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TRANSLATORS’ EXPLANATORY NOTE

The following document is a free translation of the registered auditor’s opinion and report of the above-mentioned
Polish Company. In Poland statutory accounts must be prepared and presented in accordance with Polish
legislation and in accordance with the accounting principles and practices generally used in Poland.

The accompanying translated report has not been reclassified or adjusted in any way to conform to accounting
principles generally accepted in countries other than Poland, but certain terminology current in Anglo-Saxon
countries has been adopted to the extent practicable. In the event of any discrepancy in interpreting the
terminology, the Polish language version is binding.

Independent Registered Auditor’s Opinion

To the Shareholders’ Meeting and the Supervisory Board of
ITI Neovision Sp. z 0.0.

We have audited the accompanying consolidated financial statements of the ITI Neovision
Sp. z 0.0. Group (hereinafter called “the Group”), of which ITI Neovision Sp. z 0.0. is the
parent company (hereinafter called “the Parent Company”), with its registered office in
Warsaw, ul. Powsinska 4, which comprise:

(a) the consolidated balance sheet as at 31 December 2008, showing total assets and
total equity and liabilities of PLN 472,642 thousand;

(b) the consolidated income statement for the year ended 31 December 2008, showing a
net loss of PLN 441,414 thousand;

(c) the statement of changes in consolidated equity for the year ended 31 December 2008,
showing a decrease in equity of PLN 441,330 thousand;

(d) the consolidated cash flow statement for the year ended 31 December 2008, showing a
net increase in cash and cash equivalents of PLN 3,293 thousand:;

(e) additional information on adopted accounting policies and other explanatory notes.

The Parent Company’s Management Board is responsible for preparing the consolidated
financial statements and a Directors’ Report for the Group in accordance with the applicable
regulations. Our responsibility was to express an opinion on the consolidated financial
statements based on our audit.

We conducted our audit in accordance with the following regulations applicable in the
Republic of Poland:

(a) the provisions of Chapter 7 of the Accounting Act of 29 September 1994 (Journal of
Laws of 2002, No. 76, item 694 with subsequent amendments, hereinafter called “the
Accounting Act”);

(b) the auditing standards issued by the National Council of Registered Auditors in Poland.

Our audit was planned and performed to obtain reasonable assurance that the consolidated
financial statements were free of material misstatements and omissions. The audit included
examining, on a test basis, accounting documents and entries supporting the amounts and
disclosures in the consolidated financial statements. The audit also included assessing the
accounting policies used by the Group and significant estimates made when preparing the
consolidated financial statements as well as evaluating the overall presentation thereof. We
believe that our audit provided a reasonable basis for our opinion.




Independent Registered Auditor’s Opinion

To the Shareholders’ Meeting and the Supervisory Board of
ITI Neovision Sp. z 0.0. (cont.)

The information in the Directors’ Report for the Group for the year ended 31 December 2008
has been presented in accordance with the provisions of the Act and is consistent with the
information presented in the audited consolidated financial statements.

In our opinion, and in all material respects, the accompanying consolidated financial
statements:

(a) have been prepared on the basis of properly maintained consolidation documentation;
(b) comply in form and contents with the relevant laws;

(c) give a fair and clear view of the Group’s financial position as at 31 December 2008 and
of the results of its operations for the year then ended, in accordance with the
International Financial Reporting Standards as adopted by the European Union.

Without qualifying our opinion on the truth and fairness of the audited consolidated financial
statements, we would draw attention to the fact that the audited consolidated financial
statements show a net loss for the year ended 31 December 2008 of PLN 441,414 thousand,
furthermore, due to the losses incurred in the previous years and in the current year, the
value of the Group’s net assets as at 31 December 2008 was negative and amounted to
minus PLN 682,879 thousand. On 30 March 2009, ITI Holdings S.A., Luxembourg and TVN
S.A. being the main shareholders of Neovision Holding B.V.(the sole shareholder of the
Parent Company), confirmed in writing to the Parent Company’s Management Board its
readiness to provide additional financial assistance to enable the Parent Company the
settlement of liabilities and continuation of operations without significant curtailment in the
foreseeable future, in particular during the 12 months following the date of the letter. The
consolidated financial statements have been prepared on the assumption that the Group will
continue in operation as agoing concern, based on the above-mentioned declaration of
financial support provided by ITI Holdings S.A. and TVN S.A. The consolidated financial
statements do not contain adjustments, which might be necessary had the going concern
assumption been inappropriate.

Moreover, without qualifying our opinion on the truth and fairness of the audited consolidated
financial statements, we draw attention to the fact that because the financial statements of
Parent Company show a negative balance of net asset, the Parent Company’s Management
Board, in accordance with the provisions of art. 233 of the Commercial Companies Code, is
obliged to summon the Shareholders’ Meeting immediately in order to adopt a resolution on
the Parent Company’s future existence. By the date of signing the registered auditor's
opinion, such resolution had not been adopted.



Independent Registered Auditor’s Opinion

To the Shareholders’ Meeting and the Supervisory Board of
ITI Neovision Sp. z 0.0. (cont.)

Without qualifying our opinion on the truth and fairness of the audited consolidated financial
statements, we also draw attention to the fact that as at 31 December 2008 the Parent
Company’s liabilities exceeded the book value of its assets. In such a situation the
Bankruptcy and Restructuring Law, in art. 21, imposes an obligation on the Management
Board to file a petition of bankruptcy to the court. The Management Board did not file such a
petition. Its decision is explained in the introduction to the financial statements.

Independent registered auditor conducting the audit on behalf of PricewaterhouseCoopers
Sp.zo.0.:

Wojciech Maj

Member of the Management Board

Independent Registered Auditor Registered Audit Company
No. 6128/2647 No. 144

Warsaw, 30 March 2009
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ITI NEOVISION Sp. z o.o0.
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Group Information

1. Principal activity

[Tl Neovision Sp. z o0.0. (“ITI Neovision” or the ‘Company”) is a parent company of ITI
Neovision Group (the “Group”). The Company is a provider of pay television services. The
Company operates a digital television platform under the trade name “n’, offering subscribers
packages which include both the proprietary television channels and channels broadcast
based on licences obtained from other broadcasters. The Company offers its subscribers
video-on-demand services, on a subscription basis or paid by transaction, for which it
acquires content from Polish and international film and TV series producers. ITI Neovision is
also a producer of television programmes, which are distributed to both related entities and
third parties. The Company owns a 100% interest in Neovision UK Ltd (“Neovision UK"), and
45% in MGM Channel Poland Ltd ("MGM Poland") a joint venture with MGM Networks Inc.
Both companies are broadcasters of television channels. The Company acquired 99% of the
shares of Cyfrowy Dom Sp. z o0.0. ("Cyfrowy Dom"), a company incorporated in May 2008.
Cyfrowy Dom is a distributor of pay television services in the prepaid system.

2.  Registered office

ITI Neovision Sp. z o0.0.
ul. Powsinska 4
00-920 Warsaw

3.  Parent company

Neovision Holding B.V.
De Boelelaan 7

1083 — HJ Amsterdam
The Netherlands

4. Ultimate parent company

International Trading and Investments Holdings S.A. Luxembourg
5, rue Guillaume Kroll
L-1882 Luxembourg

5. Supervisory Board

e Wojciech Kostrzewa - Chairman

e  Bruno Valsangiacomo

e Piotr Jastrzebski

¢ Romano Fanconi

e Piotr Walter — appointed June 25, 2008

e Karen Burgess — appointed June 25, 2008

o Jan tukasz Wejchert — appointed June 25, 2008
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6. Management Board

* Maciej Sojka — Chairman

* Artur Przybysz — Deputy Chairman

* Olga Korolec — appointed April 7, 2008

» Karol Depczynski — appointed April 1, 2008

 Piotr Zygo — Deputy Chairman, until February 25, 2008

7. Auditors
PricewaterhouseCoopers Sp. z 0.0.
Al. Armii Ludowej 14

00-638 Warsaw

8.  Solicitors
Wardynski i Wspolnicy
Aleje Ujazdowskie 10
00-478 Warsaw

Taylor Wessing LLP

Carmelite, 50 Victoria Embankment
Blackfriars

London EC4Y 0DX

United Kingdom

9. Bankers

Bank Pekao S.A.

ul. Grzybowska 53/57
00-950 Warszawa

ING Bank Slaski S.A.
ul. Sokolska 34
40-086 Katowice

10. Subsidiaries

Neovision UK

Carmelite, 50 Victoria Embankment,
EC4Y 0DX London

United Kingdom

1 share (not in thousands) constituting 100% of the share capital
with a value of GBP 1 (not in thousands)

Cyfrowy Dom Sp. z 0.0.
ul. Powsinska 4
00-920 Warszawa

99 shares (not in thousands) constituting 99% of the share capital
with a value of PLN 500 each (not in thousands)

11. Joint ventures

MGM Channel Poland Ltd
Carmelite, 50 Victoria Embankment,
EC4Y 0DX London

United Kingdom

45 shares (not in thousands) with a value of GBP 1 each (not in thousands)
constituting 45% of the share capital
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Warsaw, 30.03. 2009

The accompanying notes are an integral part of these financial statements.
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