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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 Companies Act 1985

To the Registrar of Companies For official use  Company humber
(Address overleaf - Note 5) e e
| 1 1 | | 3359692

Name of company

. VIRGIN RADIO HOLDINGS LIMITED

”vVeg David Campbell of Oakhurst, Branch Hill, Hampstead, London NW3 7LY

Andrew John Mollett of 4 Whiteheron Mews, Park Lane

Anthony John Pearson of Oaklawn Burnhazms Road, Bookham

fthoxsoledirector][all the directors]t of the above company thereinafter called ‘this company’} do

solemnly and sincerely declare that:

The busmess of this company is:

(a}fWmwgmwmnmuxnmmmmmwmnm@mmmxsm

(bl thatobs person-authariserk undensectiond er dobthe insurance CompantesAck 1382 1o eatry:0n
insurancecbusinassdindthediniod Kingdoms

{c) something other than the above§

This company is [the][a] holding company of* Vipgin Radic Limited

_which is
. proposing to give financial assistance in connection with the acquisition of shares
in [this companyl][
| the: holding compagy:ofthiacompanytk
Presentor’'s name address and For official Use
reference (if any): Generel Section | Post room

Olswang
90 Long Acre
London WC2E 9TT

" Ref: JSG 6212-2 *ANCUE2F Y*

UHPFINIES HOUSE 3@/12/37




The assistance is for the purpose of [that acquisition][reducing or discharging a liability incurred for the

- purpose of that acquisition].t {note 1)

The number and class of the shares acquired or to be acquired is: 5,039,295 ordinary shares
of 1lp each and 3,893,522 preference shares of £1 each

The assistance is to be given to: {note 2) Kewlogic Limited (I‘_Pgi stered numher 3465481}

registered office: Paramount House, 162-170 Wardour Street, London W1V 3AJ

The assistance will take the form of:

Following completion of the procedures required pursusnt to Section 155 of the Companies
Act:

the guarentor accession notice ("Guaranter Accession Notice") executed by Virgin Redio
Limited pursuant to which Virgin Radio Limited became a puarentor of Kewlogic Limited's
("Kewlogic) obligations under a facility agreement ("Facility Agreement™); and

the debenture between Virgin Radio Limited, Kewlogic, the other obligors set out therein
and the Security Trustee ('Debenture") pursuant to-which Virgin Radio Limited granted
security for, inter alia, Kewlogic's obligations under the FAcility Agreement, will
extend to all cbligations incurred in comnection with the acquisition of the sheres in the
company referred to above pursuant to the Facility Agreement.

The person whadhas acquiredjffwithacquice]t the shares is: Kewlogic Limited (registered numbelr
3465481 ) registered office;: Paremount House, 162-170 Wardour Street, London WIV 3AT

The principal terms on which the assistance will be given are:

(1)

“
The Comparyy:

for the Security Trustee to secure all payments due under the Senior Facility Documents.

unconditionally guaranteeing the repayment of monies due under tﬁe Facility Agreement _
by Kewlogic and the other guarantors under the Senior Facility Documents (as defined
in the Facility Agreement); and

assigning to the Security Trustee (appointed as trustee pursuant to the Security
Trust Deed) as security certain assets and grant fixed and floating charges for the
Security Trust Deed) as security certain assets and grant fixed and fleating charpes

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

by giving it is

Nil

The emount of cash to be transferred to the person assisted is £ Nil

The value of any asset to be transferred to the person assisted is £ N1
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: - Ne l
The date on which the assistanc; ‘is to be given is g

1901,

1/We have formed the opinion, as regards this company's initial situation immediately following the date

found to be unable to pay its debts.{note 3)

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

* . on which the assistance is proposed to be given, that there will be no ground on which it could then be

k .(a)[DCWe have formed the opinion that this company will be able to pay its debts as they fall due during

And t/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

VICTOR LISSACK & ROSCOE

Declared at SOUCITORS

8 BOW STREET
COVENT GARDEN

LONDON, WC2

thegéjv; day of FJDQ_CDJV'EQ_Q.I'

~ one thousand nine hundred and ,.C_)L-—)

B
before me S (/j/)p-. (/U \\\(\

A Comissioner for Oarkéj or Nltary Public or Jt}s%ce of
the Peace or a Solicitor having the powers conferred on
a Comissioner for Oaths.

Declarants to sign below

NOTES

1 For the meaning of “a person incurring 3
liability* 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
person{s) to whom assistance is to be given; i
a reciplent is a company the registered office
address should be shown.

3 Contingent and prospective liabilities of the
company are to be taken Into account - sea
saction 166(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.

& The address for compantes registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House
Crown Way
- Cardiff
CF4 3U2

or, for companies registered in Scotland:-

The Registrar of Companies
Companles House
100-102 George Strest
~ Edinburgh
EH2 3DJ



ARTHUR
ANDERSEN

Auditors’ report

To the Directors of Virgin Radio Holdings Limited pursuant to Section 156(4) of the
Companies Act 1985:

We have examined the attached statutory declaration of the directors dated 8 December
1997 in connection with the proposal that the company should give financial assistance to
Kewlogic Limited for the purchase of the entire issued share capital of the company.

Respective responsibilities of directors and auditors

The company’s directors are responsible for the statutory declaration. It is our responsibility
to review the bases for the declaration, based on our enquiries into the state of the
company’s affairs, and to provide a report to the directors.

Basis of opinion

We have enquired into the state of the company’s affairs so far as necessary for us to review
the bases for the statutory declaration.

Opinion

We are not awate 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
is unreasonable in all the circumstances.

Attirddese.

Arthur Andersen 8 December 1997
Chartered Accountants

1 Surrey Street

London

WC2R 2PS

\\lonfs2009\ voll\ aa\ data\crnd\ v\ virgin\ pp010.doc\ LEL




