or repayment of money in any currency,
whether present or future, actual or contingent, joint or several, whether incurred as principal or
surety or in any other way whatever, and including principal, interest, commission, fees and other
charges (and in the case of the Guarantee and Debenture - “Indebtedness” includes any hability
(secured or unsecured) of Liberty to a third party which subsequently becomes payable to the
Bank by assignment or otherwise),

“Intellectual Property” means all patents (including supplementary protection certificates), utility
models, registered and unregistered trade marks (including service marks}, nghts in passing off,
copyright, database rights, registered and unregistered rights in designs (including in relation to
semiconductor products) and in each case, any extensions and renewals of, and any applications
for, these nghts,

“Land” includes freehold and leasehold, and any other estate tn, land and (outside England and
Wales) immovable property and in each case all bulldings and structures upon and all things
affixed to Land (including trade and tenant'’s fixtures),

"Netting Arrangement” means the arrangement for netting debit and credit balances on the
Accounts for the purposes of calculating interest as referred to in clause 2 1(b) of the Master
Agreement,

"Participant” means each of the parties to the Master Agreement (other than the Bank) and any
one or more of them, either collectively or individually, and {unless the context otherwise requires)
includes any Group Company which accedes as a party to the Master Agreement in accordance
with clause 7 of the Master Agreement (with effect from the time of such accession),
“Securities” means, all stocks, shares, debentures, debenture stock, loan stock, bonds and
secunties 1ssued by any company or person {other than that one of the Participants) and all other
mvestments as listed in Part Il of Schedule 2 to the Financial Services and Markets Act 2000

« which now or in the future represent a holding in a subsidiary undertaking (as defined in

section 258 of the Companies Act 1985) or an undertaking which would be a subsidiary

undertaking if in sub-section (2)(a) of that section “30 per cent or more” were substituted for “a
majority”, or

» the certificates for which are now or in the future deposited by Liberty with the Bank or which,
if uncertificated, are held in an escrow or other account in favour of the Bank or held in our
name or that of the Bank's nominee or t¢ the Bank’s order,

including in each case all nghts and benefits arising and all money payable in respect of any of
them, whether by way of conversion, redemption, bonus, cption, dividend, interest or otherwise
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COMPANIES FORM No 155(6)b

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

B9(6)b

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

To the Registrar of Companies For official use  Company number
(Address overleaf - Note 5) o TTT
| N O 02856604

Name of company

* AVALON TELEVISION LIMITED

ane p Grainne Perkins of 62 Wood Vale London SE23 3ED together with
Jonathan Murray Thoday of 23 Lancaster Road, London W1l 1QL
Richard Allen-Turner of 19 Pangbourne Avenue, London W10 6DJ
James Gregory of §3 Leverton Street London NWS 2NX
who will be making a declaration on the date hereof which together with this
declaration 18 the statutory declaration required by section 155(6)a of the Companies
Act

IRSORDOOGSORMH [all the directors] t of the above company {(hereinafter called ‘this company') do

solemnly and sincerely declare that

The business of this company is

(c) something other than the above §

This company is [the] [ holding company of* _LIBERTY BELL PRODUCTIONS LIMITED

which 18

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

in JOOOSROOOG _Avalon Eptertainment Limited

the holding company of this company j t

Presentor's name address and
reference (if any)

Nabarro LLP

Lacon House

84 Theobald's Road

London
WC1X 8RW

For official Use
General Section

DX77 Londen / Chancery
ref 54827032 — .




The assistance is for the purpase of [thal acquisition] mtaesieg?lnot
ninis

YO0000F00NMCOON T (note 1) margin

Please complete
lagibly, preferabty

The number and class of the shares acquired or to be acquiredis 245,200 A ordinary shares of ::'o'l’;al;';g‘pe’ or

1 ) 145,000 B 1i y . arh feitering

The assistance is to be given to (note 2)  Nolava Holdings Limited ("Nolava'")

a company incorporated in England and Wales with company nummber 06433072

The assistance will take the form of
See Part A of the attached schedule

The persan who JOEKXXDEG] [wili acquire] T the shares is t deleto as

appropriate

Nolava

The principal terms on which the assistance will be given are
See Part B of the attached schedule

The amount (if any) by which the net assets of the company which 18 giving the assistance will be reduced

by gvingitis _ 01l

The amount of cash to be transferred to the person assisted 1s £ up to €4,000,000

The value of any asset to be transfered to the person assisted 1s £ nil Page 2
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black type, or

i
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>age 3

The date on which the assistance is to be given 18

X¥We have formed the opmion, as regards this company's initial situation tmmediately following the date

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

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

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

within 8 weeks of the date hereof

00080000SR0MKROGHRNUXN " (note 3)

And Xwe make this solemn deciaration conscientiously belteving the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

RO bt RoAD "‘“m"*”“!n CoRruntil Declarants to sign below

Declared at % /
i
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NOTES

1

For the meaning of "a person Incurnng a
hability" and *reducing or discharging a
Irabulty" see sechon 152(3) of the Companies
Act 1685

insert full name(s) and address(es) of the
person{s) to whom assistance 1s to be given, if
a reciplent1s a company the registered office
address should be shawn

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

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

The address for companies registered n
England and Wales or Wales Is -

The Reglstrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registerad In Scotland -

The Registrar of Companies
Companies House

37 Caslle Tarrace
Edinburgh

EH12EB
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Company number 02856604
AVALON TELEVISION LIMITED

(the Company)

SCHEDULE TO FORM 155(6)(B)

In relation to the Company and Liberty Bell Productions Limited (*Liberty”)

Al defined terms In this Schedule are (unless defined otherwise heremn) as defined 1n the sale and
purchase agreement to be entered into in relation to the Acquisition (as defined below)

PART A

In connection with the acquisibon (Acqulsition) by Nolava of 945,200 A ordinary shares of 1p each
and 45,000 B ordinary shares of 1p shares of the Avalon Entertanment Limited, the assistance will
take the form of

)] a CAS 2000 master agreement made between the Company, Nolava, Avalon
Entertainment Limited, Avalon Management Group Limited, Avalon Promotions Limited,
Funnyfriend Limited, Avalon Public Relations Limited, and Liberty (together the "Group”)
and Barclays Bank PLC (the “Bank”} (the "Master Agreement"),

(n) a cross guarantee and debenture made between the Group and the Bank ("Guarantee
and Debenture”),

{n an overdraft facility letter made between the Group and the Bank (the “Overdraft’),and

{v) an intra-group loan agreement made between Nolava as borrower and the Company,
Avalon Entertainment Limited, Avalon Management Group Limited, Funnyfriend Limited,
Avalon Promoations Limited, Liberty and Avalon Public Relations Limited as lenders (the
“Intra Group Loan Agreement”), and

{w) the payment of the fees of professional advisors, iIncluding but not imited to solicitors'
fees, auditors' fees, financial advisors' fees and banking charges

PART B
The pnncipal terms on which the assistance will be given are
1. Master Agreement

Under the terms of the Master Agreement, in consideration of
(a) the Bank making the Faciity avallable to one or more Participants, and

(b) the Bank agreeing that, for the purpcse of calculating interest, the Bank will for the time
being deduct from the aggregate Indebiedness to the Bank on the Accounts of
Participants the amount of any credit balances on the Accounts of the same or any other
Participants,
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each Participant (which includes Liberty) revocably authonses the Bank in its sole discretion to
pay and apply all or part of any money standing (at any time on or before termination of the
Netting Arrangement} to the credit of any Participant on any Account in or towards discharge of
alt or such part of any Indebtedness (at the tme of such application) of the same and/or any
other Participant to the Bank on the Accounts as the Bank may select, without any need to call
for payment

2 Guarantee and Debenture

2.1

22

Under the terms of the Guarantee and Debenture, Liberty covenants and guarantees, jointly
and severally, as principal and not merely as surety that it will on demand in writing pay or
discharge all indebtedness now or In the future due, owing or incurred (before or after that
demand) by each other party to the Guarantee and Debenture (other than the Bank) to the
Bank In any manner (except as a guarantor under the Guarantee and Debenture) including all
interest, commission, fees, charges, costs and expenses which the Bank may charge in the
course of business or incur in respect of the Liberty's affairs -

Under the terms of the Guarantee and Debenture, Liberty charges to the Bank with full title
guarantee wiih the payment or discharge of all Indebtedness

221 by way of legal mortgage, all freehold and leasehold Land In England and Wales now vested

in Liberty and not registered at H M Land Registry,

222 byway of fixed charge

a)

b)
c)
d)

¢)]
h)

all freehold and leasehold Land in England and Wales now vested in Liberty and registered at
HM Land Regstry,

all other Land which 1s now, or in the future becomes the property of Liberty,
all plant and machinery now or In the future attached to any Land,

all rental and other Income and all debis and claims which are due or owing to Liberty now or in
the future under or in connection with any lease, agreement or icence relating to Land;
all Liberty’s Securities,

all insurance and assurance contracts and policies now or in the future held by or otherwise
benefiting Liberty

o which relate to Assets themselves subject to a fixed charge in favour of the
Bank, or '
s which are now or In the future deposited by Liberty with the Bank,
together with all Liberty’s nghts and interests in these contracts and policies (including the benefit
of all claims ansing and all money payable under them),
all goodwill and uncalled share capital for the time being of Liberty,

all Intellectual Property of Liberty, present and future, including any intellectual Property to which
Liberty are not absolutely entitled or to which Liberty 1s entitied together with others,
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the benefit of all agreements and licences now or in the future entered into or enjoyed by
Liberty relating to the use or exploitation of any Intellectuai Property in any part of the
-world,
all trade secrets, confidenhal information and knowhow owned or enjoyed by Avealon
Televsion now or In the future in any part of the world,
1) all trade debts now or in the future owing to Liberty,

all other debts now or in the future owing to Liberty save for those ansing on fluctuating accounts
with associates (as defined In section 53(3) of the Companies Act 1989),

1} the benefit of all Instruments, guarantees, charges, pledges and other rights now or in the fulure
avallable to Liberty as security in respect of any Asset itself subject to a fixed charge in favour of
the Bank,

223 by way of floating charge

a) all Assets of Liberty which are not effectively charged by the fixed charges detailed above, and

b) without exception all Assets of Liberty insofar as they are situated for the time being in Scotland,
but i each case so that Liberty shall not without prior wntten consent of the Bank

» create any mortgage or any fixed or floating charge or other secunty over any of the Floating
Charge Assets (whether having prionty over, or ranking pan passu with or subject to, the floating
charge created pursuant to the Guarantee and Debenture),

» lake any other step referred to in clause 5 1 of the Guarantee and Debenture with respecl to any
of the Floating Charge Assets,

e sell, transfer, part with or dispose of any of the Floating Charge Assets except by way of sale in
the ordinary course of business

3 CAS Guarantes

32 Under the terms of the CAS Guarantee, in consideration of the Bank giving or continuing to give

credit and/or banking facilities to one or more Participants, each Participant (which includes
Liberty) guarantees, severally and jointly with each other Participant, the payment to the Bank by
each and every other Participant of all Indebtedness now or In the future due or owing to the
Bank by such other Participants (including all those which become Participants by accession
under clause 4 of the CAS Guarantee), whether before or after the occurrence of any Automatic
Enforcement Event In the CAS Guarantes, the term “Guarantor” describes each Participant in
its character as a guarantor of the other Participants under the CAS Guarantee and the term

"Principal” descnbes each Participant insofar as it 1$ or may become lable to the Bank for any
Indebtedness otherwise than as a Guarantor of the other Partrcipants under the CAS Guarantee

3 2 The obligation of a Guarantor to make payment to the Bank under the CAS Guarantee will be
immediately enforceable by the Bank

{a) (without demand) if any Automatic Enforcement Event occurs in relation to any Principal
or such Guarantor or the Bank, or

(b) i the Bank makes wniten demand upon such Guarantor requiring payment of all or part of
the Indebtedness of any Principal to the Bank

33 If an Automatic Enforcement Event occurs, the Bank may nevertheless at its discretion disregard

such event and continue to rely on the CAS Guarantee (to the fuilest extent permitted by law)
as though such event had never occurred
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4, Qverdraft

Under the terms of the Overdraft, Liberty (together with the Group) assumes joint liabiity to repay
the overdraft facility

5, intra-Group Loan Agreement

Under the terms of the Intra-Group Loan Agreement, Liberty together with each of Avalon
Entertainment Limited, Avalon Television Limited, Funnyfnend Limited, Avalon Management
Group Limited, Avalon Promotions Limited and Avalon Public Relations Limited) agrees 1o
provide a loan facity to Nolava in a principal amount of £4,000,000 together with all sums
necessary to enable Nolava to meet its obligations in respect of the Acquisition, including all
sums necessary to pay capital and interest under the Credit Agreement and all fees, costs, taxes
and expenses incurred In relation to the Acquisition and the Credit Agreement

Definitions

"Account” means an account of a Participant in its sola name with the Bank denominated In the
currency specified in clause 1 of the Master Agreement and permitted by the Bank to be included
in the composite accounting system contemplated in the Master Agreement,
“Assets” means, all undertaking, property, assets, rights and revenues, whatever and wherever
in the world, present and future, and includes each or any of them,
»Automatic Enforcement Event” means the occurrence of any one of the following -
(a) the appointment of an admmstrator, hquidater or provisional iquidator,
{b) the making of a winding-up order,
(c) the passing of a resolution for a voluntary winding-up (except for the purpose of
amalgamation or reconstructon while solvent on terms previously approved by the Bank)
(d) the appointment of a receiver over any assets,
(e) the approval of a proposal for a voluntary arrangement under Part | of the Insclvency Act
1986,
() a moratorum becoming applicable, or
(g) the taking of any proceeding or step or the making of any court order in any applicable
junisdiction outside England and Waeles which has a substantially similar effect to any of the
foregoing,
“Cradit Agreement” means a credit facility for an amount up to £4,000,000 made between
Nolava and the Bank,
"Facility” means the overdraft facility for the time being made avallable by the Bank to one or
more of the Participants on the basis of the Master Agreement,
“Floating Charge Assets” means those Assets that are for the time being comprised in the
floating charge created by clause 3 1 3 of the Guarantee and Debenture but only insofar as

concerns the floating charge,
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*Facility” means the overdraft facility for the time being made available by the Bank to one or

more of the Participants on the basis of the Master Agreement,

"Group Company™ means the company named in Schedule 4 of the Master Agreement and any

company which is now or in the future a subsidiary undertaking of it (within the meaning of Section

258 of the Companies Act 1985),

"Indebtedness” includes any obligation for the payment or repayment of money in any currency,

whether present or future, actual or contingent, jont or several, whether incurred as principal or

surety or in any other way whatever, and including prncipal, interest, commission, fees and other

charges (and in the case of the Guarantee and Debenture — “Indebtedness” includes any liability

(secured or unsacured) of Liberty to a third party which subsequently becomes payable to the

Bank by assignment or otherwise),

“Intellectual Property” means all patents (including supplementary protection certificates), utilty

models, registered and unregistered trade marks (including service marks), nghts in passing off,

copyright, database rights, registered and unregistered rights in designs (including In relation to

semiconductor products) and in each case, any extensions and renewals of, and any apphcations

for, these nights,

sLand” includes freehold and leasehold, and any other estate in, tand and (outside England and

Wales) immovable property and in each case all buildings and structures upon and all things

affixed to Land {Including trade and tenant's fixtures),

"Netting Arrangement” means the arrangement for netting debit and credit batances on the

Accounts for the purposes of calculating interest as referred to in clause 2.1(b) of the Master

Agreement,

"Participant” means each of the parties to the Master Agreement (other than the Bank) and any

one or more of them, either collectively or individually, and {(unless the context otherwise requires)

includes any Group Company which accedes as a party to the Master Agreement n accordance

with clause 7 of the Master Agreement (with effect from the time of such accession),

“Securities” means, all stocks, shares, debentures, debenture stock, loan stock, bhonds and

securities issued by any company or person (other than that one of the Participants) and all other

investments as listed in Part Il of Sched;JIe 2 to the Financial Services and Markets Act 2000

« which now or in the future represent a holding tn a subsidiary undertaking (as defined in
section 258 of the Companies Act 1985) or an undertaking which wouid be a subsidiary
undertaking If in sub-section (2)(a) of that section “30 per cent or more" were substituted for "a
majonty”, or

e the certificates for which are now or in the future deposited by Liberty with the Bank or which,
f uncertificated, are held in an escrow or other account in favour of the Bank or held in our
name or that of the Bank's nominee or to the Bank’s order,

including in each case all nghts and benefits arising and all money payable in respect of any of
them, whether by way of conversion, redemption, bonus, option, dividend, interest or otherwise
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New Brldge Street House T (OZO) 7429 4100 CHARTERED ACCOUNTAKTS AND BUSTMESS ADVISERS

30 34 New Bndge Street F {020} 7248 8939
London w macintyrehudson co uk
EC4V 6B)

coQO0ow
The Board of Directors o 808 ° Maclntyre Hudson
Avalon Television Limited ® 0 O e FUTURE 1S WHAT YOU MAKE 1T

4a Exmoor Street
London
W10 6BD

02 Apnl 2008
Qur Ref JEC/PJC/ABE1

Dear Sirs

INDEPENDENT AUDITORS’ REPORT TO THE DIRECTORS OF AVALON TELEVISION LIMITED ON
BEHALF OF LIBERTY BELL PRODUCTIONS LIMITED PURSUANT TO SECTION 156(4) OF THE
COMPANIES ACT 1985

We have examined the attached Statutory Declaration of the Directors of Avalon Television Limited dated 02
Apnl 2008 in connection with the proposal that Liberty Bell Productions Limited (“The Company”) should
give financial assistance for the purchase of the entire ordinary share capital of Avalon Entertainment Limited

Basis of opinion

We have enquired mto the state of the Company’s affairs in order to review the bases for the Statutory
Declaration

Opinion

We are not aware of anything to indicate that the opinion expressed by the Directors In their Declaration as to
any of the matiers mentioned 1n Section 156(2) of the Companies Act 1985 i1s unreasonable i all the
circumstances

Yours faithfully
Mo ;,:_5 o Feclp s

Macintyre Hudson LLP

Macintyre Hudson Is a trading name of Macintyre Hudson LLP a hmited hability partnership registered in England and Wales Registered number OC312313 Registered office 261 Sllbury
' Bovlevard Milton Keynes MK9 1LZ, where a list of principals names 1s avaiiable for inspectron Represented at 8edford Chelmsford High Wycombe Leicester London EC4 and N20 Miltor
SR Keynes Northampron and Peterborough Registered to carry on audit work and regulated for a range of investment business activities by The insutute of Chanered Accountants in England
and Wales UK member of CPA Associates Inter § with repre we firms sdwid:




