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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

193(6)a

For official use

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

To the Registrar of Companies Company number

{Address overleaf - Note 5) ——_ ===
I | | | Jo2989602
| S I T —
Name of company
* Contender Limited
We p Jonathan Pierre Bourdillion of 14 Lickfolds Road, Rowledge, Farnham,

Surrey GU10 4AF

Richard James Alexander Bradgwood of The Quakers,
Barley, Royston, Hertfordshire SG8 S8LL

Joan Lofts of Halfacre, Station Road, Northiam, East Sussex TN31 6QL
Charles Macaulay Ogilvie of 34 Gowan Avenue, Fulham, London SWé 6RF
Giles Kirkley Wallaits of 10 Moreton End Lane, Harpenden, Hertfordshire
ALS ZEX

Smiths End Lane,

DOSOODOMMAXNX [all the directors] T of the above company do solemnly and sincerely declare that

The business of the company 1s

(c) something other than the above §

The company 1s proposing to give financial assistance in connection with the acquisiion of shares n the

[company] PIPERPCCOPPIOMONO0¢

XKODEt
The assistance s for the purpose of [that acquisition] KXXXGOMHSCROGOQOEXIODECOOPEDIIEKX,
EOOEXFOMXIREXAANAFOOL. 1

The number and class of the shares acquired or to be acquiredis  Please see Part 1 of the

attached Schedule to this Form 155(6}a

Presentor's name address and

For official Use
reference (if any)

General Section

Mayer, Brown, Rowe & Maw LLP

11 Pilgraim Street

London

EC4V 6RW 16!07!2007
COMPANIES HOUSE

LDE93

37451p18




The assistance 15 to be given ta (note 2)
Entertainment One Ltd {a company incorporated in the Cayman Islands}, c¢/o M&G Corporate Services
Lamited, PO Box 309 GT, Ugland House, South Church Street, George Town, Grand Cayman, Cayman Islands
and Barclays Bank plc¢ of One Churchill Place, London, El4 SHP as security trustee

The assistance will take the form of

See Part I of the Schedule attached to this Form 155(6) (a)

The person who RGO (wilt acquire] T the shares 1s

Entertainment One Ltd , c/o M&G Corporate Services Limited, PO Box 308 GT,
Ugland Housé&, South Church Street, George Town, Grand Cayman, Cayman Islands

1

The princspal terms on which the assistance will be given are

See Part II of the Schedule attached to this Form 155(6) {(a)
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The amount of cash to be transferred to the person assisted 1s £ ~ See Part T of the Schedule to this form

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

The date on which the assistance I1s to be given1s ~ Wathin 8 weeks of the date hereof

Peafsda1e
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XWe have formed the opinion, as regards the company's mtial situaton immediately following the date
on which the assistance 1s proposed to be given, that there will be no ground on which 1t could then be

found to be unable to pay 1ts debts (note 3)

(a} WWe have formed the opmwon that the company will be able to pay its debts as they fall due dunng

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

CUDERAARAANANASAANANG g AL

MOV SOCDOCPRCAONOORK (note 3)

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

provistons of the Statutory Declarations Act 1835

W gnin Sk | Lovdon £ 44l

Declared at

Declarants to sign below

Day Month Year
on 0[’1 0[-} 2|0|0|?-
before me ,/F(IW/

A Commuissioner for Ofths or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on

a Commissioner for Qaths

LT

1 For the meaning of "a person incurnng a
hability® and “reducing or chscharging 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 I1s to be given, 1f
a recipient 1s a company the reg:stered
office address should be shown

3 Contingent and prospective liabilities 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)
cf the Companies Act 1985 must be annexed
to this form

5 The address for companies registered in
England and Wales or Wales 1s -

The Registrar of Companmies
Companies House

Crown Way

Cardiff

CF14 302

or, for companies registered in Scotland -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Laserform |nternational 12/99
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SCHEDULE TO FORM 155(6)(a)
Contender Limited (the "Company'')
Company Number 02989602
Part1
The Form of Financial Assistance (the "Financial Assistance'')
The Financial Assistance will take the form of.
(a) the Company granting the Debenture,

(b) the Company providing the Cross Guarantee contamned m the Facihities
Agreement,

(c) the Company entering into the Intercreditor Deed,
(d)  the Company entering into the Accession Letter, and
(e) the Company entering into the Intra-Group Loan Agreement,

mn each case as such document 1s amended, restated, varied or supplemented from
time to time (each of those documents referred to 1n (a) to (e) above being referred to
as a "Financial Assistance Document'' and together the "Financial Assistance
Documents"), and

H the Company making the Ex-Gratia Payments; and
(g) the Company making the Lloyds Repayment,

(each payment being referred to as a ""Financial Assistance Payment'' and together
the ""Financial Assistance Payments™)

The Company will assume habilities and obligations under each Financial Assistance
Document 1n accordance with and subject to the terms of each such document.

The Company has an 1ssued share capital of 102,400 ordinary A shares of £0.25 each,
60,813 ordinary B shares of £1 each, 22,420 ordinary C shares of £1 each and 4,000
ordinary D shares of £1 each The entire 1ssued share capital of the Company will be
acquired

The cash to be transferred to the persons assisted will be the amounts transferred
under the Intra-Group Loan Agreement, the Lloyds Repayment and up to £500,000 1n
Ex-Gratia Payments (excluding any national insurance contributions) (excluding any
national insurance contributions) to certain of the Company's employees

(Unless otherwise defined, capitahsed terms are defined 1n Part 111 of this Schedule)
PartI1
The Principal Terms of the Financial Assistance

37450261 6 1




The principal terms of each Financial Assistance Document and Financial Assistance
Payments are summansed and separately described below

1 Debenture

The principal terms on which the Financial Assistance pursuant to the
Debenture will be given are.

(@

(b)

37450261 6

Clause 2, (Covenant to pay) The Company shall on demand pay to
the Security Trustee or discharge, as the case may be, all the Secured
Liabilities when the Secured Liabilities become due

Clause 4, (Security) By way of continuing secunty in favour of the
Security Trustee for the payment and discharge of the Secured
Laabihities, the Company with full title guarantee hereby charges to the
Security Trustee or assigns to the Security Trustee as follows

1

(1)

(111)

(1v)

(v)

(v1)

(vi)

(vi)

(1x)

Clause 4 1, (Scheduled Property) by way of first fixed charge
by way of legal mortgage, the Scheduled Property and all
Rights relating to the Scheduled Property in existence at the
date of the Debenture

Clause 4 2, (Other Property) by way of first fixed charge any
property (except the Scheduled Property vahdly charged 1n
Clause 4 1 (Scheduled Property ) above) and all Rights relating
to any such property

Clause 4 3(Rent) by way of absolute assignment, all the
Company’s rights, utle, interest and benefit in and to all rental
income

Clause 4 4 (Contracts) By way of absolute legal assignment,
the Contracts

Clause 4 5 (Book Debts) By way of first fixed charge, the
Book Debts

Clause 4 6, (Intellectual Property): By way of first fixed
charge, all the Intellectual Property owned, possessed or
controlled by the Company

Clause 47, (Plant and Machinery) By way of first fixed
charge, the Plant and Machinery

Clause 4 8, (Shares and Derivative Assets) By way of legal
mortgage, the Shares and Denvative Assets

Clause 4 9, (Goodwill) By way of first fixed charge, all the
goodwill and uncalled capital for the ume being of the
Company




()

{(x)

Clause 4 10 (Floanng charge) By way of first floating charge,
all the undertaking and assets of the Company whatsoever,
wherever situate, whether movable, immovable, present or
future (including, without hhmitation, 1ts uncalled capital for the
time being and all the undertaking and assets of the Company
referred to above which are, for any reason, not validly charged
or assigned pursuant to Clause4 1 to Clause 4.9 (Goodwill )
mnclusive) of the Debenture

Clause 6 1 (Grant of further security)

The Company shall

(1)

(1)

(m)

forthwith, at any time 1f so required by the Security Trustee, at
1its own expense execute and deliver to the Secunity Trustee
such further legal or other mortgages, charges, assignments,
securities, authorities and documents as the Security Trustee
may n its discretion require of the whole or such part of the
Charged Property as the Security Trustee may specify, in such
form as the Security Trustee may mn 1ts discretion require, to
secure the payment or discharge of the Secured Liabilities,
including, without limitation, in order to vest the whole or such
part of the Charged Property in the Security Trustee, the
nominee of the Security Trustee or in any purchaser from the
Security Trustee or the Recerver,

pending the execution and delivery of any such assignments,
hold such Charged Property upon trust for the Secunty Trustee
subject to the provisions of the Debenture, and

pending the execution and delivery of any such mortgages,
charges, or other secunty, hold such Charged Property subject
to the provisions of the Debenture

Cross-Guarantee

The principal terms on which the Financial Assistance pursuant to the Cross-
Guarantee will be given are

(@)

37450261 6

Clause 20 1 (Guarantee and indemnity)

Each Guarantor 1rrevocably and unconditionally jointly and severally

m

()

guarantees to each Finance Party punctual performance by each
Borrower of all that Borrower’s obligations under the Finance
Documents;

undertakes with each Finance Party that whenever a Borrower
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 1t was the principal obligor, and




(b)

(©)

(d)

37450261 6

()  indemmifies each Finance Party immediately on demand against
any cost, loss or hability suffered by that Finance Party 1f any
obligation guaranteed by 1t i1s or becomes unenforceable,
mvalid or illegal The amount of the cost, loss or liability shall
be equal to the amount which that Finance Party would
otherwise have been entitled to recover

Clause 202, (Connmung Guarantee) The Cross Guarantee 15 a
continuing guarantee and will extend to the ultimate balance of sums
payable by any Obligor under the Finance Documents, regardless of
any mtermediate payment or discharge in whole or 1n part

Clause 20 4, (Waiver of Defences) -the Company's obligation under the
Cross-Guarantee will not be released or otherwise affected by:

(1) any time, waiver or consent granted to, or composition with,
any Obligor or other person,

(1)  the release of any other Obligor or any other person under the
terms of any composition or arrangement with any creditor of
any member of the Group;

(i)  the taking, vanation, compromise, exchange, renewal or release
of, or refusal or neglect to perfect, take up or enforce, any
rights against, or Security Interest over assets of, any Obligor or
other person or any non-presentation or non-observance of any
formahty or other requirement 1n respect of any instrument or
any failure to realise the full value of any Security Interest,

(1v)  any incapacity or lack of power, authonty or legal personality
of or dissolution or change in the members or status of an
Obligor or any other person,

) any amendment (however fundamental) or replacement of a
Finance Document or any other document or Security Interest,

(vi)  any unenforceability, illegality or invalidity of any obligation
of any person under any Finance Document or any other
document or Security Interest, or

(vir)  any nsolvency or similar proceedings

Clause 20.7, (Deferral of rights) Until all amounts which may be or
become payable by the Obhigors under or in connection with the
Finance Documents have been nrevocably paid in full and unless the
Agent otherwise directs, the Company will not exercise any rnights
which 1t may have by reason of performance by 1t of 1s obligations
under the Finance Docurments

() to be indemnified by an Obhgor,




(1)  to claim any contribution from any other guarantor of any
Obligor’s obligations under the Finance Documents, and/or

(11)  to take the benefit (1n whole or 1n part and whether by way of
subrogation or otherwise) of any nights of the Finance Parties
under the Finance Documents or of any other guarantee or
Securnity Interest taken pursuant to, or in connection with, the
Finance Documents by any Finance Party

3 Intercreditor Deed

The Obligors agree to subordinate payments owed to the Subordinated
Creditors (as defined 1n the Intercreditor Deed) to payments owed to the
Lender

4 The Accession Letter

Pursuant to the Accession Letter, the Target and the Subsidianes accede to the
L.oan Agreement Both the Target and the Subsidianes accede as Borrower
and Guarantor

5 Intra-Group Loan

The principal terms on which the Financial Assistance pursuant to the Intra-
Group Loan will be given are that the Company wll agree to make advances
to the Buyer for the purposes of enabling the Buyer to make payments due to
the Fmnance Parties under the Facihties Agreement and other Finance
Documents

6 Ex-Gratia Payments

The Target 1s to make ex-gratia payments totalling £500,000 (exclusive of
national nsurance contributions) to certain of 1ts employees at the discretion
of the board of the Company on conclusion of the sale of the shares of the
Target The costs to the Target of such payments were taken into account in
determining the purchase consideration to be paid by Entertainment One
Limited for those shares

Part 111
Definitions

""Accession Letter' means a document substantially in the form set out 1n Schedule 6
of the Facilities Agreement (Form of Accession Letter).

"Agent' means Barclays Bank plc as agent to the other Finance Parties
"Arranger' means Barclays Bank plc

"Beneficiaries’" means the Arranger, Agent, Security Trustee, the Buyer and the
Hedge Counterparty

37450261 6 5




"Book Debis” means

(a) all book and other debts i1n existence from time to time (including, without
hmitation, any sums whatsoever owed by banks or similar institutions), both
present and future, due, owing to or which may become due, owing to or
purchased or otherwise acquired by the Company, and

(b) the benefit of all nghts whatsoever relating to the debts referred to above
mcluding, without himitation, any related agreements, documents, rights and
remedies (including, without limitation, negotiable or non negotiable
instruments, guarantees, indemnities, legal and equitable charges, reservation
of proprietary nights, nights of tracing, unpaid vendor’s liens and all similar
connected or related nghts and assets)

"Borrower" means the parties set out in schedule 1 of the Facilites Agreement,
including E-One UK Limited

"Buyer' means E-One UK Limited

"Charged Property' means the whole or any part of the property, assets, mcome
and undertaking of the Company from time to time mortgaged, charged or assigned to
the Security Trustee pursuant to the Debenture

"Contracts" means all the Company’s nghts, title, interest and benefit in and to-

(a) all the agreements short particulars of which are set out in schedule 2 of the
Debenture, and

(b) any contract 1n respect of the whole or any part of the Charged Property to
which the Company 1s a party,

as from time to ime modified, amended, varied, supplemental or novated with the full
benefit of all negotiable or non-negotiable nstruments, guarantees, indemnities,
debentures, mortgages, charges, hens and other security 1n respect of the same

"Cross Guarantee” means the cross guarantee contaned in Clause 20 of the
Faciliies Agreement and described 1n paragraph 2 of Part 11 of this Schedule

"Debenture'’ means a debenture to be made between the Company and the Lender

"Derivative Assets'' means all stocks, shares, warrants or other secunties, rights,
dividends, nterest or other property (whether of a capital or income nature) accruing,
offered, 1ssued or deriving at any time by way of dividend, bonus, redempuion,
exchange, purchase, substitution, conversion, consolidation, subdivision, preference,
option or otherwise attributable to any of the Shares or any Derivative Assets
previously descrnibed

"Ex-gratia Payments' means the ex-gratia bonus payments to be made by the
Company to certain employees upon completion of the acquisition of the entire 1ssued
share capital of the Target by the Parent

37450261 6 6




"Facilities Agreement” means a facilities agreement dated 14 June 2007, as
amended, between the Borrower and the Lender pursuant to which the Lender s
granted a £10,000,000 term loan facility, a £3,000,000 term loan facility, a £7,000,000
revolving credit facility and various ancillary facilities

"Finance Documents' has the meanmg given to that term in the Facilities
Agreement

"Finance Party" has the meaning given to that term n the Facihties Agreement

"Fixtures" means all assets of whatsoever nature, apart from land and buildings,
forming part of any freehold or leasehold property owned by the Company and
deemed by law to be immovable property

"Group' means the Parent, the Target and each of thewr respective subsidianes for
the time being

"Guarantor' means the subsidiaries of the Parent or a company that becomes a
Guarantor under the provisions of the Facilities Agreement

"Hedge Counterparty” means a Lender or an affihate of a Lender which has
become a party to the Intercreditor Deed as a Hedge Counterparty 1n accordance with
the provisions of the Intercreditor Deed

"Intellectual Property” means all subsising patents and subsisting rights of a
similar nature held in any part of the world, applications for patents and such rights,
divisions and continuations of such applications for patents, registered and
unregistered trade marks, registered and unregisiered service marks, registered
designs, utility models (in each case for their full period and all extensions and
renewals of them), applications for any of them and the night 1o apply for any of them
in any part of the world, inventions, confidential information, Know-how, business
names, trade names, brand names, copynght and nghts n the nature of copynght,
design rights and get-up and any similar nghts existing in any country, and the benefit
(subject to the burden) of any and all agreements, arrangements and licences n
connection with any of the foregoing

"Intercreditor Deed" means the intercreditor deed to be made between, amongst
others, the Parent, and the Companies.

"Intra-Group Loan Agreement'' means an intra-group loan agreement to be made
between the Company and the Buyer

"Lender' means Barclays Bank plc

"Lenders" means the Lender and any bank, financial mstitution, trust, fund or other
entity which becomes a lender pursuant to the terms of the Facilities Agreement

"Lloyds Repayment" means the repayment by the Company to Lloyds TSB plc of
all amounts outstanding pursuant to all the facility agreements to be made between the
Company and Lloyds TSB plc

""Loan Agreements'’ means the Facilities Agreement and the Debenture

3745026) 6 7




""Nominees'' means the Secunity Trustee, its agents, nominees and any other person
holding the Shares and the Derivative Assets on behalf of the Secunty Trustee from
time to time

"Obligor’” means the Parent, the Target and each of their respective subsidianies for
8 g P
the time being

"Parent’ means E-One UK Limzited

"Plant and Machinery” means all plant and machinery, equipment, fittings,
mnstallations and apparatus, tools, motor vehicles and all other such assets (other than
fixtures) whatsoever, wherever situate, which are now, or at any time after the date of
the Debenture become, the property of the Company

"Receiver' means any receiver appointed pursuant to the Debenture

"Rights' means all the Company’s rights, title and interest from time to time n any
lease, licence or occupational nght whatsoever together with the entire benefit of all
the Company’s nights, title and interest from time to time wmn any renewal of,
replacement of or vanation to any such lease, licence or occupational rnight

"Scheduled Property" means all the property short particulars of which are set out
in schedule 1 of the Debenture (if any), including, without limitation, all Fixtures on
such property

""Secured Liabilities means all moneys, debts and habilities from time to time due,
owing or mcurred by the Company to the Beneficiaries on any current or other
account whatsoever pursuant to the Finance Documents, 1n each case

(a) whether present or future,

(b) whether alone or jointly with any other person,
(c) whether actual or contingent,

(d) whether as principal or as surety,

(e) in whatsoever name, firm or style,

) 1n whatsoever currency denominated, or

() otherwise,

including, without hmutation, all labilities i connection with foreign exchange
transactions, accepting, endorsing or discounting notes or bills, under bonds,
guarantees, indemnities, documentary or other credits or any instruments from time to
time entered into by the Beneficianes for or at the request of the Company together
with interest to the date of payment at such rates and upon such terms as may from
time to time be agreed and all commussion, fees, costs (including, without limitation,
legal fees) on a full indemmty basis and other charges

37450261 6 3




""Security Interest™ means a mortgage, charge, pledge, lien or other secunty interest
securing any obligation of any person or any other agreement or arrangement having a
stmular effect.

"Security Trustee' means Barclays Bank plc
"Shares'' means all stocks, shares and other securities.
(a) listed 1n schedule 4 of the Debenture, or

(b) for which the stock or share certificates or other documents of title have from
time to ime been deposited by the Company with the Secunity Trustee or 1its
Nominees or which are held to the order of the Secunity Trustee,

m each case whether held 1n the United Kingdom or elsewhere and urespective of
whether n any such case the deposit was made or the certificates or other documents
were received by the Secunty Trustee or 1ts Nominees for the purposes of creating
secunty, safe custody, collection or otherwise

""Subsidiary” means

(a) a subsidiary within the meaning of Section 736 of the Companies Act 1985;
and

(b) a subsidiary undertaking within the meaning of Section 258 of the Companies
Act 1985

""Subsidiaries'" has the meaning given to that term n the Accession Letter

"Target" means the Company

37450261 6 9
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KPMG Audit Plc Te! +44 (0) 20 7311 1000
20 Farnngdon Street Fax +44 (0) 20 7311 3311
London EC4A 4PP DX 38050 Blackfnars

United Kingdom

Private & confidential

The Directors

Contender Limited

120 New Cavendish Street Ourref  Clsm
London

WIW 6XX

4 July 2007

Dear Sirs

Auditors' report to the directors of Contender Lunited pursuant to Section 156(4) of the
Companies Act 1985

We have examined the attached statutory declaration of the directors dated 4 July 2007 in
connection with the proposal that the company should give financial assistance for the purchase
of the company's ordinary shares

This report 15 made solely to the company’s directors as a body n accordance with section
156(4) of the Companies Act 1985 Our work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose To the fullest extent
permutted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under sectron 156(4) of that Act or for this
report

We have enquired 1nto the state of the company's affairs in order to review the bases for the
statutory declaration

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

Yours faithfully
kpng Aelikpls-

KPMG Audit Plc
Registered Auditor

' 461072007
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