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Rule 12g3-2(b) n®: (82-4981)

Office of International Corporate Finance,
Securities and Exchange Commission /Q S
450 Fifth Street, N.W.

Washington, D.C. 20549

U.S.A. B /of J/ ’O /

Jdune 4, 2002

Rule 12g3-2(b) Exemption of Sogecable S.A.

Dear Sirs,

Please find enclosed the following information on SOGECABLE, S.A., which is

furnished pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934, as

amended (“Exchange Act') and which updates the information enclosed with the previous
letters, the last of which was dated March 25, 2002.

(M

(i)

(i)

DISCLOSURE OF RELEVANT EVENTS AND OTHER COMMUNICATIONS
FILED WITH THE SPANISH SECURITIES COMMISSION.

The Board of Directors held on 12 March, 2002 approved to call an Ordinar

General Shareholders Meeting to be held, foreseeably, in second call, the 16
April, 2002.

Notice issued on 26 March, 2002 regarding the convening of the Ordinary
Shareholder's General Meeting of Sogecable, S.A. to be held on April 16, 2002,
which include the full text of the Annual General Meeting.

The General Shareholders’ Meeting of Sogecable approved the proposals for
agreements submitted before the General Shareholders by the Board of Directors.

The information set forth in this lefter and enclosed herewith is being furnished with
the understanding (i) that the information will not be deemed filed with the Securities and
Exchange Commission or otherwise subject to the liabilities of Section 18 of the U.S.
Securities Exchange Act of 1934, as amended (the Act), and (ii) that neither this letter nor

the furnishing of the enclosed constitutes an admission for any purpose that Sogecable,
S.A. is subject to the Act.
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Avdy, dAn fos Artesanes 6 - 268780, Tres Cantas, Madmd
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Rule 12g3-2(b) n®: (82-4981)
Enclosure I(i)

18", March 2002

COMMUNICATIONS OF A RELEVANT ISSUE

We hereby notify you that the Board of Directors of SOGECABLE, S.A. has
decided to call and Ordinary General Meeting to be held in Madrid, foreseeable
in second call, on 16 April 2002.

The Agenda will be the following:

1°.

29

3°
4°

62

79

89

Review, and approval if accepted, of the Annual Accounts for 2001 -

Balance Sheet, Profit and Loss Statement and Annual Report),
Management Report of both the company and the consolidated group,
and the proposal for profit distribution.

Approval of the Management of the Board of Directors for the financial
year 2001.

Resignation and appointment of Directors.

Renewal of Arthur Andersen y Cia, S.Com., as the company's Accounts

Auditors for the 2002 financial year.

Change the Address of registered offices and medification the 4" article

of the Bylaws

Issue of convertible and exchangeabie bonds for shares of the
company itself with'the exclusion of the right of preferential subscription
and delegation of the execution of this agreement to the Board of
Directors. Determination of the basis and the manner of the conversion
and/or exchange and the increase of share capital to the amount that is
necessary. Delegation to the Board of Directors of the limits of this
issue that are not set by the General Sharsholders Meeting.

Authorization of the Board of Directors to issue of bondss which are
convertible and/or exchangeable for shares of the company itself.
Determination of the basis and the manner of the conversion and/or
exchange and the increase of share capitai to the amount that is
necessary. Delegation o the Board of Directors of the limits of this
issue that are not set by the General Shareholders Meeting.

Delegation to the Board of Directors of the power to increase, once or
various times, the share capital with or without an issue premium and

F-457
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with delegation to exclude if it is the case the right of preferential
subscription, under the terms, conditions and time periods foreseen in
Articie 153.1 B) of the Corporate Code.

9°  Authorization for the direct or indirect derivative acquisition of its own
shares within the limits and legal requisites. The part of this
Authorization conceded for derivative acquisition of its own shares by

the General Shareholders Meeting of April 17, 2001, which is not used is
withour glfecl.

10° Authorization to the Board of Directors of the Company, in the broadest
possible terms, for the full implementation and execution of the previous
agreements, expressly including the exercise of interpreting, rectifying
and completing said agreements and bringing them to the public
domain.

In accordance with article 3 of the “Real Decreto 281/1992" of 27" March,
SOGECABLE, S.A. will send to the Securities and Exchange Commission and
its respective Stock Exchange Corporations (“Sociedades Rectoras de las
Bolsas y Comisién Naciona!l del Mercado de Valores”), no later than the notice’s
date of the General Shareholders Meeting made public, the consolidated and
individual Annual Accounts, the Management Reports together with the
Auditors’ Report.
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Rule 12g3-2(b) n%: (82-4981)
Enclosure | (ii)

Madrid, 26 March 2002

COMMUNICATION OF A RELEVANT EVENT

Sogecable, S.A. communicates that the Shareholders Annual General Meeting
has been convoked to be held, on second all, April 16, 2002, at the place and
hour indicated on the announcement. The text of the official announcement is
attached and will be published in the Official Mercantile Registry Bulletin and
the daily “El Pais”. ‘
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Convening of the Annual General Meeting

By agreement of the Board of Directors. Sogecable, SA, hereby
convenes the Annual General Meeting of Shareholders, which shall be
held in Madrid in the Circulo de Bellas Artes, Calle Marqués de Casa
Riera, 2, on April 16, 2002, at 12:30 hours in second convening, if
there is a failure to hold the Annual Meeting in the first convening,
which is hereby called in the same place and at the same time on April
15, 2002, with the following:

AGENDA

Review, and approval if accepted, of the Annual Accounts for 2001 -

Balance Sheet, Profit and Loss Statement and Annual Report),
Management Report of both the company and the consolidated
group, and the proposal for profit distribution.

Approval of the Management of the Board of Directors for the
financial year 2001. ‘

Resignation and appointment of Directors.
Renewal of Arthur Andersen y Cia, S.Com., as the company's Accounts

Auditors for the 2002 financial year.

Change the Address of registered offices and modification the 4™ article

of the Bylaws -

lssue of convertible and exchangeable bonds for shares of the
company itself with the exclusion of the right of preferential
subscription and delegation of the execution of this agreement to the
Board of Directors. Determination of the basis and the manner of the
conversion and/or exchange and the increase of share capital to the
amount that is necessary. Delegation to the Board of Directors of the
limits of this issue that are not set by the General Shareholders
Meeting.

Authorization of the Board of Directors to issue of bondss which are
convertible and/or exchangeable for shares of the company itself.
Determination of the basis and the manner of the conversion and/or
exchange and the increase of share capital to the amount that is
necessary. Delegation to the Board of Directors of the limits of this
issue that are not set by the General Shareholders Meeting.

Delegation to the Board of Directors of the power to increase, once or
various times, the share capital with or without an issue premium and
with delegation to exciude if it is the case the right of preferential
subscription, under the terms, conditions and time periods foreseen in
Article 153.1 B) of the Corporate Code. :

F-457
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Authorization for the direct or indirect derivative acquisition of its own
shares within the limits and legal requisites, The part of this
Authorization conceded for derivative acquisition of its own shares by
the General Shareholders Meeting of April 17, 2001, which is not used
is without effect.

Authorization to the Board of Directors of the Company, in the broadest
possible terms, for the full implementation and execution of the
previous agreemants, expressly including the exarcise of interpreting,
rectifying and completing said agreements and bringing them to the
public domain.

ATTENDANCE AND INFORMATION RIGHTS

All shareholders, either individually or as a group, holding at least one
hundred shares registered in the respective share register at least five
days bsfore the holding of the General Meeting, and who have an
invitation from the company may attend,

The statutes permit joined shares, and any shareholder who has
attendance rights may assign his rights to attend the AGM to another
sharsholder or administrator of the company.

From the date of this official announcement, and in compliance with
‘the Corporate Code of S.A, and article 14 of the bylaws, shareholders
have the right to examine the documents at the fiscal residence of the
company at Gran Via, 32, Madrid, or request the delivery or free
postage of:

Copy of the documents in relation with points 1, 2, 5, 6, 7 and 8 of the
Agenda, to be submitted for approval to the General Meeting,
including the full text of the amendments to the bylaws and ths repons
elaborated by the Board of Directors and by the Auditor's Accounts, to
the relevant proposals of the Agenda, if necessary.

PRESENCE OF NOTARY PUBLIC

The Board of Directors has requested the presence of a Notary Public
to take the minutes of the Annual General Mesting.

INFORMATION ABOUT THE AGM
The second part of the Annual General Meeting on the 16™ of April,
2002, shall be held at the aforssaid time and in the aforesaid place.

F-457
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For any additional information, shareholders may contact the
Sogecable, S.A. shareholders' information office on 91 396 5807 or 91

558 5594 from 9.30 to 14.30, and 17.00 to 19.00 hours, Monday to
Friday.

General Secretary.
Madrid, 29" March 2002,
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Sogecable, S.A.

2001 Financial Statements
and Management Report
Together with Auditors’ Report

Translation of reports and financial statements originally issued in Spanish and prepared in accordance with
generally accepted accounting principles in Spain (see Note 21). In the event of a discrepancy, the Spanish-
language version prevails.
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“ ANDERSEN

Sogecable, S.A.

2001 Financial Statements
and Management Report
Together with Auditors’ Report

Translation of reports and financial statements originally issued in Spanish and prepared in accordance with

generally accepted accounting principles in Spain (see Note 21). In the event of a discrepancy, the Spanish-
language version prevails.

F-487
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tarnunce Fdaz Villaverdi:, €3
28003 Madrid

Translation of a report and financial statements originally issucd in Spanish and prepared
in accordance with generally accepted accounting principles in Spain (ses Note 21).
In the evenr of a discrepancy, the Spanish-language version prevails,

Auditors’ report on financial statements

To the Sharcholders of
Sogecable, S.A.:

1.

o

We have audited the financial statements of SOGECABLE, S.A. comprising the balance sheet as of
December 31, 2001, and the related statement of operations and notes to financial statements tor the
year then ended. The prepararion of these financial statements 1s the responsibility of the Company’s
directors. Qur responsibility is to ¢xpress an opinion on the financial statements taken as a4 whole based
on our audit work performed in accordance with generally accepted auditing standards, which require
examination, by means of selective tests, of the documentation supporting the financial statements and
evaluation of their presentation, of the accounting principles applied and of the estimates made.

As required by Spanish corporate law, for comparison purposes the Company’s directors present, in
addition to the 2001 figures for each item in the balance sheet and statements of operations and of
changes in financial position, the figures for 2000, Our opinion refers only 10 the 2001 financia)
staternents. Owur avudifors’ report dated March 1[4, 2001, on the 2000 financial statements contained an
un¢jualified opinion.

As indicated fn Note 8§ to the financial slatements referred to above, Sogecable, S.A. has controlling
jnterests in various companies, The Company, as the head of the Group, prepares separate consolidated
financial slawements, on which we issued our auditors' report on March 25, 2002, containing an opinion
qualified for a matter similar 1o that described in paragraph 4 below. The effect of consolidarion, with
respect to the financial staiements referred 1o gbove, is described in Note 4-d to the notes 1o financial
statements.

The Company recorded an extraordinary gain of €40.3 million as a result of the ransaction relating to
Sogepaq, S.A. deseribed in Note 8-a and reported 1o the Comisién Nacional del Mercado de Valores
(*CNMV™), The agreement on-the basis of which this transaction was formalized includes a call option
for the Company and a put option for the third party, which are both binding on the other party. The
possible exercise of the atorementioned options in the future and the circumstances in which they
might be exercised may give rise to effects that are not possible 1o delermine at the dare of rthis report.

In our opinion, except for the effects of any adjustment which might be required if the final cutcome of
the uncertainty described in paragraph 4 above were known, the 2001 financial statements referred to
above present, in all material respects, a true and fair view of the net worth and financial position of
Sogecable, S.A. as of December 31, 2001, and of the results of its operations and of the funds obtained
and applied by it in the year then ended, and comain the required information, sutficient for their
proper interpretation and ¢comprehension, in conformity with generally accepred accounting principles
and standards applied on a basis consistent with that of the preceding year.

N INIA Y o e el vadrm ne i 1 F R T BRI I
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6. 'The accompanying management report for 2001 contains the explanations which the directors consider
appropriate about the Company’s situation, the evolution of its business and other matters, but is not an
integral part of the financial starements. We have checked thar the accounting information in the
rmanagement repost is consistent with that contained in the financial statements for 2001. Our work as
auditors was confined to checking the management report with the aforementioned scope, and did not
include a review of any informnation other than that drawn from the Company’s accounting records,

AR’I;,HHR'KPHJI\E\RSEN

”

Juan46sé Roque

March 25, 2002




05-JUN-2002 18:23 DE-SOGECABLE SECRETARIA GENERAL +34817368805 T-687 P.012/084 F-457

" SOGECABLE, S.A.

2001 FINANCIAL STATEMENTS
AND MANAGEMENT REPORT

Translation of a report and financial statermnents originally issued in Spanish and prepared
in accordance with generally accepted accounting principles in Spain (see Note 21).
In the event of a discrepancy, the Spanish-language version prevails.
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Translation of a report and financial statements originally issued in Spanish and prepared
in accordance with generally accepted accounting principles in Spain (see Note 21).
In the event of a discrepancy, the Spanish-language version prevails.

SOGECABLE, S.A.

NOTES TO 2001 FINANCIAL STATEMENTS

(1) BRIEF DESCRIFTION OF THE COMPANY

Sogecable, S.A. was incorporated on April 12, 1989. At that time its corporate purpose was
the indirect management of the Public Television Service.

To this end it participated in a public tender called on the basis of the provisions of Article
8 of Private Television Law 10/1988, and was awarded a concession for the indirect
management of the Public Television Service, pursuant to a Council of Ministers
resolution dated August 25, 1989, for an initial term of ten years, renewable at the request
of Sogecable, S.A., by resolution of the Council of Ministers for successive ten-year
periods. Sogecable, S.A. requested renewal of the concession on October 25, 1999. By a
resolution of the Council of Ministers on March 10, 2001, this concession was renewed for
a period of ten years.

On January 2, 1996, Sogecable, S.A. acquired all the shares of Sociedad de Gestién de
Cable, S.A. On January 3, 1996, the Shareholders’” Meeting of Sociedad de Gestién de
Cable, S.A. approved the dissolution without liquidation of the company, with the
transfer en bloc of its assets and labilities to Sogecable, S.A.

On January 2, 1997, the Shareholders” Meeting of CanalSatélite Digital, S.L. resolved to
increase capital by approximately €12,020,000 (Ptas. 2,000,000,000). This capital increase
was fully subscribed and paid by Sogecable, S.A. through the nonmonetary contribution
of assets and liabilities assigned to its satellite line of business.

On July 14, 1998, the Sharcholders’ Meeting of Sogepaq Distribucién, S.A. approved the
dissolution without liquidation of the comnpany, with the transfer en bloc of its assets and
liabilities to its sole sharecholder Sogecable, S.A.

Omn July 16, 1998, Sogecable Futbol, S.I.. was formed, for which purpose Sogecable, 5.A.,
the then majority shareholder, made a nonmonetary contribution consisting of certain
assel and Habilities assigned o the thematic television channel business to be operated by
the new company.

Also, on that same date, Sogecable Musica, S.L. was formed, for which purpose Sogecable,
S.A., the thon majority shareholder, made a nonmonetary contribution consisting of
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certain asset and liabilities assigned to the thernatic television channel business to be
operated by the new company.

The Company’s financial statements for the years in which the aforementioned
transactions took place contain all the information on the transactions pursuant to Article
107 of Corporate Income Tax Law 43/1595.

BASIS OF PRESENTATION OF THE FINANCIAL
STATEMENTS

formally prepared by the Company’s directors, they will submitied for upproval Ly U
Sharcholders’ Meeting, and it is considered that they will be approved without any
changes. The 2000 financial statements were approved by the Shareholders’ Meeting on

April 17, 2001.
Comparative infonnation-
The financial statements for 2000 were expressed in thousands of pesetas. The amounts

relating to that year included in the 2001 financial statements were translated to euros
pursuant to Law 46/1998 on the introduction of the euro.

DISTRIBUTION OF INCOME

The Company’s directors propose the following distribution of 2001 income:

Thousands
of Euros
To legal reserve 160
To voluntary reserves 1,443
1,603

VALUATION STANDARDS

The main valuation methods applied in preparing the accompanying financial statements
for 2001 were as follows:

T-687 P.016/084 F-457
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a) Start-up expenses-

Start-up expenses, which comprise precpening and new television channel launch
expenses, are recorded at cost and amortized over the lifespan of the channels.

The capital increase expenses, which relate mainly ta taxes, lawyers’ fees, public deed
and registration and other necessary expenses, are amortized on a straight-line basis
at an annual rate of 20%.

b) Intangible assets-

The “Intellectual Property” account reflects the amounts paid to acquire the right to
use or to register certain trademarks. The “Computer Software” account includes the
direct costs incurred in developing comnputer software billed by the Company's
investee Centro de Asistencia Telefénica, S.A. and the acquisition cost of software
applications acquired from third parties. The balances of the two accounts are
amortized on a straight-line basis at an annual rate of 20%. and the computer software
starts to be amortized from the date on which its development is completed.

The “Audiovisual Rights” includes the amounts paid for film productions, and the
account balance is amortized on the basis of the revenues gencrated by the related
production. Amortization starts fo be taken from immediately after the date on which
the productions are premiéred at a movie theater.

Also, this account includes the acquisition cost of television distribution rights. In this
case, the rights are amortized by the declining-balance method based on the term of
the rights under each contract.

Also, as of December 31, 2001, this account in the accompanying balance sheet
included the cost of various long-term audiovisual and publicity rights, including
both present rights and options to exercise rights in the future. These rights are
amortized on the basis of the revenues generated by them.

c¢) Tangible fixcd assets-
Tangible fixed assets arc carried at cost.

Period upkeep and maintenance expenses are expensed currently.

The Company depreciates its tangible fixed assets by the straight-line rmethod at
annual rates based on the following years of estimated useful life:
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Years of
Useful Life
Machinery 5
Installations 10
Decoders, keys and adapters 7
Computer hardware 5
Furniture and fixhures 10
Transport equipment 5

d) Long-term financial investments-

Holdings in investees and minority holdings in other companies are valued at the
lower of acquisition cost or underlying book value of the holdings, adjusted by the
amount of the possible unrealized gains disclosed at the time of the acquisition and
still existing at the date of subsequent valuation.

When the underlying book value of the holdings is negative, the Company records
the difference belween thal value and the cost of the holdings net of provisions for
diminution in value under the “Provisions for Contingencies and Expenses" caption
in the accompanying balance sheets.

Since the Company is the head of a group, it is obliged under current legislation to .
prepare separate consolidated financial statements. The effect of consolidation, with
respect to the accompanying individual financial statements, was to reduce reserves
by approximately €2,426,000, and to increase the income for the year, assets and net
sales by approximately €1,195,000, €582,076,000 and €327,361,000, respectively.

e) Treasury stock-

Treasury stock is valued at cost, which comprises the total amount paid for
acquisition plus the related expenses, and the related valuation adjustments are
charged to income if the market value is lower than acquisition cost.

Also, although the shares of treasury stock were not acquired for subsequent
retirement (see Note 18), pursuant to the ruling published in Official Gazette no. 48 of
the Spanish Accounting and Audit Institute (ICAC) in December 2001, if the
underlying book value of the shares is lower than both their cost and their market
value, the Company values the shares of treasury stock at their underlying book
value and, accordingly, a provision is recorded with a charge to the "Reserve for
Treasury Stock" caption,
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P Dcferred charges-

This caption in the accompanying balance sheet as of December 31, 2001, includes the
expenses incurred in acquiring television rights for consumption, which are allocated
to income by the straight-line method on the basis of the term of the related contracts.

g) Inventories-
Inventories are valued at cost and relate mainly to program broadcasting rights.
The broadcasting rights are allocated to income as follows:

1. Film broadcasting rights: these rights are allocated to income on the basis of the
viewing figures for each showing based on the Company’s audience surveys. The
percentages allocated to cach showing of a film are as follows:

%

18t showing 52.0
2™ showing 6.1
3 showing 5.7
4% showing 6.4
5t showing 8.7
6% showing 6.4
7% showing 6.4
8% showing 8.3

100.0

™

Sporting event broadcasting rights: these rights are allocated to income in full at
the date of the first showing.

&)

Series broadcasting rights: the cost of these rights is allocated to income on a
straight-line basis in the various broadcasting slots.

4. Other rights: these rights, which relate basically to documentaries, in-house
productions and program titles, are recorded as items consumed when they are
acquired, regardless of the date of broadcast.

h) Guarantee deposits received-

The deposits received as guarantees {or the analog decoder equipment arc recorded at
short or long term on the basis of the estimated claimability of this liability.
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i) Classification of debt-

Debts maturing in under 12 months from year-end are classified by the Company as
current liabilities and those maturing at over 12 months as long-term debt.

j) Corporate income tax-

In 1996 the Company started to file consolidated corporate income tax refumns, in
accordance with Corporate Income Tax Law 43/1995. Sogecable, S.A. is the
Controlling Company of the tax group.

The expense or revenue for corporate income tax of each year is calculated on the
basis of book incomne before taxes, increased or decrcased, as appropriate, by the
permancnt differences from taxable income, net of tax relief and tax credits.

As of December 31, 2001, the Company recorded a corporate income tax expense of
approximately €2,628,000. Also, a provision for the corporate income tax expense is
included under the “Corporate Income Tax” caption in the accompanying staternent
of operations in order to reduce the future tax charge.

The application of the consolidated tax regime led to the generation of certain tax
receivables for the Group and to Hming differences derived from variations in the
provisions for the diminution in value of the holdings in companies in the
consolidated tax group. The Company records the related amounts under the "Other
Long-Term Loans” caption in the accompanying balance sheet as of December 31,
2001.

Also, the Company treated as a timing difference the tax effect of certain
extraordinary revenues recorded in 2001 as a result of the application by the
Company of the income reinvestment regime provided for in Law 43/1995, These
timing differences are recorded as deferred tax liabilities under the "Other Long-Term
Payables” caption in the accompanying balance sheet as of December 31, 2001.

K) Foreign currency transactions-

Foreign currency on hand and receivables and payables depominated in forcign
currencies are translated to euros at the exchange rates ruling at the transaction date.
The exchange differences arising on translation by this method are charged or
credited, as appropriate, to income for the year.

At year-end, the foreign currency on hand and receivables and payables denominated
in foreign currencies are translated to euros at the year-end exchange rates in the
event of exchange losses, which are charged to income for the year.

I) Recognition of revenues and expenses-

Revenues and expenses are recognized on an accrual basis.
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However, in accordance with the accounting principle of prudence, only realized
income is recorded at year-end, whereas foreseeable contingencies and losses,
including possible losses, are recorded as soon as they become known.

It) Working capital-

As a result of the nature of the Company's business and of the investments made in
the year ended December 31, 2001, its current liabilities exceed its current assets. The
Company's directors consider that the revenues that the Company will generate in
the future will be sufficient to enable it to settle its debts as they mature.

(5) START-UP EXPENSES

The transactions recorded in 2001 in the various start-up expense accounts are

summarized as follows;

Thousands of Euros

Capital
Preopening Increase
Expenses Expenses Total
Balance at 12/31/00 10,919 7.771 18,690
Amortization (1,402) 2,244) (3,646)
Balance at 12/31/01 9,517 5,527 15,044 J

(6) INTANGIBLE ASSETS

The transactions recorded in 2001 in the various intangible asset accounts and the related

accumulated amortization and provisions are summarized as follows:
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Thousands of Euros

Balance at Balance at

12/31/00 Additions | Retirements 12/31/01
Cost-
Intellectual property 522 90 - 612
Computer software 21,378 3,625 - 25,003
Audiovisual rights 121,034 57,836 (13,198 165,672
Total cost 142,934 61,551 (13,198) 191,287
Accumulated amortization-
Intellectual property 281 89 - 370
Computer software 13,488 2,779 - 16,267
Audiovisual rights 49,218 14,147 - 63,365
Total accumulated amortization 62,987 17.015 - 80,002
Provisions 476 - - 472

The main additions to the “Andiovisual Rights” caption relate to the recorded costs of
various audiovisual and publicity rights contracts, the most significant item being the
acguisition for €39,066,000, for joint exploitation, of 10% of the rights of Real Madrid Club
de Futbol that the latter and Caja Madrid had been exploiting, including the publicity
rights of the club and its players, and Intermet, merchandising and other rights. In
addition to the agreement, there is a purchase option for the club and a sale option for
Sogecable, 5.A., maturing at medium term, on the total percentage of rights acquired. To
guarantee the aforementioned sale option, the security provided by the club consisted of
certain future revenues derived from the exploitation of various audiovisual and sporting
rights.

Also, as of December 31, 2001, this caption includes certain advances paid to audiovisual
rights suppliers which will be recovered at long term.

As indicated in Note 8, in 2001 Sogecable, S.A. and Real Madrid Club de Futbol formed
Real Madrid Multimedia, S.L. (initially called RM-SGC de Derechos Deportivos, S.L.), in
which the club and the Company each have an ownership interest of 50%. Effective for
accounting purposes July 1, 2001, this company was subrogated to Sogecable, S.A.'s
position at that date in all the rights and obligations relating to the exploitation of certain
audiovisual and publicity rights of Real Madrid Club de Futbol from the 2001/2002
season through the 2010/2011 season. The Company retired from its accounts the assets
relating to these rights, which as of June 30, 2001, it had recorded under the “Audiovisual
Rights” caption in the balance sheet.

As of December 31, 2001, the Company had totally amortized intangible assets amounting
to approximately €41,834,000.

<
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The transactions recorded in 2001 in the various tangible fixed asset accounts and the
related accumulated depreciation are summarized as follows:

Thousands of Euros

Balance at Retirements | Balance at

12/31/00 | Additions |Jand Transfers| 12/31/01
Cost-
Machinery 26,823 708 - 27,531
Installations 12,937 70 - 13,007
Decoders, keys and adapters 142,177 - (6,908) 135,269
Computer hardware 3,454 305 - 1,759
Furniture and fixtures 2,563 31 - 2,594
Transport equipment 299 - (30) 269
Construction in progress 123 - - 123
Total cast 186,376 1,114 {6,938) 180,552
Accumulated depreciation-
Machinery 19,746 2,414 - 22,160
Installations 10,593 479 (11) 11,011
Decoders, keys and adapters 123,121 9,662 (6.653) 126,130
Computer hardware 420 279 - 699
Fumiture and fixtures 1,530 153 12 1,695
Transport equipment 159 49 {30) 171
ITotal accumulated depreciation 155,569 12,979 (6,652) 161,866

The reductions in the cost and accumulated depreciation of decoders, keys and adapters
relate to the cost and accumulated depreciation of items which were retired from the
Company’s fixed asset inventory due to sale or because their useful lives had expired.

In 2002 the Company plans to leave its main facilities and to relocate to the building that
the Group company Servicios Técnicos de Sogecable, SL. is building in Tres Cantos
(Madrid). No material losses with an effect on these financial statements are expected to

arise as a result of this move.

As of December 31, 2001, the Company had fully depreciated operating tangible fixed
assets amounting to approximately €152,558,000.

As of December 31, 2001, the Company had adequatcly insured all its tangible [fixed

assets.
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The transactions recorded in 2001 in the various long-term financial investment accounts
are summarized as follows;

Thousands of Furos )

Balance at Retirements | Balance at

12/31/00 | Additions Jand Transfers| 12/31/01
Holdings in Group companies 435,943 54,015 (8.438) 481,520
Holdings in associated companies 32,715 81,956 - 114,671
Loans to Group companies 70,466 - (3,005) 67,461
Loans to associated companies 2,345 34,488 - 36,833
Qther long-termt loans 75,400 19,727 - 95,127
Deposits and guarantees 453 74 - 527
Provisions (295,295) | (58,866) 72 (354,089

a) Direct holdings in Group and associated companies

The information on the Group and associaled companies is presented in Exhibit 1 to
these financial statements.

PN

main ransactions carmied out in 2001 were as follows:

On Asprii 70 200L, the Shareholders' Meeting of Gestion de Derechos
Audiovistales v Deportivos, S.A. resolved (o increase capilal by approximately
C2R,.333.00 througzn the issuance of 3,882,350 shares of €6.01 par value each, of
which 2%.2% were subscribed by Sogecable, S.A. On that same date the
Srarchoiders Meeting resolved to reduce capital by the same amount to offset
prior vears josses.

On April 17, 2001, the Shareholders' Meeting of Compafiia Independiente de
Television, S.L. resolved to increase capital by approximately €8,360,000 (Ptas.
1,390,930,000) through the issuance of 55,638 new shares ("participaciones”) of
Ptas. 25,000 par value each, of which 99.9% were subscribed by Sogecable, S.A. Cn
that samc date the Shareholders' Meeling resolved to reduce capital by
approximately €9,143,000 (Ptas. 1,521,250,000) to offset prior years' losses.

On July 17, 2001, the Shareholders' Meeting of CanalSatélite Digital, S.L.. resolved
to increase capital by approximately €26,817,000 (Ptas. 4,462,000,000) through the
issuance of 44,620 new shares of Ptas. 100,000 par value each, of which a holding
of approximately €22,325,000 (Ptas. 3,714,600,000) corresponded to Sogecable, S.A.

On June 29, 2001, Sogecable, S.A. sold a holding of 45% in Sogepag, S.A. to
StudioCanal, S.A., a company related to the Canal Plus S.A. (France) Group, for
€47,250,000. Sogecable, S.A. retained a call option and StudioCanal, S.A. retained a
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put option on this holding, both of which expire at medium term. The exercise
price for the options will be the market value, as determined by an independent
appraiser, but the price may not be lower than the price of the transaction
adjusted to present value. Until these options expire, the buyer may not make any
further disbursements in the company. As of the date of these financial statements
StudioCanal, S.A. had not expressed any intention as to the exercise of its oplion
and the Company had not taken any decision as to whether or not to exercise its
option.

o In July 2001, the Company paid €32,026.000 relating to its 60% holding in the
capital stock of Canalt+ Investments, Inc., a company resident in the U.S. which
engages, directly or indirectly, in film production through a joint venture with
Warner.

¢ On February 2, 2001, Sogecable, S.A. acquired a 3.19% holding in the capital stock
of Canal + Technologies, S.A. for €49,725,000. Canal + Technologies, S_A., whose
registered office is located in France, engages in the development, production and
distribution of conditional access systems and interactive software for digital
television, a technology used, inter alia, by the Sogecable Group.

« On April 3, 2001, Sogecable, S.A. and Real Madrid Club de Fatbol formed the
equallv owned company Real Madrid Multimedia S.L. (initially called RM-SGC de
Derechos Deportvos, 5.L.), with capital of €3,006, The corporate purposc of this
company is the direct or indirect exploitation of the rights obtained from Rcal
Madrid Club de Futbol The registered office of Real Madrid Multimedia S.L. is
located in Madrid, Effective for accounting purposes July 1, 2001, this company
was subrogated 10 Sogecable, S.A.'s position at that date in all the rights and
obligations relating to the exploitation of certain audiovisual and publicity rights
of Real Madrid Club de Futbol from the 2001/2002 season through the 2010/2011
season.

¢« The Company included under the “Provisions for Contingencies and Expenses”
caption in the accompanying balance sheet as of December 31, 2001, the following
amounts rclating to the difference between the underlying book value of its
holdings in the aforementioned companies and the net cost of the provisions
recorded for the diminution in value of these holdings.

Thousands of
Euros
Compaiia Independiente de Televisién, S.L. 4,950
Plataforma Logistica de Usuarios de Sogecable, S,L. 2,015
Compania Independiente de Noticias de Television, S.L. 2,333
Real Madrid Multmedia, SL. - 3,208
12,506
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b) Indirect holdings in Group and associated companies

Capital Shareholders'’
% of as of Equity as of
Thousands of Euros Registered Office Capital 12/31/01 12/31/01
Cinemania, S.L. Gran Via, 32, Madrid 80% 601 (2,552)
Sogecable Fatbol, S.L. - Gran Via, 32, Madrid 99.99% 601 (5,721)
Sogecable Myisica, S.L. (*) | Gran Via, 32, Madrid 50% 1,202 994
Audiovisual Sport, SL. Diagonal, 477 Barcelona 40% 64,278 42,349
Canal Estilo, S.L. Gran Via, 32, Madrid 100% 5 (230)
Fox Kids Espana, S.L. (*) Gran Via, 32, Madrid 50% 301 1,976
StudioCanal Spain, S.L. (*) | Gran Via, 32, Madrid 26.95% 2,300y - 2,159

(*) Companies unaudited as of the date of these financial staternents
The main transactions carried out in 2001 involving indirect holdings were as follows:

¢« On March 29, 2001, the Shareholders” Meeting of Cinemania, S.L. resolved to
increase capital bv approximately €6,112,000 (Ptas. 1,016,980,000), through the
issuance of 101,898 new shares of Ptas. 10,000 par value each. Also, at the same
time the Shareholders” Meeting resolved to reduce capital by the same amount in
order o ofiser prior vears’ losses,

e Dm Apmi 1T, 2007, the Snareholders’ Meeting of Sogecable Futbol, S.L. resolved to
nITeass Zanital b ozpproximately €7,992,000 (Ptas. 1,329,710,000), through the

issuance of 152,971 new shares of Ptas. 10,000 par value each, and at the same
tme to reduce capital by the same amount in order to offset prior years’ losses.

«  On that same date, the Sharcholders” Meeting of Canal Estilo, S.L. resolved to
Increase capital by approximately €1,143,000 (Ptas. 190,220,000), through the
issuance of 19,022 new shares of Ptas. 10,000 par value cach, and at the same time
resolved to reduce capital by the same amount in order to offset prior years’
losses.

e On December 20, 2001, the Shareholders’ Meeting of Audiovisual Sport, S.L.
resclved to increase capital by approximately €70,499,000 (Ptas. 11,730,000,000)
through the offset of long-term loans from shareholders, relating to Gestion de
Derechos Audiovisuales y Deportivos, S.A., amounting to approximately
€28,199,000 (Ptas. 4,692,000,000). On that same date, the Shareholders” Meeting
resolved to reduce capital by approximately €60,522,000 (Ptas. 10,070,000,000) in
order to offset prior years’ Josses.

The Company’s directors consider, on the basis of the renewals of the audiovisual
rights of clubs already performed by the shareholders of Audiovisual Sport, S.L., the
rights of first refusal and repurchase contributed to this company and the negotiations
currently in progress, that this investee will be able to continue to operate subsequent
to the 2002/2003 season. until which date it holds the broadcasting rights for the
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Spanish Soccer League Championship and Knockout Cup (except for the final), under
similar conditions to those under which it currently operates. In any case, the
Company’s directors consider that based on the foreseeable scenario for the
exploitation of these soccer rights from the aforementioned season onwards, no
incidents which could have a material effect on the Company’s net worth will arise.

c) Long-term loans to Group companies

The “Long-Term Loans to Group Companies” caption includes the amounts totaling
approximately €50,957,000 (Ptas. 8,478,557,000) advanced to Gestion de Derechos
Audiovisuales y Deportivos, S.A.

Also, as of December 31, 2001, this caption included the participating loan granted by
the Company to Scciedad General cde Cine, S.A. amounfing to approximately
€9,015,000 (Ptas. 1,500,000,000). The interest earned by this loan has been established as
a percentage of the future income of the company.

Additionally, this capton includes a long-term account receivable from Sogepaqy, S.A.
amounting to approximately €7,489,000 (Ptas. 1,246,012,000).

d) Long-term loans to associated companies

The “Long-Term Lcans o Associated Companies” caption includes the loans
amounmng o approwmatsly €16,506,000 granted as of December 31, 2001, to
Audiovisual Sport, 5.L. under 2 credit facility granted to this company totaling
approximatelv €24,040,000 and carning interest at market rates. Also, as of December
31, 2001, there were other long-term assets of approximately €16,700,000 relating to this
company. These long-term assets, for which certain provisions have been recorded,
werce recorded under the “Long-Term Financial Investmments” caption.

Also, as of December 31, 2001, the “Long-Term Loans to Associated Companies”
caption included the participating loan granted by the Company to Compafiia
Independiente de Noticias de Televisién, S.L.. amounting to approximately €4,791,000.

Additionally, this caption includes a long-term account receivable from Real Madrid
Multimedia, S.L. of approximately €15,535,000 relating to the amounts paid by
Sogecable, S.A. as of December 31, 2001, for the account of the aforementioned
company under the rights exploitation contracts to which Real Madrid Multimedia,
S.L. was subrogated in both the rights and obligations (see paragraph a) above).

e) Other long-term loans

The variations in 2001 in the tax asset, prepaid tax and deferred tax accounts recorded
by the Company as indicated in Note 4-j were as follows:
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Thousands of Furos
Balance at Balance at
12/31/00 Additions 12/31/01
Tax assets 52,769 14,140 66,909
Prepaid taxes 22,631 5,587 28,218
Deferred taxes - 14,093 14,093

(9) BALANCES AND TRANSACTIONS WITH
GROUP AND ASSOCIATED COMPANIES

As of December 31, 2001, the balances of these captions in the accompanying balance
sheet relate basically to the coramercial transactions and leans at market interest rates
between the Company and the Group and associated companies, and to the transfers of
funds and the payments and collections made by these companies.

These accounts receivable and payable are classified as short term because the Company’s
directors consider that they will be offset within a period of 12 months as a result of the
current-period transactions with Group and associated companies.

The "Receivaple from Grour Companics” caption as of December 31, 2001, includes

receivable from CanalSatélite Digiral, S.L., amounting to approximately €4.1,529,000;
Cinemania. 5.L.. amounting 1o approximatelv €18,163,000; and Gestion de Derechos
Audiovisuaies v Deportivos, S.A,, amounting to approximately €11,400,000.

The “Payvable to Group Companies” caption as of December 31, 2001, includes various
accounts payable, most notably those payable to Gestién de Derechos Audiovisuales y
Deportivos, S.L., amounting to approximately €28,734,000, and to Sogecable Fatbol, S.L.,
amounting to approximately €11,432,000.

The detail of transactions with Group and associated companies in 2001-is as follows:

Thousands of Euros
Sarvices Other Operating
Provided | Purchases Expenses
Croup companies 394,676 42,847 58,221
Associated comparnies 34,789 - 71,932 14,750
429,465 114,779 72,971
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The balance of this caption in the accompanying balance sheet as of December 31, 2001,
includes mainly the advances paid to various suppliers for the acquisition of audiovisual

rights.

(11) SHAREHOLDERS’ EQUITY

The transactions recorded in equity accounts in 2001 arc summarized as follows:

Thousands of Euros

Capital’ Additional Legal Reserve for Voluntary | Prior Years' | income (Loss)

-Stock | Paid-In Capital | Roserve Traasuary Stock Reserves | Income (l.oss) | for the Year
Balance at December 31, 2000 194,048 144,361 12,373 4,081 43,363 (33,268) {11,834)
Transfer of reserves - - - 570 (970) - -
Provision for treasury stock - - (4.350) -
Allocadon of 2000 loss - - - - (11,634) 11,834
2001 income - - - - ~ 1,603
Balance at December 31, 2000 194,048 1+4501° 125373| 701 42,393 (45,102) 1,603

Capital stock-

apital s1oo. o Sogecable, S.A. consisted of 97,023,753 fully
i snares o €2 par value each,

The detail of the Company's sharchoder structure and of the related percemtages of
ownership as of December 31, 2001, 1s as follows:

Percentage of
Ownership
Promotora de Informaciones, S.A. 21.27
Canal Plus, S.A. (France) 2127
Other 57.46
100.00

Additional paid-in capital-

Additional paid-in capital arose in 1999 when the Executive Committee of Sogecable, S.A.,

with the prior authorization of the Board of Directors (which in turn had previously been
authorized by the Sharcholders’ Meeting), resolved to increase capital by €13,447,506
(Ptas. 2,237,476,733) through the issuance of 6,723,753 new shares of €2 par value each.
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The amount of the additional paid-in capital relating to the shares offered in the public
offering for subscription of shares was established as the difference between the offer
price and the par value of each share. On July 21, 1999, the Company was admitted to
listing on the Spanish computerized trading system (continuous market).

The Spanish Corporations Law expressly permits the use of the additional paid-in capital
balance to increase capital and establishes no specific restrictons as to its use.

Legal reserve-

Under the revised Corporations Law, 10% of income for each year must be transferred to
the legal reserve until the balance of this reserve reaches at least 20% of capital stock. The
legal reserve can be used to increase capital provided that the remaining reserve balance
does not fall below 10% of the increased capital stock amount. Otherwise, until the legal
reserve exceeds 20% of capital stock, it can only be used to offset losses, provided that

Reserve for treasury stock-

Article 79 of the revised Corporations Law states that if a company acquires its own
shares or those of its Controlling Company,, & restricted reserve must be recorded on the
liability side of the balance shect equal to the amount of the Company’s own shares or
those of the Controliing Company inciudad in assets. This reserve must be maintained
unt! the shares have been disposel or or rediral,

As of December 51, 2001, the reserve ror easury stock amounted to € 701,000, which was
the acquisition cost 0! the mrzasuny siodn neid by the Company net of the valuation
adjustments recorded at that date. The par vaiue of the own shares held by the Company
as of December 31, 2007, represents J.2% of capital stock.

Also, as of Decemnber 31. 2001, although the shares of treasury stock were not acquired for
subsequent retirement (see Note 18), and although the underlying book value of the
shares was clearly lower than their year-end market value, pursuant to the ruling
published in Official Gazette no. 48 of the Spanish Accounting and Audit Institute (ICAC)
in December 2001, the Company valued the shares of treasury stock at their underlying
book value at that date and, accordingly, a provision of €4,350,000 was recorded with a
charge to the "Reserve for Treasury Stock" caption.

(12 GUARANTEE DEPOSITS RECEIVED

These captions in the accompanying balance sheet as of December 31, 2001, include the
guarantee deposits received from subscribers to Canal Plus through January 18, 1998.
Cancellations in 2001 amounted to €10,899,000. The balances of these captions as of
December 31. 2001, amounted to €34,440,000.
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As of December 31, 2001, the Company had recorded under the “Short-Term Guarantee
Deposits Received” caption the estimated amounts claimable in subsequent years based
on prior years’ experience.

(13) PAYABLE TO CREDIT ENTITIES

As of December 31, 2001, the Company had credit lines with a limit of €316,245,000
against which approximately €261,387,000 had been drawn. These credit lines bear
interest at market rates. The unmatured accrued interest as of December 31, 2001,
amounted to approximately €1,754,000.

The detail, by maturity, of the accounts payable to credit entities as of December 31, 2001,
is as follows:

Maturity Thousands of Euros
2002 : 148,565
{ 2003 12,003
. 200+ 56,573
alec . 18.000
263.131

The amount maruring in 232 insivdes the balances drawn down against certain credit
lines maturing at taree years, almﬁugn tnhe related contracts provide for annual renewals.
Accordingly, the Company recorded thus amount under the “Current Liabilities ~ Payable
to Credit Entiti=as” capuian tn the accompantiing balance sheet as of December 31, 2001.

As of December 31, 2007, the Company was guaranteeing various credit faciliies
arranged py certain Group companies witn a total limit of €68,125,000, against which
¢61,028,000 had been drawn down,

Also, the Company is guaranteeing €13,875,000 of drawdowns against guarantee lines
made by Gestion de Derechos Audiovisuales y Deportivos, S.A. as of December 31, 2001.

The Company and the other shareholders of Audiovisual Sport, S.L. are guaranteeing, in
proportion to their percentages of ownership, the long-term credit and guarantee facilities
arranged by the latter as of December 31, 2001, against which approxundtely €220,185,000
had been drawn down.

As of December 31, 2003, the Company and the other shareholders of Warner Tusomundo
Sogecable Cines de Esparia, S.A. were guaranteeing, in proportion to their percentages of
ownership, this company’s long-term debts to finance entities (bearing interest at market
rates) with a limit of approximately €48,081,000, against which €33,147,000 had been
drawn down.
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(14) TAX MATTERS

Corporate income tax is calculated on the basis of income per books determined by
application of generally accepted accounting principles, which does not necessarily
coincide with taxable income,

Tn 1996 the Company started to file consolidated tax returns pursuant to Law 43/1995.
Sogecable, S.A. is the Controlling Company of the tax group, of which the dependent
companies as of December 31, 2001, were Centro de Asistencia Telefénica, 5.A., Gestién
de Derechos Audiovisuales y Deportivos, S.A., Compaiiia Independiente de Television,
S.L., Sociedad General de Cine, S.A., Cinemania, S.L., Sogecable Futbol, S.L., Cable
Antena, S.A., Canal Estilo, S.L., Servicios Técnicos de Sogecable, S.L. and Plataforma
Logistica de Usuarios de Sogecable, S.L. :

The reconciliation of the income per bocks for 2001 to the taxable income for corporate
income tax purposes is as follows:

Thousands

of Euros
Income for the year per Dooks ‘hotore taxes’ 8,672
Timing differences (21.072)
Permanenrt difierences 2,602
!Tax base (8,798)

The Company teatzd as & urung difference the tax effect of certain extraordinary
revenues recorded in 2001, since it had availed itself of the income reinvestment tax
benefit provided for in Law 43/1995. These tinting differences are recorded as a deferred
taxes lability under the “Other Long-Term Payables” caption in the accompanying
balance sheet as of December 31, 2001. '

Pursuant to current legislation, the consolidated tax group of which the Company is the
Controlling Company has 15 years in which to offset its tax losses, the detail of which by
year is as follows:

Thousands of Euros
1997 5,829
1998 46,541
1999 49,714
2000 24,927
2001 39,373
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The Company has the last four years open for review by the tax inspection authorities for
all the taxes applicable to it, No additional material liabilities are expected to arise for the
Company in the event of a tax audit,

REVENUES AND EXPENSES

The breakdown of the Company's net ordinary sales in 2001 is as follows:

Thousands
of Euros
Subscribers 396,587
Advertising 32,139
Other 240,627
' 669,353

The Company makes foreign-currency purchases for significant amounts which are not
detailed because of their strategic importance to th: Company.

Emplovees-
The avarage number 07 P=rmanus: emdiveer 5 2000 by caregory, was as follows:
Avarage
© Number of
i Emplavees
i :
Managers ! 33
Department heads 'l 32
Other employees : 910
975

Under current labor regulations, the Company is required to make indemnity payments
to employees terminated under certain conditions. Company management docs not
foresee any terminations malking it necessary to record a provision in this connection.

Extraordinary revenues-
The balance of this account in the accompanying statement of operations for 2001 includes

approximately €40,265,000 relating to the extracrdinary revenue arising from the sale to
StudioCanal, S.A. of a portion of the holding in Sogepag, S.A. owned by Sogecable, S.A.

d
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(16) DIRECTORS’ COMPENSATION AND OTHER
BENEFITS

In 2001 the Company’s directors earned compensation amounting to €2,437,000.

In accordance with the stock option plan involving Company shares described in Note 18,
the Board members of Sogecable, S.A. hold options to acquire Company shares
representing 0.048% of the par value of the capital stock.

The Company has not granted any advances or loans to its directors and it does not have
any pension commitments to them.

(17) FUTURE COMMITMENTS

The Company has entered into certain purchase and sale agreements with various
suppliers and consumers for future program broadcasting rights and for the exploitation
of publicity and sporting rights. These commitments cover the Company’ programming
needs in the related years. :

As of December 31, 2001, the Company pavment commitments and collection rights in
various currencies, the net amount of whizn onaled approximately €879,836.000. The
schedule of the net pavments under fiase commitnents is as follows:

' ) ear Trnousands of Euros
2002 321100
2032 173,414
2005 - 108,141
; 2005 93,432
; 2006 94,285

Subsequent vears

through 2008 89,384
879,836

The obligation o pay the amounts agreed in the purchase agreements arises only if the
suppliers fulfill al] the contractually established terms and conditions.

(18) STOCK OPTION PLAN

On May 16, 2000, the Shareholders’ Mceting resolved to establish a stock option plan for
the Group's executive directors and executives. In order to cater for this stock option plan,
in 2000 the Company acquired treasury stock representing 0.2% of the par value of capital
stock. As of December 31, 2001, these shares were recorded in the Company’s balance
sheet at acquisition cost, adjusted to the underlying book value as of that date.
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LITIGATION AND CLAIMS IN PROGRESS

In January 2002 the Company was notified of the judgment handed down in relation to
the claim filed against it by the rights management entities A.LE. and A.LS.G.E. for
compensation for certain intellectual property rights. This judgment, which has been
appealed by the Company, partially upholds the claim and establishes the entitlement of
the plaintiffs to a fair one-time payment, which will be quantified, as established in the
judgment, taking into account, inter alia, the agreements entered into by these entities
with other television chanmnels in the past, and not exclusively on the basis of the plaintiffs’
official rates as the latter were seeking.

However, the judgment is not final because it has been appealed, and the Group’s
external and internal legal advisers consider that the appeal is very likely to succeed, in
view of the absence of intellectual property legislation supporting the right being claimed
by the management entities. There is more likelihood of the appeal being successful at a
higher instance because the essential point in law is that the revised Intellectual Property
Law is ultra vires, a question upon which the Supreme Court has alrcady handed down
decisions in relation to other aspects of the revised Law. In any case, the Group’s external
and internal legal adviscrs consider thal no significant Habilities will arise from these
claims and that, in any case, such liabilities would be lirnited to amounts equal to those
agrced on by the plaintiffs in the past with alner ievssing snannzls.

Also, there are other lawsuit concermuny mizinerTzal Troparnv rights relaing to the
exploitation of soccer righis. Tae Jompam » Zorxftors oonsider that these lawsuits will

not give rise to anv significan: Labilizes
STATEMENTS OF CHANGES IN FINANCIAL
POSITION

Following are Sogecable, .A.'s statements of changes in financial position for 2001 and
2000:

T-807 P.035/084 F-457

R




F-457

P.036/084

T-697

+34817368905

DE-SOGECABLE SECRETARIA GENERAL

:35

18

05-JUN-2002

- £65"PE 79296 - TYLIdYD ONIHHOM NI NOILYRIVA
90929 666°101 SLLDEL EEV'BL Tvi0L
evL'e - 102’801 - aneded suNosae 1S90
122'19 - 1T80Z - s|iqeAed spunodae apes)
- 092'6 407°s - SJUNCODE |2NYDSY
eve - 128 - sen
- 1zz - €8 SUBWISaALI jEDURLY WIA)-)Ioyg
- wuzes - 90L'y BIqeN309) SYUNAYHY
- LoE're - r9'ee $9110)U3AL|
8seaiaaq asEa19U| asealssad aseaiant’ | T T W AVD SNINHOM NI NOTLVIMVA
a0z 1002 .
SOINg JO SPUBSNHOL |

- P4: 1A (VLIdYD ONIMHOM NI 3SY3UIT0) 03NIVIEO tot've - (TYLIdVD ONIMYHOM NI ISYIHONID QIddY
SANNA 40 SSIOXNT NI a3NddY SANNd I SANM4 40 $SIINT NI CINIVLED SANN
VLLVLL 6L2TLE gINIV180 SONNd TV.LOL - Clecr 195’002 Q3(1d4V SANNd TVL0L
GE0'L 600°L sabie D peldjop ujaseanar) | - T -
0109 C66'6 SIUSWISIALL [BEIUE]) ws)-Duo’)
919 952 sjasse paxi) sjqibue,
LTANA a61'eL siasse s|qibue
SUeWILas [aU Jo siesodsip jasse paxd )
9e8've 6¥6'46 ep wpl-hio ) | pun £ IRATR | 123p wia-Buo) jo waukeday
obp oaL'l sosuadia pue sapuslfunuoa 0} sucistacid 130 | Luv A sasuadxa pue ssisusbiquoo 10} sualsinaid 1810
141°99 169'68 :
gLo'LY vGY'£S suqisiao.d J8SSE PaX)} Ul UCHEL A (ANTS giasyl sjusunsasul jproueus wis)-fuo]
TT'LE 0r3'te uO)EZIPOLLE five UOHEIda Eap miag OEU't #31°L slasse paxy sjqifus)
Py | 169'64 1G5'19 s155e aiqifuny
beg'11} £0a't 1eak 8} 1o} {$S0T) suicau)
'sucnesado Wo g patelge spun.g ‘SUOYippe 1ISSe POl
000Z §00T SaNNd 40 IUNOS Q002 1002 SONNS 40 NOILYIddY
soin3 jo spuesnoy) s0In3 Jo SpUeEsnoY)




D5-JUN-2002 18:35 DE-SOGECABLE SECRETARIA GENERAL +34817368805 T-897  P.037/084  F-457

(21) EXPLANATION ADDED FOR TRANSLATION TO
ENGLISH

These financial statements are presented on the basis of accounting principles generally
accepted in Spain. Certain accounting practices applied by the Company that conform

with generally accepted accounting principles in Spain may not conform with generally
accepted accounting principles in other countries.
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Translation of a report originally issued in Spanish. In the event
of a discrepancy, the Spanish-language version prevails.

SOGECABLE, S.A.

2001 MANAGEMENT REPORT

SUBMITTED BY THE BOARD OF DIRECTORS QF SOGECABLE, S.A.

FOR APPROVAL BY THE SHAREHOLDERS' MEETING

To the Shareholders:

Pursuant to Article 202 of the Spanish Corporations Law, the Board of Directors of
Sogecable, S.A. is honared to present and submit for the approval of the Sharcholdery’
Meeting the management report for 2001.

Business performance and situation of
the Company

As of December 31, 2001, Canal+ had 1,871,000 subscribers, which is an increase of
over 113,000 with respect to the previous year, maintaining this channel as the
undisputed leader among the premium pay television channels in Spain.

58% of all subscribers to Canal + receive broadcasts through Canal Satelitc Digital

while the remaining 42% have the analog version. The number of subscribers to Canal
+ Digital at year-end was 1,084,000 and it was the channel chosen by 88.1% of the
subscribers to Canal Satélite Digital.

In 2001 programming continued along the same lines as in previous years, with strong
emphasis placed on sports and films, and the offering featured first-run filrms and
series of the main international distributors, placing emphasis on support to Spanish
and amateur cinema. Also, a major role continued to be played by high-quality, varied
sports programming including the Spanish National Professional Soccer League, the
UEFA Champions League, the Spanish National Basketball League and other national
and international sporting events.

Also, 2001 saw the consolidation of in-house productions such as “El Dia Después”,
“La Semana del Guifiol”, “El Club de la Comedia”, and “Generacion +”, which were
reinforced by documentaries, special programs and coproductions such as “Laberinto
del Tibet”, “Mundos Perdidos”. “Amazonia”, and “Noches Teméticas”, and the
programming was rounded off with concerts by top class singers from the current
music scene.

F-457
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Additionally, Canal + Digital's range of products now rnotably includes the
multiplexed “Canal +..30” channel which enables subscribers to view Canal +
programming with a 30 minute time-lag.

Noteworthy as regards investments is the agreement reached on the joint exploitation
of 10% of certain rights of Real Madrid Club de Fitbol, including publicity rights for
the cdub and its players, merchandising and Internet rights, etc. Also, in 2001
investment in Spanish film productions continued and the film “Los Otros”, a
resounding box-office success in Spain and abroad, was released.

Outlook
The Company will foreseeably maintain and achieve sustained growth in its subscriber
base, either directly or through the inclusion of its programming in that of Canal

Satélite Digital.

To this end, the Company will continue to strive towards continuous improvement
and the enrichment and diversification of its programming and content.

Acquisitions of and transactions
involving treasury stock

In 2001 the Controlling Company did not acquire any shares of treasury stock and did
not carry oul any transaclions involving treasury stock.

F-457




05-JUN-2002

18:37 DE~SOGECABLE SECRETARIA GENERAL +34817368805 T~897  P.041/094 F-457

e

N

ANDERSEN

Sogecable, S.A. and Dependent Companies (Consolidated Group)

2001 Consolidated Financial Statements
and 2001 Conseclidated Management Report
Together with Auditors’ Report

Translation of reports and consolidated financial statements originally issued in Spanish and prepared in
accordance with generally accepled accounting principles in Spain (see Note 20). in the event of a discrepancy,
the Spanish-~language version prevails.
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Translation of reports and consolidated financial statements originally issued in Spanish and
prepared in accordance with generally accepted accounting principles in Spain (see Note 20).
in the event of a discrepancy, the Spanish-language version prevails,

Auditors’ repart on consolidated {inancial statements

To the Sharcholders of
Sogecable, S.A.:

1.

piv

We have audited the consolidated financial statements of SOGECARLE, S.A. and Dependent
Companics (CONSOLIDATED GROUP) comprising the consolidated balance sheet as of
December 31, 2001, and the related consolidated statement of operations and nores to
consolidated financial statemients for the year then ended. The preparation of these consolidated
financial statements is the responsibility of the Controlling Company's directors. Our
responsibility is to express an opinion on the consolidated financial statements taken as a whole
based on our audit work performed in accordance with generally accepred anditing standards,
which require examination, by means of selective tesits, of the documentation supporiing the
consolidated financial staiements and evaluation of their presentation, of the accounting principles
applied and of the esumates made.

As required by Spanish corporate law, for comparison purposes the Conuolling Company’s
directors present, in addition to the 2001 figures for cach item in the consolidated balance sheet
and consolidated slatement of operations, the fgures for 2000. Our opinion refers only to the
2001 consolidated financial statements. Qur audirors' report dated March 14, 2001, on the 2000
consolidated financial statements contained an unqualified opinion.

The Comrrolling Company recorded an extraordinary gain of €40.3 million as a result of the
transaction relating to Sogepaqg, S.A. described in Note 11 and reported to the Comisién Nacional
del Mercado de Valores ("CNMV™). The agrecment ou the basis of which this wransaction was
formalized includes a call option for the Controlling Company and a put option for the third party,
which are both binding on the other party. The possible excreise of the aforementioned options in
the future and the circumstances in which they might be exercised may give rise 10 effccts thav are
not possible to determine ar the date of this repon,

In our opinion, except for the effects of any adjustment which might be required il the final
outcome of the uncertainty described in the paragraph 3 above were known, the 2001
consolidated financial statements referred 10 above present, in all materjal respects, a true and fair
view of the net worth and financial position of Sogecable, S.A. and Dependent Comipanies as of
December 31, 2001, and of the resulis of their operations in the year then ended, and contain the
required information, sufficient for their proper interpratation and comprehension, in conformiry
with generally accepted accounting principles and standards applicd on a basis consistent with
that of the preceding year.
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5. The accompanying consolidated management report for 2001 contains the explanations which the
Controlling Company’s directors consider appropriate about the Group's situarion, the evolution
of its business and otber matters, but is not an integral part of the consolidated financial
statements, We have checked that the accounting informaiion in the consolidated management
report is consistent with that contained in the consolidated financial statements for 2001, Our
work as auditors was confined to checking the consolidated management report with the

aforementioned scope, and did not include a review of any information other than thar drawn from
the accounting records of the consolidated companies.

ARTE

March 25, 2002

+34817368905 T-887 P.043/094  F-457
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SOGECABLE, S.A.
AND DEPENDENT COMPANIES
(CONSOLIDATED GROUP)

2001 CONSOLIDATED FINANCIAL STATEMENTS
AND 2001 CONSOLIDATED MANAGEMENT REPORT

Translation of reports and censolidated financial statements originally issued in.Spanish and prepared
in accordance with generally accepted accounting principles in Spain (see Note 20).
In the event of a discrepancy, the Spanish-language version prevails.
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Translation of reports and consolidated financial statements criginally issuec[ in Spanish and prepared
in accordance with generally accepled accounting principles in Spain (seq Note 20).
In the event of a discrepancy, the Spanish-language version prevails.

SOGECABLE, S.A.

AND DEPENDENT COMPANIES
NOTES TQ 2001 CONSOLIDATED FINANCIAL STATEMENTS

BRIEF DESCRIPTION OF THE GROUP

Sogecable, S.A. was incorporated. on April 12, 1985, At that time ils corporate purpose
was the indirect management of the Public Television Service.

To this end it participated in a public tender called on the basis of the provisions of
Article 8 of Private Television Law 10/1988, and was awarded a concession for the
indirect management of the Public Television Service, pursuant to a Council of
Ministers resolution dated August 25, 1989, [or an initial term of ten years, renewable
at the request of Sogecable, S.A., by resolution of the Council of Ministers for
successive ten-year periods. Sogecable, S.A. requested renewal of the concession on
October 25, 1999. By a resolution of the Council of Ministers on March 10, 2001, this
concession was renewed for a period of ten ycars.

In January 1997, CanalSatélite Digital, S.L., commenced its activity as an operator of
multichanmel satellite digital television. Its programming was comprised of several in-
house production thematic channels and scveral externally produced channels.

The Sogecable Group produces or co-produces several thematic channels for
distribution and sale by satellite and through cable TV networks.

In addition to its pay television activities, the Group engages in filin production and
distribaution by managing movie theaker, video and telavicion and screening rnam film
richts. Since 2000 the Group has also produced and managed the Internet portal
Plus.es.

DEPENDENT AND ASSOCIATED
COMPANIES

The consolidated financial statements were obtained from the individual financial
statements of Sogecable, S.A. and of the dependent companies.

The consolidated dependent companies are listed in Exhibit 1.
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The wholly-owned investees of Sociedad General de Cine, S.A., namely Sociedad
General de Television, S.A. and Iberoamericana de Derechos Audiovisuales, S.A. and
Cinepaq, S.A., were dissolved without liquidation on January 2, 1997, and February 7,
1997, respectively. The assets and liabilities of all three companies were transferred to
Sociedad General de Cine, S.A.

The 1997 and 1996 financial statements of Sociedad General de Cine, S.A. contain the
dissolution balance sheets and the disclosures required under Article 107 of Corporate
Income Tax Law 43/1995.

Also, in 1998 the Shareholders’ Meetings of Sogepaq Internacional, S.A. and Sogepaq
Distribucién, S.A. resolved to dissolve these companies without liguidation, with
global assignment of their assets and liabilities to their sole shareholders, Sogepag, S.A.
and Sogecable, S.A., respectively.

The 1998 and 1997 financial statements of Sogecable, S A. and Sogepaq, S.A. contain
the dissolution balance sheets and the disclosures required under Article 107 of
Corporate Income Tax Law 43/1995. '

BASIS OF PRESENTATION OF TTIE
CONSOLIDATED FINANCIAL STATEMENTS

a) True and fair view-

The accompanying consolidated financial statements for 2001, which were
obtained from the companies’ individual financial statements, are presented in
accordance with the Spanish National Chart of Accounts and, accordingly, give a
true and fair view of the net worth, financial position and results of operations of
the Consolidated Group.

The 2001 consolidated financial statements and the 2001 individual financial
statements of the consolidated companies, once they have been prepared by each
company’s directors, will be submitted for approval by the respective
Shareholders” or Partners’” Meetings, and it is considered that they will be
approved without any changes. The 2000 financial statements were approved by
the respective Shareholders’ or Partners’ Meetings by the legally stipulated
deadline.

b) Comparaiive information-

The consolidated financial statements for 2000 were expressed in thousands of
pesetas. The amounts relating to that year included in the 2001 consolidated
financial statements were translated to euros pursuant to Law 46/1998 on the
Introduction of the Euro.
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Consolidation principles-

The companies in which Sogecable, 5.A. has a direct or indirect ownership interest
of 50% or more and in which it exercises effective control over their management
were consolidated by the global integration method. The equity method was used
for companies in which the Controlling Company has an ownership interest of
between 20% and 50% and does not exercise effective control over the
management of the dependent companies.

AN material arcounts and transactions between the companies consolidated by the
global integration method were eliminated in consolidation.

The equity of third parties in the net worth and results of the companies
consolidated by the global integration method is presented under the “Minority

F-457

Interests” and “Loss Atributed to Minority Interests” captlons in e
accompanying consolidated balance sheets and consolidated statements of
operations, respectively,

Variations in the consolidated Group-

On April 5, 2001, Sogecable, S.A. and Real Madrid Club de Futbol incorporated
the equally owned company, Real Madrid Multimedia S.L. (initially called RM-
SGC de Derechos Deportivos, S.1.), with capital stock of €3,006. The corporate
purpose of this company is the direct or indirect exploitation of the rights obtained
from Real Madrid Club de Futbol. Its registered office is located in Madrid, As
indicated in paragraph c) above, this company was included in the consolidated
Group by the equity method.

(4 VALUATION STANDARDS

The main valuation methods applied in preparing the accompanying consolidated
financial statements for 2001 were as follows: '

a)

Goodwill in consolidation-

The goodwill in consolidation represents the positive difference at the date of first-
time consolidation between the book value of the Controlling Company’s holdings
in the capital of the dependent companies and the value of the proportion of the
dependent companies’ cquity attributable to such holdings, net, where
appropriate, of asset revaiuations or liability reductions.

The accompanying consolidated balance sheet as of December 31, 2001, includes
the goodwill arising from the acquisiion by Sociedad General de Cine, S.A. of
Sociedad Generxal de Televisién, S.A., Iberoamericana de Derechos Audiovisuales,

L
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S.A. and Cinepag, S.A. It also includes the goodwill arising from the acquisition by
Sogecable, S.A. of its holding in Warner Lusomundo Cines de Espafia, S.A. and
from the acquisition by Sogecable, S.A. of a 2.5% holding in CanalSatélite Digital,
S.L., and the acquisition by CanalSatelite Digital, S.A., of Cable Antena, S.A. It also
includes the goodwill arising from Sogecable, S.A.'s holding in Servicios Técnicos
de Sogecable, S.L.

Goodwill is amortized on a siraight-line basis over five years, since this is the
period in which it is considered that the companies acquired will contribute to the
obtainment of income by the Group.

Start-up expenses-

Start-up expenses, which comprise incorporation, preopening and capital increase
expenses, are recorded at cost. '

The incorporation and capital increase expenses, which relate mainly to taxes,
lawycrs’ fees, public deed and registration and other necessary expenses, are
amortized on a straight-line basis at an annual rate of 20%.

The preopening expenses include all the expenses incurred in the start-up of the
coded broadcasts using digital technology through CanalSatélite Digital, S.L., and
certain direct costs incurred in attracting subscribers and other costs incurred in
the launch of products and services, These expenses are amortized on a straighl-
line basis at an annual rate of 20%,

This caption also includes the costs incurred in developing new thematic television
channels, which are amortized on the basis of the foresecable number of
subscribers to these channels over the subscription term.

Intangible assets-
The balance of this caption is made up as follow:
o “Audjovisual Rights” which includes:

*  Advances for audiovisual productions- The balance of this account relates to
the amounts advanced by Sogepaq, S.A. to producers to make films, series
and other audiovisual productions.

*  Audiovisual productions- The balance of this account relates to the costs
incurred in making and acquiring audiovisnal produclions (series and
feature filins) and in the acquisition, where appropriate, certain rights to
screen these productions by Sociedad General de Cine, S.A.
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The Group starts to amortize the productions from the date of commercial
release or from the date on which the rating certificate is obtained, in the
case of productions that will be shown at movie theaters, or from the date
on which the  definitive copy is obtained, in the case of television
productions. From January 1, 2000, a residual value of film productionsg
released since November 1997 was calculated as the lower of the present
value of the future revenues in the second commercial cycle (ten years) or
15% of the cost of the film.

* Screening rights aud negatives- The negatives are the screening rights to
which the Group holds perpetual title. The related acquisition cost is
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The Group starts to amortize the productions from the date of cormunercial
release or from the date on which the rating certificate is obtained, in the
case of productions that will be shown at movie theaters, or from the date
on which the’ definitive copy is obtained, in the case of television
productions. From January 1, 2000, a resiclual value of film productions
released since November 1997 was calculated as the lower of the present
value of the future revenues in the second commercial cycle (len years) or

15% of the cost of the film.

Screening rights and negatives- The negatives are the screening righls to
which the Group holds perpetual title. The related acquisition cost is
arnortized by the declining-balance method over the term of the rights (ten
years in the case of negatives).

Other rights- These rights relate basically to advances paid by Gestién de
Derechos Audiovisuales y Deportivos, S.A., CanalSatélite Digital, S.L. and
Sogecable, S.A. for the acquisition of certain audiovisual rights and for the
exploitation of the publicity rights owned by sporting clubs and
corporations, and for television and audiovisual rights relating to the
Spanish First and Second Division League Championships and the Spanish
Soccer Knockout Cup (except for the final) under the pay-per-view system
from the 1998/1999 season through the 2002/2003 season. These latter
rights are currently assigned to Audiovisual Sport, S.L. under a usufruct
arrangement.

In 2001, 2000 and 1999, CanalSatélite Digital, S.L. entered into certain
agreements with various operators in order to use, over scveral different
periods, these audiovisual rights, subject to compliance with certain
contractual obligations. Accordingly, the Group allocates on a straight-line
basis both the income obtained from the ransfer of these rights, and the
costs of in-house operafion thereof. The revenues not yet allocated at the
end of the period are included under the “Deferred Revenues” anc
“Accrual Accounts” captions on the liability side of the accompanying
consolidated balance sheet as of December 31, 2001, depending on whether
they are altocated at short or long term.

Also, as of December 31, 2001, this caption in the accompanying
consolidated balance sheet included the cost of various long-term
audiovisual and publicity rights (including both the cost of rights currently
being exercised and the cost of the options to exercise these rights in the

future). These vights are amortized on the basis of the revenues generated
thereby.

» The “Intellectual Property” account reflects the amounts paid to acquire the
right to use or to register certain trademarks.
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e« The "“Computer Software” account includes the direct costs incurred in
developing computer software and the acquisition cost of software applications

acquired from third parties.

The latter two accounts are amortized on a straight-line basis at an annual rate
of 20%, and the computer software starts to be amortized from the date on

+34817368805

T-689

which its development is completed or when it is acquired.

Tangible fixed assets-

Tangible fixed assets are carried at cost:

Period upkeep and maintenance expenses are expensed currently.

The companies depreciate their tangible fixad assets by the straight-line method at

annual rates based on the following years of estimated useful life:

Years of
Useful Life
Machinery, installations and tools 5-10
Analog decoders, keys and adapters 7
Digital decoders 7
Computer hardware 4-5
Furniture and fixtures 10
Other tangible fixed assels 45

Long-term financial investiments~

P.052/084
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Holdings in nonconsolidated companies are valued at the lower of acquisition cost

or underlying book value of the holdings.

Loans to investees are rccorded at the lower of the amount delivered or market

value,

The “Other Long-Term Loans” caption includes, inter alia, the tax assets and

prepaid taxes arising from the losses incurred by certain companies in recent yecars,
amounting tc € 299,023,000, which the companies will offsct against the income

earned by them in future years.
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Shares of the Controlling Company-

Treasury stock is valued at cost, comprising the total amount paid for acquisition
plus the related expenses. The related valuation adjustments are expensed
currently if the market value is lower than acquisition cost.

Additionally, although the shares of treasury stock were not acquired in order to
be subsequently retired (Note 18), if the underlying book value of these shares is
lower than their acquisition cost and market value, the Company values them at
their underlying book value, in accordance with the ruling published in Issue 48
(December 2001) of the Official Gazette of the Spanish Accounting and Audit
Institute (B.O.I.C.A.C.). Consequently, the Company records a provision against
the reserve recorded for treasury stock.

Deferred charges-

This caption includes, inter alia, the costs arising from the arrangement of a
syndicated loan obtained by CanalSatélite Digital, S.L., which are allocated to
income by the interest method, and the pluriannual expenses incurred in the
installation of communal reception equipment, which are allocated to income on a
straighi-line basis over a maximum period of ten years.

Also, since 2000, given the new competitive market conditions, the direct costs
incurred to altract new subscribers for CanalSatélite, after deducting the analog
revenues arising from the connection processes, are recorded in the statement of
operations on a straight-line basis over seven years, the estimated average
subscription period.

Inventories-
Inventaries are valued at cost and relate mainly to program broadcasting rights.
Sogecable, 5.A.’s broadcasting rights arc allocated to income as follows:
1. Third-party film broadcasting rights: these rights are allocated to income on
the basis of the viewing figures for each showing based on the Company’s

audience surveys. The percentages allocated to each showing of a film are as
follows:
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%

1¢t showing 52.0
272 showing 6.1
3r showing 5.7
4'h showing 6.4
5 showing 8.7
6" showing 6.4
7t showing 6.4
8% showing 8.3

100.0

2. Sporting event broadcasting rights: these rights are allocated to income in. full

at the date of the first showing,

3. Scries broadcasting rights: the cost of these rights is allocated to income on a
straight-line basis in the various broadcasting slots.

4. Other rights: these rights, which relate basically to documentaries, in-house
productions and program titles, are recorded as amortization when they are
acquired, regardless of the dale of broadcast.

Guarantee deposits received-

The deposits received as guarantecs for the analog decoder equipment are
recorded at short or long term on the basis of the estimated claimability of this
liability. ’

Classification of debt-

Debts maturing in under 12 months from year-end are classified by the Companies
as current liabilities and those maturing at over 12 months as long-term debt.

Corporale income tax

In 1996 the Company started to file consolidated corporate income tax returns, in
accordance with Corporate Income Tax Law 43/1995 Sogecable, S.A. is the
Controlling Company of the tax group which, as of December 31, 2001, included
the following companies: Centro de Asistencia Telefonica, S.A., Gestion de
Derechos Audiovisuales y Deportives, S.A., Compaiiia Independiente de
Television, S.L., Sociedad General de Cine, S.A., Cinemania, S.L. Sogecable Fatbol,
S.L., Cable Antena, S.A., Canal Estilo, S.1.., Servicios Técnicos de Sogecable, S.L.
and Plataforma Logistica de Usuarios de Sogecable, S.L.
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Corporate income tax is calculated on the basis of income per books determined by
application of generally accepled accounting principles, which does not
necessarily coincide with taxable income.

The corporate income tax expense or revenue is obtained from the tax bases of the
consolidated tax group of which Sogecable, S.A. is the Controlling Company and
by aggregating the tax bases of the companies consolidated by the global
integration method that do not form part of the consolidated tax group.

In general, only the prepaid taxes relating to timing differences arising from the
elimination of value adjustments to heldings in companies in the consolidated tax
group are recorded.

The tax assets earned are calculated by considering the provisions to the allowance
for diminution in value of the companies not included in the consolidated tax
group as permanent differences since they do mnot have any tax effect in
subsequent years,

Additionally, the Group companies considered as timing differences the tax effect
of cerlain extraordinary revenues recorded for accounting purposes in 2001 and
qualifying for the extraordinary income reinvestment regime provided for by Law
43/71995. These timing differences are recorded as deferred tax liabiliies under the
“Other Long-Term Debl” caption in the accompanying conselidated balance sheet
as of December 31, 2001.

As of December 31, 2001, the Consolidaled Croup recorded revenues for corporate
income rax amounting Lo € 25,347,000, as a 1eoult uf tic lax losscs incurred in the
year, that are expected to be recovered through the income earned in future years.
Also, a provision for prepayment of the corporate income tax expense is included
under the “Corporate Income Tax” caption in the accompanying consolidated
statement of operations in order to reduce the future tax charge.

Foreign currency transactions-

Foreign currency on hand and receivables and payables denominated in [oreign
currencies are translated to euros at the exchange rates ruling at the transaction
date. The exchange differences arising on translation by this method are charged
or credited, as appropriate, to income for the year.

At year-end, the foreign cwrency on hand and rcceivables and payables
denominated in foreign currencies are translated to euros at the rate ruling on that

date if there are exchange losses, which are recorded in the statement of operations
for the year.

T-668 P.055/084  F-457
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m) Recognition of revenues and expenses-

n)

Revenues and expenses are recognized on an accrual basis.

However, in accordance with the accounting principle of prudence, the Group
only records realized income at year-end, whereas foresecable contingencies and
losses, including possible losses, are recorded as soon as they become known.

Working capital-

As a result of the nature of the business activities of the Controlling Company and
of its dependent companies, and the investments made in the ycar ended
December 31, 2001, current liabiliies exceeded current assets. In avder fo fully
understand the evolution of the Company’s working capital it must be taken into
account that as of December 31, 2001, the balance of the “Accrual Accounts”
caption on the liability side of the accompanying balance sheet was € 53,696,000,
and that this amount docs not relale to accounts payable at short term, but rather
to deferred revenues which will be allocated to income in 2001.

Also, the revenues generated in the future by the Controlling Company and by its
dependont companies are expected to be sufficient to enable them to settle their
debts by the related due dates.

(5) START-UP EXPENSES

The wansactions recorded in 2001 in the various start-up expense accounts are
surmmarized as follows:

‘Thousands of Euros
Capital
Preopening Increase
Expenses Expenses Total

Balance at 12/31/00 47,216 10,320 57,536
Additions 278 521 799
Amortization (15,732) (3,246) (18,978)
Balance at 12/31/01 31,762 7,595 39,357

F~457
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related accumulated amortization and provisions are summarized as follows:
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Thousands of Euros
Retiremenes

Balance at and Balance at

12/31/00 Additions | Additions 12/31/01
Cost-
Intellectual property 5,234 127 (3,204) 1,957
Compurter software 30,136 8,643 3,359 42,138
Audiovisual and sportng rights 380,316 110,543 (36,969) 453,890
Othur intangible assets 57 - - 57
Total cost 415,743 119,313 (37,014) 498,042
Accumulated amortization-
Intellectual property 1,805 332 (229) 1,514
Computer softwaruy 17,733 5,180 375 23,338
Aundiovisual and sporting rights 156,976 56,485 13 213,476
Other intungible assets A 2 & 32
Tutal accumulated amnitization 176,388 61,999 (27) 238,360
Provisinns 476 - - R76

The addidons to the “Audiovisual and Sporting Rights” caption in 2001 relate mainly
to the investments made by Sogecable, S.A., Sociedad General de Cine, S.A. and
Sogepag, S.A. in film and audiovisual productions amounting to € 45,148,000.

The other additions relate mainly to the amounts recorded by Sogecable, S.A as a
result of the acquisidon for €39,066,000, for joint exploitation, of 10% of the rights of
Real Madrnid Club de Fuatbol that the latter and Caja Madrid had been exploiting,
inclnding the publicity rights of the club and its players and the Internet,
merchandising and other rights. In addidon to the agreement, there is a purchase
option for the club and a sale option for Sogecable, S.A., expiring at medium term, on
the rotal percentage of rights acquired. To guarailee e aforementioned sale option,
the security provided by the club consisted of certain future revenues derived from the
exploitation of various audiovisual and sporting rights.

Also, this caption includes the audiovisual rights acquired by CanelSatélite Digital,
S.L. of certain television channels and advances paid to suppliers of rights which wiil
be recovered at long term.

The net book value of the retirements recorded under the ” Audiovisual and Sporting .
Rights” caption in 2001 were due mainly to the transfer to the “Inventories” caption in
the accompanying consolidated balance sheet of the audiovisual rights acquired by
CanalSatélite Digital, 5.L. that are classifiable as short-term rights.

Ur\
#
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In 2001 Sogecable, S.A. and Real Madrid Club de Ftbol formed Real Madrid
Multimedia, S.L. (initially called RM-SGC de Derechos Deportivos, S.L.), in which the
club and the Company each have an ownership interest of 50%. Effective for
accounting purposes July 1, 2001, this company was subrogated to Sogecable, 5.A.'s
position at that date in all the rights and obligations relating to the exploitation of
certain audiovisual and publicity rights of Real Madrid Club de Fatbol from the
2001/2002 season through the 2010/2011 season. The Company retired from its
accounts the assets relating to these rights, which as of June 30, 2001, it had recorded
under the “Audiovisual Rights” caption in the accompanying balance shect.

TANCIBLE FIXED ASSETS

The transactions recorded in 2001 in the various tangible fixed asset accounts and the
related accurnulated depreciation and provisions are summarized as follows:

‘Thousands of Buros
Retiraanents
Balance at and Balance al
12/31/00 Additions | Additjons 12/31/01

Cost-
land and somcruves 11,442 230 (965) 10,907
Muachinery, insrallations and wols 76,259 3,713 (72) 79,902
Decoders, keys and sdaprers 456,520 42,994 (6,908} 492,606
Compurer hardware 21,6685 1,164 (138} 22,6973
Dther runwable fiaed assets 9,187 36,612 (89) 46,041
o ot 575,373 84,915 (8,170) 652,118
ACCAMUIATEd AMOITIZANON -
P STUITUTN 255 7 (262) -
I.N‘.a:hmc.—-.. wsealiad s and wchs 48,337 9,243 (81) 57,504
| Dermaaers, sevs and adapiers 237,797 56,420 (6,853) 257,54
i Camputer hardware 12,713 3,256 (139) 15,830
Other tangible fixed assers . 2,233 397 {121) 2,509
Total accumulated amortizaton 301,335 68,328 (7.256) 363,407
Provisions 7,295 12,316 - 19,611

The additions to the cost and accumulated depreciation of the decoders, keys and
adaplers as of December 31, 2001, relate mainly to the purchases of digital decoders by
CanalSatélite Digital, S.L. The retirements from this account in 2001 relate to the cost
and accumulated depreciation of analog decoders, keys and adapters retired from the
accounts and sold by Sogecable, S.A. ‘

Also, the main additions in 2001 to the “Other Fixed Assets” caption relate to
investments in the construction of a building in Tres Cantos (Madrid), as well as in
technical installations and machinery required to provide television services in it,
which at the date of preparation of these consolidated financial statements were in
progress. In 2002 most Sogecable Group companies plan to leave their main facilities

F-457
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and to relocate to this building. No material losses with an effect on these consolidated
financial statements are expected to arise as a result of this move.

As of December 31, 2001, CanalSatélite Digital, S.L. recorded a provision of €6,227.000
for the value of the current conditional access cards, since it has developed a new
generation which will replace them in the first half of 2002.

As of December 31, 2001, the Group had adequately insured its tangible fixed assets.

The transactions recorded in 2001 in the various long-term financial investment
accounts are summarized as follows:

‘Thousands of Furos

Balance at Balance al

12/31/00 } Additions | Retirements | 12/31/01
Holdings in companies carried by the equily method 14,506 35,355 (209) 49,652
Other financial investments 268 51,385 - 51,653
Long-tarm receivables rrom NMuoluoroup ompanies 31,423 35,062 (28,425) 38,060
|Other iong-term loans 304,859 63,803 (62,878) 305,784
Guarantees and deposiz 1,063 177 (301) 939
| Provisions (23.,263) (5.349) - {28,612).
' 328,856 180,433 {91.813) 417,476‘;

Trelember T

T 2027 = as tollows:

Thousands
of Euros %
Audiovisual Sport, 5.L. 9,126 | 40,00
Warner Lusomundo Sogecable Cines de Espaiia, 5.A. 7,748 | 33,33
Compafiia Independiente de Noticias de Televisién, S.L. - 50,00
Sogecable Miisica, S.L. 497 | 50,00
Canalt+ Investments, Inc. 29,488 | 60,00
¥ox Kids Espaiia, S.L. 988 | 50,00
Canal Club de Distribucién de Ocio y Cultura, S.A. 747 | 25,00
StudioCanal Spain, S.L. 1,058 | 49,00
Real Madrid Multimedia, S.1.. - 50,00
49,652

The dewil o1 the "Hoidings in Companies Carried by the Equily Method” caption as of

The Controlling Company’s directors consider, on the basis of the renewals of the
audiovisual rights of clubs already performed by the shareholders of Audiovisual
Sport, S.L., the rights of first refusal and repurchase contributed to this company and

&3
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the negotiations currently in progress, that this investee will be able to continue to
operate subsequent to the 2002/2003 season, untl which date it holds the broadcasting
rights for the Spanish Soccer League Championship and Knockout Cup (except for the
final), under similar conditions to those under which it currently operates. In any case,
the Controlling Company’s directors consider that based on the foreseeable scenario
for the exploitaton of these soccer rights from the aforementioned season onwards, no
incidents which could have a material effect on the Group's net worth will arise.

As of December 31, 2001, the Group had ownership interests of 50% in Compafia
Independiente de Noticias de Televisién, SL. and Real Madrid Multimedia, SL. The
negative net value of these holdings carried by the equity method, which amounls to
€2,334,000 and €3,208,000 respectively, is included under the “Provisions for
Contingencies and Expenses” caption in the accompanying consolidated balance sheet
at that date.

As of December 31, 2001, the holding that Sogecable, S.A. acquired from Canalt
Technologies, S.A. for €49,725,000 relating to 3.19% of this company’s capital stock was
recorded under the “Other Financial Investments” caption. The registered office of
Canal + Technologies, S.A. is in France and it engages in the development, production
and distribution of the conditional access systems and of interactive software for
digital television, a technology used, inter alia, by the Sogecable Group.

The balance of the “Long-Term Receivables from Multigroup Companies” caption as
of December 31, 2001, includes various long-term loans to associaled companies, and
their detail is as follows:

Thousands |
L | ofEuros
LI Lo, SowT 3. 17,403
< ormnie nSerendiene de Noticias de Television, S.L. 4,791
Sogeabie Musizz, 5.0 331
|Real Madrid Multimedia, S.1. 15,535
L 38,060

In 2001, Sogecable, S.A. granted to Audiovisual Sport, S.L. various loans totaling
approximately €16,506,000 under a credit line contract entered into with this company
for a total amount of approximately €24,040,000 at market interest rates. Also, as of
December 31, 2001, the “Long-Term Financial Investments” caption included other
long-term assets relating to this company for approximately €16,700,000, for which
certain provisions were recorded.

Also, a long-termi account receivable from Real Madrid Multimedia, S.L. for
€15,535,000 relates to the amounts paid as of December 31, 2001, by Sogecable, S.A. for
the account of this company under the Real Madrid Club de Fatbol rights exploitation
contracts, of which Sogecable, S.A. was the holder and to which Real Madrid
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Multimedia, S.L. was subrogated in both the rights and the obligations, effective for
accounting purposes July 1, 2001.

The balance of the “Other Long-Term Loans” caption as of December 31, 2001,
includes, inter alia, the Group’s various tax assets and timing differences arising from
variations in provisions for diminution in value of investment securities portfolios of
companies included in the consclidated tax group, tofaling approximately
€299,023,000. Also, as indicated in Note 4-k relating to these tax assets, the Group
recorded timing differences as deferred taxes for approximately €65,484,000 under the
“Other Long-Term Debl” caption in the accompanying consolidated balance sheet as
of December 31, 2007,

The variations in tax asset, prepaid tax and deferred tax accounts in 2001 were as
follows:

Thousands of Eures
Balance at Balance at
12731/00 Additions 12/31/01

Tax assels 206,428 49,954 256,382
Prepaid taxes 33,766 8,875 42,641
Deferred taxes . 32,996 32,488 65,484

Also, the collection rights arising from several agreements for the assignment of
audiovisual rights to satellite and cable TV operators for approximately €6,761,000,
marerng a2r over 12 months were recorded under the “Long-Term Loans” caption as

-

4r T e T L

STHES Al DOUNTS RETEIVARLY
T2: e.anfe O Lus capuon as of December 31, 2001, includes the advances paid Lo

=zlz creditors, particularly for audiovisual rights, and fixed asset supplicrs.

SHAREHOLDERS” EQUITY

The transactions recorded in equity accounts in 2001 are summarized as follows:

F-457
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Thousands of Euros
Reserve Reserves of Incorne
Capital Additional Legal | for Treasary | Voluntary | Consolidated | Prior Years' | (Loss) for
Stock Paid in Capiwl | Reserve Stock. Reserves Cammpanies Losses the Year
Balance ar December 31, 2000 194,048 144,561| 17,373 4,081 43,363 (2.842) (33,268) {11,418)
Allocation of 2000 loss _ . - - 416 (11,834) 11,418
Transfer of reserves - - - 970 (970} - - -
Provision for treasury stock - - - (4,350) - - - -
2001 income - - - - - - 2738
Balance at December 31, 2001 194,048 144,561 12,373 701 42393 (2426) (45,102) 2,798

Capital stock-

As of December 31, 2001, the capital stock of Sogecable, S.A. consisted of 97,023,753
fully subscribed and paid registered shares of €2 par value each.

The detail of the Controlling Company’s shareholder structure and of the related
percentages of ownership as of December 31, 2001, is as follows:

Percentage of
Ownership
Tromororz de lnrormaciones, S.A. 21,27
1Canal Pius 5.2 'France: 21,27
et 57,46
100,00

Additional paid-in capitai-

Additional paid-in capital arose in 1999 when the Executive Committee of Sogecable,
S.A., previously authorized by the Board of Directors, resolved Lo increase capital by
€13,447,506 (Ptas. 2,237,476,7533) through the issuance of 6,723,753 new shares of €2 par
value each. The amount of the additional paid-in capital relating to the shares offered
in the public offering for subscription of shares was established as the difference
between the offer price and the par value of each share. On July 21, 1999, the Company
was admilted to listing on the Spanish compulterized trading system (continuous

market).

The Spanish Corporations Law expressly permits the use of the additional paid-in
capital balance to increase capital and establishes no specific restrictions as to its use.
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Legal reserve-

Under the revised Corporations Law, 10% of income for each year must be transferred
to the legal reserve until the balance of this reserve reaches at least 20% of capital stock.
The legal reserve can be used to increase capital provided that the remaining reserve
balance does not fall below 10% of the increased capital stock amount. Otherwise, until
the legal reserve exceeds 20% of capital stock, it can only be used to offset losses,
provided that sufficient other reserves are not available for this purpose.

Reserve for treasury stock-

Article 79 of the revised Corporations Law states that if a company acquires its own
shares or those of its Controlling Company, a restricted reserve will be recorded on the
liability side of the balance sheet equal to the amount of the Company’s own shares or
those of the Controlling Company included in the assets. This reserve will be
maintained undl the shares have been disposed of or retired.

As of December 31, 2001, the reserve for treasury stock amounted to € 701,000, relating
to the acquisitdon cost of the treasury stock held by the Company net of the valuation
adjustmenls recorded at that date. The par value of the own shares held by the
Company as of December 31, 2001, represents 0.2% of capital stock.

Also, as of December 31, 2001, although the shares of treasury stock were not acquired
{or subsequent retiremznt (se¢ Note 18), and although the underlying book value of
the shares was cleariv lower than their vear-end market value, pursuant to the ruling
published in Official Gazettz no. 48 of the Spanish Accounting and Audit Institute
ACAT i December 2001 the Company valued the shares of treasury stock al their
wnderivime roadk vaice and, awordingiv, a provision of €4,350,000 was recorded with a

Snmargs oo Roserve 1or Treasurne Stock! caption.
Reserves of consolidated companies-

The detail, by company, of the “Reserves at Consolidated Companies” caplion as of
December 31, 2001, is as follows:

F-457
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Thousands
of Euros
Reserves at companics consolidated by the global
integration method:
Sogecable, S.A. 294,671
Centro de Asistencia Telefénica, S.A. - 6,941
Gestién de Derechos Audiovisuales y Deportivos, S.A. 34,720
CanalSatélite Digital, S.L. (222,289)
Sociedad General de Cine, S.A. 2,366
Sogepag, S.A. A (2,222
Compariia Independiente de Televisién, S. L. 7,993
Cable Antena, S.A. 1,525
Cinemania, S.L, (13,580)
Sogecable Fatbol, S.L. (16.,166)
Canal Estilo, S.L. (2,068)
Servicios Técnicos de Sogecable, S.L. (27)
Plataforma Logistica de Usuarios de Sogecable, S.L. (31)
: 91,833
Reserves at companies carried by the equity
method:
Audiovisual Sport, S.L. (74,829)
Warner Lusomundo Sogecable Cines de Espafia, S.A. (627)
Sogecable Musica, S.L. (193)
Compaiia Independiente de Noticias de Teievision, S.L. (2,756)
|Canal -~ Investments, Inc. (11.251)
Fox Kids Espafia, S.L. 181
1Zanz! Qub de Distrinusios o Do s Tolure SAL (4,919)
udivlanal Saan S : 135
(94,259)
(2,426

Distribution of the Controlling Company’s income -

The Controlling Company’s directors propose the following distribution of income in

2001:

Thousands
of Euros
To legal reserve 160
To voluntary reserves 1443
1,603

P.064/084
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(11) MINORITY INTERESTS

This caption in the accompanying consolidated balance sheet as of December 37, 2001,
includes the equity of minority interests in the companies consolidated by the global
integration method. The balances of this caption relate substantially in full to the
minority interests of CanalSatélite Digital, S.L.., Cinemania, S.L. and Sogepagq, S.A.

The transactons recorded in 2001 under the “Minority Intevests” caption are
summarized as follows:

Thousands of
Buros
Balance at December 31, 2000 24,921
Sale of holdings 7,045
Capital increases 5,106
Share in 2001 income (5,438)
Eflance at December 31, 2001 31,634

On Junc 29, 2001, Sogecable, S.A. sold a holding of 45% in Sogepaq, S.A. to
StudioCanal, 5.A., a company related to the Canal Plus, S.A. (France) Group.
Sogecable, S.A. retained a call option and StudioCanal, S.A. retained a put option on
this holding, both of which expire at medium term. The exercise price for the options
will be the market value, as deterrnined by an independent appraiser, although it
cannot be Jower than the price of the transaction adjusted to present value, Until these

aptions expire, tne buver wiil not make rurier disbursements in the company. As of

the date »f these fnanciel swremente SmudioCanal, S.A. had not expressed any
Intenbion 2 to e exdrise of 1S Onasn ansd dogecable, S.A. had not taken any decision
as 1o the exeriise of iss dpJor. '

GUARANTEE DEPOSITS RECEIVED

This caption in the accompanying consolidated balance sheet as of December 31, 2001,
includes mainly the guarantee deposits received from subscribers to Canal Plus
through January 18, 1998, Cancellations in 2001 amounted to € 10,899,000. The balance
of this caption as of December 31, 2001, amounted to € 34,464,000.

As of December 31, 2001, the Company had recorded under the “Short-Term

Guarantee Deposits Reccived” caption the estimated amounts claimable in subsequent
years based on prior years’ experience.

F~457
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PAYABLE TO CREDIT ENTITIES

As of December 31, 2001, the Group had credit lines with various finance entities with
a limit of € 679,912,000 against which approximately € 622,133,000 had been drawn.
These credit lines, which bear interest at market rates, mature as follows:

Thousands of

Year Euros -
2002 258,472
2003 102,420
2004 173,707
2005 62,941
Through 2010 24,593
622,133

The total amount maturing in 2002 includes the balances drawn down of certain credit
lines maturing at three years, although annual extensions are stipulated in the
contracts, and, accordingly, they were recorded under the “Short-Term Payables to
Credit Entities” caption in the accompanying consolidated balance sheet as of
December 31, 2001.

On February 2, 1998, CanalSatciire Digital, S.L. arranged a syndicated loan of
approximatelyv £360.007.000 (Ptas. 60.000.000,000) maturing at seven years and bearing
interest at marx=t rares. Or whnich as of December 31, 2001, € 275,384,000 had becn
drawn dowr. As of Dzeember 37, 2001 this company had satisfactorily met the
obligations envisaged in this conwast

Also, Sogecabje, 5.A. and the otner snarcholders of Audiovisual Sport, S.L. were
guaranteeing, in proportion to tneir percentage of ownership, the long-termn credit
facilities and guarantees, granted to the latter company as of December 31, 2001, of
which approximately €220,185,000 had been drawn down.

Also, as of December 31, 2001, the Controlling Company and the other shareholders of
Warner Lusomundo Sogecable Cines de Espafa, S.A. were guaranteeing, in proportion
to their percentages of ownership, this company’s long-term debts to finance entities
(bearing interest at market rates) for a limit of approximately €48,081,000, of which
€33,147,000 had been drawn down.

TAX MATTERS

Current corporate income tax regulations provide certain lax incentives to encourage
new investments. The Group Companies have availed themselves of the tax benefits
provided by these regulations, amounting to approximately € 231,000, and can deduct
the following amounts from their future corporate income fax charges, if any:

F-457
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Thousands of Euros
New

Film Fixed Other
Year Productions Assets Tax Credits
1996 1,125 13 115
1997 - - 215
2001 4,875 - -

6,000 13 330

tax purposes is as follows:

The Hming differences arose basically as ¢ result of the elimination of valuation
adjustments to holdings in companies in tne consolidated tax group, the adjustment to
tax methods of the imputation in the result per books of the sale of soccer rights
sublicenses under a pav-per-view system, and other revenues recorded for accounting
purposes in 2001, the Group having availed itself of the income reinvestment regime
provided for in Law 33/1995. The timing differences which arise in the last two cases
are recorded as deferred taxes under the “Other Long-Term Debt” capton in the

Thousands
of Buros
Consolidated loss for the year per books, before (23,546)
faxes
Timing and permanent differences {113.206)
Tax loss (136,752)

accompanying consolidated balance sheet as of December 31, 2001.

The detail of the tax losses available for carryforward at the consolidated Group

companies, by the year in which they were generated, is as follows:

P.067/004
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The Group Companies have the last four years open for review by the tax inspection
authorities for all the taxes applicable to them. No additional material liabilities are
expected to arise for the Companies as a result of inspection of the open years.

REVENUES AND EXPENSES

18:57 DE-SOGECABLE SECRETARIA GENERAL +34917363805
00,
Thousands
Year of Euros
1993 7
1994 398
1995 448
1996 2523
1997 131,337
1998 206,789
1999 112,610
2000 119,334
2001 136,752
710,198

T-689

P.068/094

The detail, by line of business, of the Consolidated Group’s net sales is as follows:

i
i

Thousands
of Euros

i
[Subscripaers
iAdvertising
1Other

i

t

718,412

39,362
| 208,940
i 996,714

The detail of the transactions with associated companies is as follows:

Thousands of
Euros
Revenues-
Advertising 39,206
Other 6,389
: 45,595
Expenses-
Purchases 121,333
Other operating expenses 23,393
144,926

F-457
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The Group makes foreign-currency purchases for significant amounts which are not
detailed because of their strategic importance to the Group.

Employeces-

The average number of permanent employees in 2001, by category, was as follows:

Average

F-457

Number of
Employees

Managers 69
Department heads 213
Other employces 1,393

1,675

Centro de Asistencia Telefénica, S.A. hires temporary employees to operate a help line
and fulfillment service on an as-needed basis The average number of temporary
¢mplovees hired for these services in 207 was 1.183.

Under current lebor regulations, the Growup is requirad to make indemnity payments to
cmplovees terminated under certain conditions. Management of the Companies does
not foresee any terminations making it nacessarv Lo record a provision in this
conneaction.

Extraordinary revenues-

The balance of this account in the accompanying consolidated statement of operations
for 2001 includes approximately €40,2¢5,000 reiating to the exlraordinary revenue
arising from the sale to SmudioCanal, S.A. of part of the holding which the Group
owned in Sogepaq, S.A.

Income (Loss) by company-

The detail of the contribution of each consolidated company to the 2001 results is as
follows:
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Thousands of Euros
Income (Loss)

‘ Atiributed to | Income (Loss)

Total Minority Attributed to
Income (Loss) Interests the Group

Sogecable, S A, 1,603 - 1,603
Centro de Asistencia Telefénica, S.A, 1,211 - 1,211
Gestion de Derechos Audiovisuales y Deportivos, S.A, (10,666) - (10,666)
CanalSatélite Digital S.A. (26,136) 4,378 (21,758)
Scciedad General de Cine, S.A. 2,657 - 2,657
Sogepagq, S.A. (1,518) 745 (770)
Cable Antena, S.A. 1,960 - 1,960
Compaufiia Independiente de Telavisién, S.1. (5,542) - (5.542)
Cinemaniu, S.L. (3.153) 315 (2,838)
Sogecable Futbol, S.I., (6,322} - (6,322)
Canal Estilo, S.L. (236) - (236)
Plataforma Logistica e Usuarios de Sogecable, S.L. (2.984) - (2,984)
Servicios Técnicos de Sogecahle, SL. - 3) - (3)
Assocjated companies:

Audiovisual Sport, S.L. (18,012) - {18,012)
Warner Lusomundo Cines de Espafia, S.A., 15 - 15
Compania Independiente de Noticias de Televisién, S.L. (299) - (299)
Sogecahla Musica, 5.1 89 - 8%
Canal + Invesuments, Inc. (8,282) - (8,282)
Fox Kids Espafia, S.L. 655 655
Canal Club de Distribucion de Ocfo v Culrorz, £.4 42 - 42
Studio Canat Spam, 5.1, (209) - (209)
Real Madrid Muldmedie, 3.1 (3.210) - {3,210}
Consolidation adjusrments 754597 - 75,607
TOTAL (2,640) 5,438 2,798

(16) DIRECTORS' COMPENSATION AND OTHER
BENETTTS

In 2001 the Company’s directors earned € 2,437,000 of compensation.

In accordance with the stock options plan involving shares of the Controlling
Company described in Note 18, the Board members of Sogecable, S.A. have ophons to
acquire shares of the aforementioned company representing 0.048% of the par value of
the capital stock.

The Company has granted no advances, or loans to its directors and does not have any
pension cormmitments fo them.
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(17) FUTURE COMMITMENTS

(18)

The Company and its Group have entered into certain purchase and sale agreements
with various suppliers and consumers for future program broadcasting rights and for
publicity and sporting rights. These commitments guarantee coverage of the Group
Companies’ programming needs in the related years.

As of December 31, 2001, the Controlling Company and its Group had euros and
foreign currency payment and collecton commitments net amounting to
approximately € 1,782,230,000. The net amounts arising under these commitments are
payable as follows:

Year Thousands of Euros
2002 493,523
2003 324,968
2004 226,616
2005 222,321
2006 237,327
Subsequent
years up to 2008 277 A75
1,782,230

The obligation to pay the amounts agreed in the purchase agreements arc solely

dependent on the suppliers’ fulfilling the conmacrually established terrms and
conditions.

STOCK OPTIONS PLAN

On May 16, 2000, the Saarsho:d=rs Neeting of Sogecable, S.A. resolved lo establish a
stock options plan for the Group’s executive directors and managers. In order to cater
for this stock options plan, in 2000 the Company acquired treasury stock representng
0.2% of the par value of capital stock. As of December 31, 2001, these shares were
recorded in the Company’s balance sheet at acquisition cost, adjusted to the
underlying book value at that date.

F~457
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LITIGATION AND CLAIMS IN PROGRESS

As of December 31, 2001, approximately €6,166,000 were recorded under the
“Customer Receivables for Sales and Other Receivables” caption for the amounts owed
to the Company by Real Club Deportivo de La Coruiia, S.A.D. prior to June 2001 under
the contract for the exploitation of publicity and merchandising rights entered into on
August 8, 1997. On June 8, 2001 Gestién de Derechos Audiovisuales y Deportivos, S.A.
initiated proceedings at the La Corufa court of first instance to terminate this contract
with effect from the season which commmenced on July 1, 2001, and subsequent
seasons, and claimed the aforementioned amounts owed and damages for Real Club
Deportivo de La Corufia, S.A.D.’s repeated nonperformance of the contract. The
Group’s directors consider, based on the opinion of their external and internal legal
advisers, that this claim will be decided in favor of the Group. Additionally, Gestion
de Derechos Audiovisuales y Deportivos, S.A. has paid advances of €2,831,000 to the
club for the 200172002 and 2002/2003 seasons, which it is expected will be recovered
once the contract has been definitively terminated.

In January 2002 the Controlling Company was nolified of the judgment handed down
in relation to lhe claim filed against it by the rights management entities A.LE. and
AILS.G.E. for compensation for certain intellectual property rights. CanalSatélite
Digital, SL. was also sued by the same entiies in the same connection and the
proceedings are at the evidential phase. Described bricfly, the judgment partially
upholds the claim and establishes the entilement of the plaintiffs to a fair one-time
payment, which will be quantified, as established in tne judgment, taking into account,
inter alia, the agreemen:s znterad inta v mess nmnzs with other television channels
in the past, and not exciusively on iz dasis o: e miamziny’ »incial rates as the latter
were seeking.

However, the judgment is not fina! because it has been appealed, and the Group's
external and internal legal advisers zonsider that the appeal is very likely to succeed in
view of the absence of intellectual property legislation supporting the right being
claimed by the management entides. There is more likelihood of the appeal being
successful at a higher instance because the essential point in law is that the revised
Intellectual Property Law is wltra vires, a question upon which the Supreme Court has
already handed down decisions in relation to other aspects of the revised Law. In any
case, the Group’s external and internal legal advisers consider that no sigmificant
liabilities will arise from these claims and that, in any case, such liabilities would be
lirnited to amounts equal to those agreed on by the plaintiffs in the past with other
television channels.

Also, the Controlling Company and one of its dependent companies are involved in
other lawsuits concerning intellectual property rights relating to the exploitation of
soccer rights. The Company’s directors consider that these lawsuits will not give rise to
any significant liabilities.

F-457
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(20) EXPLANATION ADDED FOR TRANSLATION
TO ENGLISH

These consolidated financial statements are presented on the basis of accounting
principles generally accepted in Spain. Certain accounting practices applied by the
Group that conform with generally accepted accounting principles in Spain may not
conform with generally accepted accounting principles in other countries.
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S.A. and Cinepagq, S.A. It also includes the goodwill arising from the acquisition by
Sogecable, S.A. of its holding in Warner Lusomundo Cines de Espafia, S.A. and
from the acquisition by Sogecable, S.A. of a 2.5% holding in CanalSatélite Digital,
S.L., and the acquisition by CanalSatelite Digital, S.A., of Cable Antena, S.A. It also
includes the goodwill arising from Sogecable, S.A.’s holding in Servicios Técnicos
de Sogecable, S.L.

Goodwill is amortized on a straight-line basis over five years, since this is the
period in which it is considered that the companies acquired will contribute to the
obtainment of income by the Group.

Start-up expenses-

Start-up expenses, which comprise incorporation, preopening and capital increase
expenses, are recorded at cost.

The incorporation and capital increase expenses, which relate mainly to taxes,
lawyers' fecs, public deed and registration and other nccessary expenses, are
amortized on a straight-line basis at'an annual rate of 20%.

The preopening expenses include all the expenses incurred in the starl-up of the
coded broadcasts using digital technology through CanalSatclite Digital, S.L., and
certain direct costs incurred in attracting subscribers and other costs incurred in
the launch of products and services. These expenses are amortized on a straight-
line basis at an annual rate of 20%.

This caption also includes the costs incurred in developing new thematic television
channels, which are amortized on the basis of the foreseeable number of
subscribers to these channels over the subscription term.

Intangible assets-
The balance of this caption is made up as follow:
e “Audiovisual Rights” which includes:

* Advances for audiovisual productions- The balance of this account relates to
the amounts advanced by Sogepaq, S.A. to producers to make films, series
and other audiovisual productions.

%  Audiovisual productions- The balance of this account relates to the costs
incurred in making and acquiring audiovisual productions (series and
feature films) and in the acquisidon, where appropriate, certain rights to
screen these productions by Sociedad General de Cine, S.A.

F~480
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m) Recognition of revenues and expenses-

n

Revenues and expenses are recognized on an accrual basis.

However, in accordance with the accounting principle of prudence, the Group
only records realized income at year-end, whereas foreseeable contingencies and
losses, including possible losses, are recorded as soon as they become known.

Working capital-

As a result of the nature of the business activities of the Controlling Company and
of its dependent companies, and the investinents made in the year ended
December 31, 2001, cuirent liabilities exceeded current assets. In order lo fully
understand the evolution of the Company’s working capital it must be taken into
account that as of December 31, 2001, the balance of the “Accrual Accounts”
caption on the liability side of the accompanying balance sheet was € 53,696,000,
and that this amount does not relate to accounts payable at short term, but rather
to deferred revenues which will be allocated to income in 2001.

Also, the revenues generated in the future by the Controlling Company and by its
dependent companies arte expected to be sufficient to enable them to settle their
debts by the related due dates.

START-UP EXPENSES

The transactions recorded in 2001 in the various start-up expense accounts are
summarized as follows:

Thousands of Euros
Capital
Preopening Increase
Expenses Expenses Total

Balance at 12/31/00 47,216 10,320 57.536
Additions 278 521 799
Amortization (15,732) (3,246) (18,978)
Balance at 12/31/01 31,762 7,595 39,357
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The Group starts to amortize the productions from the date of commexcial
release or from the date on which the raking certificate is obtained, in the
case of productions that will be shown at movie theaters, or from the date
on which the definitive copy is obtained, in the case of television
productions. From January 1, 2000, a residual value of film productions
released since November 1997 was calculated as the lower of the present
value of the future revenues in the second commercial cycle (ten years) or
15% of the cost of the film.

Screening rights and negatives- The negatives are the screening rights to
which the Group holds perpetual title. The related acquisition cost is
amortized by the declining-balance method over the term of the rights (ten
years in the case of negatives).

Other rights— These rights relate basically to advances paid by Gestién de
Derechos Audiovisuales y Deportivos, S.A., CanalSatélite Digital, S.L. and
Sogecable, S.A. for the acquisition of certain audiovisual rights and for the
exploitation of the publicity rights owned by sporting clubs and
corporations, and for television and audiovisual rights relating to the
Spanish First and Second Division League Championships and the Spanish
Soccer Knockout Cup (except for the final) under the pay-per-view system
from the 1998/1999 season through the 2002/2003 season. These latter
rights are currently assigned to Audiovisual Sport, S.L. under a usufruct
arrangement.

In 2001, 2000 and 1999, CanalSatélite Digital, S.L. entered into certain
agreements with various operators in order to use, over scveral different
periods, these audiovisual rights, subject to compliance with certain
contractual obligations. Accordingly, the Group allocates on a straight-line
basis both the income obtained from the transfer of these rights, and the
costs of in-house operation thereof, The revenues not yct allocated at the
end of the period are included under the “Deferred Revenues” and
“Accrual Accounts” captions on the liability side of the accompanying
consolidated balance sheet as of December 31, 2001, depending on whether
they are allocated at short or long term.

Also, as of December 31, 2001, this caption in the accompanying
consolidated balance sheet included the cost of various long-term
audiovisual and publicity rights (including both the cost of rights currently
being exercised and the cost of the options to exercise these rights in the

future). These rights are amortized on the basis of the revenues generated
thereby.

» The “Intellectual Property” account reflects the amounts paid to acquire the
right to use or to register certain trademarks.

F-480
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e The “Computer Software” account includes the direct costs incurred in
developing computer software and the acquisition cost of software applications
acquired from third parties.

The latter two accounts are amortized on a straight-line basis at an annual rate
of 20%, and the computer software starts to be amortized from the date on
which its development is completed or when it is acquired.

d) Tangible fixed assets-
Tangible fixed assets are carried at cost.
Period upkeep and maintenance expenses are expensed currently.

The companies depreciate their tangible fixed assets by the straight-line method at
annual rates based on the following years of estimated useful life:

Years of
Useful T.ife
Machinery, installations and tools 5-10
Analog decoders, keys and adapters 7
Digital decoders 7
Computer hardware 4-5
Furniture and fixtures 10
Other tangible fixed assets 4-5

e) Long-term financial investinents-

Holdings in nonconsolidated companies are valued at the lower of acquisition cost
or underlying book value of the holdings.

Loans to investees are recorded at the lower of the amount delivered or marlket
value,

The “Other Long-Term Loans” caplion includes, inter alia, the tax assets and
prepaid taxes arising from the losses incurred by certain companies in recent ycars,
amounting to € 299,023,000, which the companies will offset against the income
earned by them in future years.
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p Shares of the Controlling Company-

Treasury stock is valued at cost, comprising the total amount paid for acquisition
plus the related expenses. The related valuation adjustments are expensed
cwrently if the market value is lower than acquisition cost.

Additionally, although the shares of treasury stock were not acquired in order to
be subsequently retired (Note 18), if the underlying book value of these shares is
lower than their acquisition cost and market value, the Company values them at
their underlying book value, in accordance with the ruling published in Issue 48
(December 2001) of the Official Gazette of the Spanish Accounting and Audit
Institute (B.O.I.C.A.C.). Consequently, the Company records a provision against
the reserve recorded for treasury stock.

&) Deferred charges-

This capHon includes, inter alia, the costs arising from the arrangement of a
syndicated loan obtained by CanalSatélite Digital, S.L., which are allocated to
income by the interest method, and the pluriannual expenses incurred in the
installation of communal reception equipment, which are allocated to income on a
straight-line basis over a maximum period of ten years.

Also, since 2000, given the new competifive market conditions, the direct costs
incurred to attract new subscribers for CanalSatélite, after deducting the analog
revenues arising from the connection processes, are recorded in the statement of
operations on a straight-line basis over seven years, the estimated average
subscription period.

h)  Inventories-
Inventories are valued at cost and relate mainly to program broadcasting rights.
Sogecable, S.A.’s broadcasting rights are allocated to income as follows:

1. Third-party film broadcasting rights: these rights are allocated to income on
the basis of the viewing figures for each showing based on the Company’s
audience surveys. The percentages allocated to each showing of a film are as
follows:
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1# showing 52.0
2rd showing 6.1
3 showing 57
4™ showing 6.4
5% showing 8.7
6* showing 6.4
7% showing 6.4
8% showing 8.3

100.0

2., Sporting cvent broadcasting rights: thesec rights are allocated to income in. full
at the date of the first showing,
3. Series broadcasting rights: the cost of these rights is allocated to income on a

straight-line basis in the various broadcasting slots,

4. Other rights: these rights, which relate basically to documentaries, in-house
productions and program titles, are recorded as amortization when they are
acquired, regardless of the date of broadcast.

Guarantee deposits received-

The deposits received as guarantees for the analog decoder equipment are
recorded at short or long term on the basis of the estimated claimability of this
liability.

Classification of debt-

Debts maturing in under 12 months from year-end are classified by the Companies
as current liabilities and those maturing at over 12 months as long-term debt.

Corporate income tax

In 1996 the Company started to file consolidated corporate income tax returns, in
accordance with Corporate Income Tax Law 43/1995. Sogecable, S.A. is the
Controlling Company of the tax group which, as of December 31, 2001, included
the following companies: Centro de Asistencia Telefénica, S.A., Gestién de
Derechos Audiovisuales y Deportivos, S.A., Compafiia Independiente de
Television, S.L., Sociedad General de Cine, S.A., Cinemania, S.L.. Sogecable Fatbol,
S.L. Cable Antena, S.A., Canal Estilo, S.L., Servicios Técnicos de Sogecable, S.I.
and Plataforma Logistica de Usuarios de Sogecable, S.L.

+34917368805 T-707 P.054/094  F-460
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Corporate income tax is calculated on the basis of income per books determined by
application of generally accepted accounting principles, which does not
necessarily coincide with taxable income.

The corporate income tax expense or revenue is obtained from the tax bases of the
consolidated tax group of which Sogecable, S.A. is the Controlling Company and
by aggregating the tax bases of the companies consolidated by the global
integration method that do not form part of the consolidated tax group.

In general, only the prepaid taxes relating to Hming differences arising from the
elimination of value adjustments to holdings in companies in the consolidated tax
group are recorded.

The tax assets earned are calculated by considering the provisions to the allowance
for diminution in value of the companies not included in the consolidated tax
group as permanent differences since they do not have any tax effect in
subsequent years.

Additionally, the Group companies considered as iming differences the tax effect
of cerfain extraordinary revenues recorded for accounting purposes in 2001 and
qualifying for the extraordinary income reinvestment regime provided for by Law
43/1995. These timing differences are recorded as deferred tax liabilities umder the
“Other Long-Term Debt” caption in the accompanying consolidated balance sheet
as of December 31, 2001.

As of December 31, 2001, the Consclidated Group recorded revenues for corporate
income tax amounting to € 25,347,000, as a result of the tax losses incurred in the
year, that are expected to be recovered through the income earned in futuxe years.
Also, a provision for prepayment of the corporate income tax expense is included
under the “Corporate Income Tax” caption in the accompanying consolidated
statermnent of operatons in order to reduce the fulure tax charge.

) Foreign currency transactions-

Foreign currency on hand and receivables and payables denominated in foreign
currencies are translated to euros at the exchange rates ruling at the transaction
date. The exchange differences arising on translation by this method are charged
or credited, as appropriate, to income for the year,

At year-end, the foreign cuirency on hand and receivables and payables
denominated in foreign currencies are translated to euros at the rate ruling on that
date if there are exchange losses, which are recorded in the statement of opcrations
for the year.




P.057/084  F-480

06-JUN-2002 09:52 DE-SOGECABLE SECRETARIA GENERAL +34817368905 T-707

-11 -

(6) INTANGIBLE ASSETS

The transactions recorded in 2001 in the various intangible asset accounts and the
related accumulated amortization and provisions are summarized as follows:

Thousands of Earos
Retirements

Baliunce at and Balancu at

12/31/00 Additons | Additions 12/31/01
Cost-
Intellectual property 5.234 127 (3404) 1,957
Computer software 30,146 8,643 3,359 42,138
Audiovisual and sporting righis 380,316 110,343 (36,969) 453,890
Other intanyrible assets 57 - - 57
Total cost 415,743 119,313 (37,034) 498,042
Accumulated amortization-
Intellecrual property 1,605 332 (a23) 1,514
Computer software 17.783 5,180 375 23338
Audiovisual and sporang rights 156,970 56,438 15 213,476
Other intanpible assets 24 2 [+] 32
Total accumulared amortization 176,388 61,999 (27) 233,360

| Provisions 476 - - 476

The additions io the ”“ Audiovisual and Sporting Rights” caption in 2001 relate mainly
to the investments made by Sogecable, S.A, Sociedad General de Cine, S.A. and
Sogepaq, S5.A. in film and audiovisual productions amounting to € 45,148,000,

The other additions rclate mainly to the amounts recorded by Sogecable, S.A as a
result of the acquisition for €39,066,000, for joint exploitation, of 10% of the rights of
Real Madrid Club de Fiitbol that the latter and Caja Madrid had been exploiting,
including the publicity rights of the club and its players and the Internet,
merchandising and other rights. In addition to the agreement, therc is a purchase
option for the club and a sale oplion for Sogecable, S.A., expiring at medium term, on
the total percentage of rights acquired. To guarantee the aforementioned sale option,
the security provided by the club consisted of certain future revenues derived from the
exploitation of varicus audiovisual and sporting rights.

Also, this caption includes the audiovisual rights acquired by CanelSatélite Digital,
S.L. of certain television channels and advances paid to suppliers of rights which will
be recovered at long term,

The net book value of the relirements vecorded under the “Audiovisual and Sporting
Rights” caption in 2001 were due mainly to the transfer to the “Inventories” caption in
the accompanying consolidated balance sheet of the audiovisual rights acquired by
CanalSatélite Digital, S 1.. that are classifiable as short-term rights.

G
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In 2001 Sogecable, S.A. and Real Madrid Club de Futbol formed Real Madrid
Multimedia, S.L. (initially called RM-SGC de Derechos Deportivos, S.L.), in which the
club and the Company each have an ownership interest of 50%, Effective for
accounting purposes July 1, 2001, this company was subrogated to Sogecable, S.A.'s
position at that date in all the rights and obligafions relating to the exploitation of
certain audiovisual and publicity rights of Real Madrid Club de Futbol from the
2001/2002 scason through the 2010/2011 season. The Company retired from its
accounts the assets relating to these rights, which as of June 30, 2001, it had recorded
under the “Audiovisual Rights” caption in the accompanying balance sheet.

(7) TANGIBLE FIXED ASSELS

The transactions recorded in 2001 in the various tangible fixed asset accounts and the
related accumulated depreciation and provisions are summarized as follows:

Thousands of Euros
Retiremmenes
Balance at andg Balance at
12/31/00 Additdons |  Addilions 12/31/0N

Cost-
land and smucanes 11,442 430 (963) 10,907
Machinery, installauons und wols 76,259 3,715 (72) 79,902
Decoders, kevs and adapters 456,520 42,994 (6,908) 492,606
Compurer hardware 21,065 1,164 (1386) 22,693
Jther tunaible fixed assets 9,487 36,612 (39) 16,0110
Jotlcon: 575,373 84,915 (8,170} 652,118
SCCUMUIATEG ArNOTTLLS TIOT-

} SEmACTUres 255 7 {262) -

I.\‘..a:i‘m*.'\, nstalladons and mols 18,337 9,244 (81) 57,504

| Samders, wevs and acapars 237,797 56,420 (5,633) 287,564
Jomputer nardware 12,713 3,256 {139) 13,830
Other rangible fixed assers 2,233 397 (121) 2,509
Total accumulated amortization 301,335 68,328 (7,256) 363,407
Provisions 7,295 12,316 - 19,611

The additions to the cost and accumulated depreciation of the decoders, keys and
adapters as of December 31, 2001, relate mainly to the purchases of digital decoders by
CanalSateélite Digital, S.L. The retirements from this account in 2001 relate to the cost
and accumulated depreciation of analog decoders, keys and adapters relired from the
accounts and sold by Segecable, S.A.

Also, the main additions in 2001 to the “Other Fixed Assels” caption relate to
investments in the construction of a building in Tres Cantos (Madrid), as well as in
technical installations and machinery required to provide television services in it,
which at the date of preparation of these consolidated financial statements were in
progress. In 2002 most Sogecable Group companies plan to leave their main facilities
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and to relocate to this building. No material losses with an effect on these consolidated
financial statements are expected to arise as a result of this move.

As of December 31, 2001, CanalSatélite Digital, S.L. recorded a provision of €6,227,000
for the value of the current conditional access cards, since it has developed a new
generation which will replace them in the first half of 2002.

As of December 31, 2001, the Group had adequately insured its tangible fixed assets.

(8) LONG-TERM FINANCIAL INVESTMENTS

The transactions recorded in 2001 in the various long-term financial investment
accounts are summarized as follows:

Thousands of Furos
Balance at Balance at
12/31/00 | Additions | Retirements | 12/31/07
Holdings in companies carried by the equity method 14,506 35,355 (209) 49,652
QOther financial mvestmens 268 51,385 - 51,653
Long-rzrm receivavles from Mulngricp companies 31,423 35,062 (28,425) 38,060
Other long-term loans 304,859 63,803 (62,878) 303,784
Guarantees and dencsic 1,063 177 (301) 939
|Provisions (23,263) (5,349) - (28,617).
‘ 328,856| 180,433 (91,813) 417,476
The demil 5 the " ndings in Companies Carried by the Equity Method” caption as of
Leelzmider 31200 s as rollows:
Thousands
| of Euros %

Audiovisual Sport, S.L. Y,126 | 40,00

Warner Lusomundo Sogecable Cines de Espafia, S.A. 7,748 | 33,33

Compafiia Independiente de Noticias de Televisién, S.L, - 50,00

Sogecable Musica, S.L. 497 | 50,00

Canal+ Investments, Inc. 29,488 | 60,00

Fox Kids Espairia, S.L. 985 | 50,00

Canal Club de Distribucién de Ocio y Cultura, S.A. 747 | 25,00

StudieCanal Spain, S.L. 1,058 | 49,00

Real Madrid Multimedia, S.L. - 50,00

458,652

The Controlling Company’s directors consider, on the basis of the renewals of the
audiovisual rights of clubs already performed by the shareholders of Audiovisual
Sport, S.L., the rights of first refusal and repurchase contributed to this company and
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the negotiations currently in progress, that this investee will be able to continue to
operate subsequent to the 2002/2003 season, until which date it holds the broadcasting
rights for the Spanish Soccer League Championship and Knockout Cup (except for the
final), under similar conditions to those under which it currently operates. In any case,
the Controlling Company’s directors consider that based on the foreseeable scenario
for the exploitation of these soccer rights from the aforementioned season onwards, no
incidents which could have a material effect on the Group’s net worth will arise.

As of December 31, 2001, the Group had ownership interests of 50% in Compafia
Independiente de Noticias de Televisién, S.L. and Real Madrid Multimedia, SL. The
negative net value of these holdings carried by the equity method, which amounts to
€2,334,000 and €3,208,000 respectively, is included under the “Provisions for
Contingencies and Expenses” caption in the accompanying consolidated balance sheet
at that date.

As of December 31, 2001, the holding that Sogecable, S.A. acquired from Canal+
Technologies, S.A. for €49,725,000 relating to 3.19% of this company’s capital stack was
recorded under the “Other Financial Investments” caption. The registered office of
Canal + Technologies, S.A. is in France and it engages in the development, production
and distribution of the conditional access systems and of interactive software for
digital television, a technology used, inter alia, by the Sogecable Group.

The balance of the “Long-Term Receivables from Mulligroup Companics” caption as
of December 31, 2001, includes various long-term loans to associated companies, and
their detail is as follows:

Thousands

e of Buros

—aaon TaUaL ONTT, Tl 17,403
R faTes Daerendiante de Noticias de Television, S.L, 4,791
Sogecapic Mustis, 3L, 331
[Real Madrid Multimedia, S.L, 15,535
; 38,060

In 2001, Sogecable, S.A. granted to Audiovisual Sport, S.L. various loans tolaling
approximately €16,506,000 under a credit line contract entered into with this company
for a total amount of approximately €24,040,000 at market interest rates. Also, as of
December 31, 2001, the “Long-Term Financial Investments” caption included other
long-term assets relating to this company for approximately €16,700,000, for which
certain provisions were recerded.

Also, a long-terrn accounl receivable from Real Madrid Multimedia, S.L. for
€15,535,000 relates to the amounts paid as of December 31, 2001, by Sogecable, S.A. for
the account of this company under the Real Madrid Club de Fatbol rights exploitation
contracts, of which Sogecable, S.A. was the holder and to which Real Madrid
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Multimedia, S.L. was subrogated in both the rights and the obligations, effective for
accounting purposes July 1, 2001.

The balance of the “Other Long-Term Loans” caption as of December 31, 2001,
includes, inter alia, the Group’s various tax assets and timing differences arising from
varialions in provisions for diminution in value of investment securities portfolios of
companies included in the consolidated tax group, totaling approximately
€299,023,000. Also, as indicated in Note 4-k relating to these tax assets, the Group
recorded timing differences as deferred taxes for approximately €65,484,000 under the
“Other Long-Term Debt” caption in the accompanying consolidated balance sheet as
of December 31, 2001.

The variations in tax asset, prepaid tax and deferred tax accounts in 2001 were as
follows:

Thousands of Furos
Balance at Balance at
12/31/00 | Additions | 12/31/01

Tax assels 206,428 419,954 256,382
Prepaid taxes 33,766 8,875 42,641
 Deferred taxes . 32,996 32,488 65,484

Also, the collection rights arising from several agreements for the assignment of
audiovisual rights to satellite and cable TV operators for approximately €6,761,000,
mamnng ar over 12 months were recorded under the “Long-Term Loans” caption as

e 2T
D0 . .-

R STYES AT DUNTS RETRIVABLY

Imt Se.ancy o rus capuon as of December 31, 2001, includes the advances paid to
==z .is creditors, particularly for audiovisunal rights, and fixed asset supplicrs.

(10) SHAREHOLDERS’ EQUITY

The transactions recorded in equity accounts in 2001 are summarized as follows:
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Thousands of Eures
Reserve Reserves of Income
Capital Additional Legal | for Treasury | Voluntary | Consolidated | Prior Years' | (Lors) for
Stock Paid in Copital | Reserve Stock Roscrves Companies Losses the Year
Balance at December 37, 2000 154,048 144,561 12,373 4,081 43,363 (2.842) (33,268) (11,418)
Allocation of 2000 loss - . - - . 416 (31,834) 11,418
Transfer of reserves - - - 970 (970) - - -
Provision for reasury stock - - - (4,350} - - - -
2001 income - - - - - - - 2,798
Balunce ar December 31, 2001 194,044 144,561 12,373 701 42 393 (2.426) (45,102) 2,798

Capital stock-

As of December 31, 2001, the capital stock of Sogecable, S.A. consisted of 97,023,753
fully subscribed and paid registerad shares of €2 par value each.

The detail of the Controlling Company’s shareholder structure and of the related
percentages of ownership as of December 31, 2001, is as follows:

Percentage of
Qwnership
Tromorora de lngormaciones, SOA, 21,27
ICana’ Pins 5.2 [Franoo 21,27
Dner 37,46
100,00

Addifional paid-in capitai-

Additional paid-in capital arose in 1999 when the Executive Committee of Sogecable,
S.A., previously authorized by the Board of Directors, resolved to increase capital by
€13,447,506 (Ptas. 2,237,476,733) through the issuance of 6,723,753 new shares of €2 par
value each. The amount of the additional paid-in capital relating to the shares offered
in the public offering for subscription of shares was established as the difference
between the offer price and the par value of each share, On July 21, 1999, the Company
was admitted to listing on the Spanish computerized trading system (conkinuous
market),

The Spanish Corporations Law expressly permils the use of the additional paid-in
capital balance to increase capital and establishes no specific restrictions as to its use.

F~aN
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Legal reserve-

Under the revised Corporations Law, 10% of income for each year must be transferred
to the legal reserve until the balance of this reserve reaches at least 20% of capital stock.
The legal reserve can be used to increase capital provided that the remaining reserve
balance does not fall below 10% of the increased capital stock amount. Otherwise, until
the legal reserve exceeds 20% of capital stock, it can only be used to offset losses,
provided that sufficient other reserves are not available for this purpose.

Reserve for treasury stock-

Article 79 of the revised Corporations Law states that if a company acquires its own
shares or those of its Conlrolling Company, a restricted reserve will be recorded on the
liability side of the balance sheet equal to the amount of the Company’s own shares or
those of the Controlling Company included in the assets. This reserve will be
maintained untl the shares have been disposed of or retired.

As of December 31, 2001, the reserve for treasury stock amounted to € 701,000, relating
to the acquisition cost of the freasury stock held by the Company net of the valuation
adjustments recorded at that date. The par value of the own shares held by the
Company as of December 31, 2001, represents 0.2% of capital stock.,

Also, as of December 31, 2002, although the shares of treasury stock were not acquired
for subsequent retiremen: (see Note 18), and although the underlying book value of
the shares was clearly lower than their yvear-end market value, pursuant to the ruling
published in Offidal Gazetre no. 48 of the Spanish Accounting and Audit Institute

ACAT m Detember 2007, the Company valued the shares of reasury stock at their
wndoThing o0k vajue 2nd, azordingiv. & provision of €4,350,000 was recorded with a
Cmargs fooms | RemeTNr 50T T reasury S1ack” caption.

Reserves of consolidated companies-

The detail, by company, of the “Reserves al Consolidated Companies” caption as of
December 31, 2001, is as follows:

~ h
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Thousands
of Euros
Reserves at companies consolidated by the global
integration mcthod:
Sogecable, S.A. 294,671
Centro de Asistencia Telefénica, S.A. ‘ 6,941
Gestidén de Derechos Audiovisuales y Deportivos, S.A. 34,720
CanalSatélite Digital, S.L. (222,289)
Sociedad General de Cine, S.A, 2,366
Sogepaq, S.A. (2.222)
Compaiifa Independiente de Televisién, S. L. 7,993
Cable Antena, S.A., 1,525
Cinemania, S.L. (13,580)
Sogecable Futbol, S.L. (16,166)
Canal Estle, S.L. {(2,068)
Servicios Técnicos de Sogecable, S.T.. 27)
Plataforma Logistica de Usuarios de Sogecable, S.L. (31)
91.833
Rescrves at companies carried by the equity
method:

Audiovisual Sport, S.L. (74,829)
Warmner Lusomundo Sogecable Cines de Espafia, 5.A. (627)
Sogecable Msica, 5.L. (193)
Compafifa Independiente de Noticias d¢ Television, S.L. (2,756)
Canal + Investments, Inc. (11,251)
Fox Kids Espafiz, S.L. 181
{Zanal Chad de Distrivusior de Ozie + Jubtara, SA (4,919)
Swedinlana! Spain 20 135
(94,259)
(2,426)

Distribution of the Controlling Company’s income -

The Conlrolling Company’s directors propose the following distribution of income in

2001:
Thousands
of Euros
To legal reserve 160
To voluntary reserves 1,443
4 1,603
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MINORITY INTERESTS

This caption in the accompanying consolidated balance sheet as of December 31, 2001,
includes the equity of minority interests in the companies consolidated by the global
integration method. The balances of this capton relate substantially in full to the
minority interests of CanalSatélite Digital, S.L., Cinemania, S.L. and Sogepaq, S.A.

The transactions recorded in 2001 under the “Minority Interests” caption are
summarized as follows:

Theousands of
Euros
Balance at December 31, 2000 24,921
Sale of holdings 7,045
Capital increases 5,106
Share in 2001 income (5.438)
Balance at December 31, 2001 31,634

On June 29, 2001, Sogecable, S.A. sold a holding of 45% in Sogepag, S.A. to
StudioCanal, S.A., a company related to the Canal Plus, S.A. (France) Croup.
Sogecable, S.A. retained a call option and StudioCanal, S.A. retained a put option on
this holding, both of which expire at medium term. The exercise price for the options
will be the market value, as determined by an independent appraiser, although it
cannot be lower than the price of the transaction adjusted to present value. Until these
options expire, tne buver wiil not maxe furiter disbursements in the company. As of
the date o7 fhese Snancizl smwzmens SwdioCanal, S.A. had not expressed any
intention as ¢ Mo exeras O 18 0nAo0n and Sogecable, S.A. had not taken any decision
as to the exerise o7 its DPADT

GUARANTEE DEPOSITS RECEIVED

This caption in the accompanying consolidated balance sheet as of December 31, 2001,
includes mainly the guarantee deposits received from subscribers to Canal Plus
through January 18, 1998. Cancellations in 2001 amounted to € 10,899,000. The balance
of this caption as of December 31, 2001, amounted to € 34,464,000.

As of December 31, 2001, the Company had recorded under the “Short-Term
Guarantee Deposits Received” caption the estimated amounts claimable in subsequent
years based on prior years’ experience.

0
(d
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(13) PAYABLE TO CREDIT ENTITIES

As of December 31, 2001, the Group had credit lines with various finance entities with
a limit of € 679,912,000 against which approximately € 622,133,000 had been drawn.
These credit lines, which bear interest at market rates, mature as follows:

Thousands of

Year Euros
2002 258,472
2003 102,420
2004 173,707
2005 62,941
Through 2010 24,593
622,133

The total amount maturing in 2002 includes the balances drawn down of certain credit
lincs ‘maturing at three years, although annual extensions are stipulated in the
contracts, and, accordingly, they were recorded under the “Short-Term Payables to
Credit Entibies” caption in the accompanying consolidated balance sheet as of
December 31, 2001,

On February 2, 1998, CanalSatélite Digital, S.L. arranged a syndicated loan ol
approximalely €34(.607,000 {Ptas. 60.002,000,000) maturing at seven years and bearing
interest at marke: rates, of which as of December 31, 2001, € 275,384,000 had been
drawn dowrn. As of December 37, 2007 this company had satisfactorily met the
obligations envisaged in this conwal.

Also, Sogecable. S.A. and the other snareholders of Audiovisual Sport, S.L. were
guaranteeing, in proportion to their percentage of ownership, the long-term credit
faciliies and guarantees, granted (o the latter company as of December 31, 2001, of
which approximately €220,185,000 had been drawn down,

Also, as of December 31, 2001, the Controlling Company and the other shareholders of
Warner Lusomundo Sogecable Cines de Espafia, S.A. were guaranteeing, in proportion
to their percentages of ownership, this company’s long-term debts to finance entities
(bearing interest at market rates) for a limit of approximatcly €48,081,000, of which
€33,147,000 had been drawn down.

(14) TAX MATTERS

Current corporate income tax regulations provide certain tax incentives to encourage
new investments, The Group Companies have availed themselves of the tax benefits
provided by these regulations, amounting to approximately € 231,000, and can deduct
the following amounts from their future corporate income tax charges, if any:
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‘Thousands of Euros
New
. Film Fixed Other

Year Productons Assets Tax Credits
1996 1,125 13 115
1997 - . 215
2001 4,875 - -

6,000 13 330

F-480

The reconciliation of the loss per books for 2001 to the tax base for corporate income

tax purposes is as follows:

Thousands
of Busos
Consolidated loss for the year per books, before (23,546)
taxes '
Timing and permanent differences (113.206
Tax loss (136,752)

The timing difrerences zrose basicallv =s & result of the elimination of valuation
adjustimen:s to holdings in companies in the consolidaled tax group, the adjustment to
tax methods of the imputation in the result per books of the sale of soccer rights
sublicenses under a pav-per-view svstem, and other rcvenues recorded for accounting
purposes in 2001, the Group having availed itself of the income reinvestment regime
provided for in Law 43/1933, The Hming differences which arise in the last two cases
are recorded as deferred taxes under the “Other Long-Term Debt” caption in the
accompanying consolidated balance sheet as of December 31, 2001.

The detail of the tax losses available for carryforward at the consolidated Group
companies, by the year in which they were generated, is as follows:
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Thousands
Year of Euros
1993 7
1994 398
1995 448
1996 2,523
1997 131,337
1998 206,789
1999 112,610
2000 119,334
2001 136,752
710,198

T-707

P.068/084
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The Group Companies have the last four years open for review by the tax inspection
authorities for all the taxes applicable lo them. No additional material liabilities are
expected to arise for the Companies as a result of inspection of the open years.

REVENUES AND EXPENSES

The detail, by line of business, of the Consolidated Group’s net sales is as follows:

I i Thousands
! of Euros

: !
iSubscribers 748412
tAdvertising 39,362
1Other 208,940
[ | 996,714

The detail of the transactions with associated companies is as follows:

Thousands of
Furos

Revenues-
Advertsing 39,206
Other . 6.389
45,595

Expenses-
Purchases 121,533
Other operating expenses 23,393
144,926
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The Group makes foreign-currency purchases for significant amounts which are not
detailed because of their strategic importance to the Group.

Employees-

The average number of permanent employees in 2001, by category, was as follows:

Average
Nuwnber of
Employces

Managers 69
Departinent heads 213
Olher employees 1,393

1,675

Centro de Asistencia Telefénica, S.A. hires temporary employees to operale a help line
and fulfillment scrvice on an as-needed basis The average number of temporary
emplovees hired for these services in 2.%°7 was 1.1903,

Under current labor regulations, the Group is required to make indemnity payments to
employees terminared under certain conditions. Management of the Companies does
not foresee any terminations making it necessary to record a provision in this
connection.

Extraordinary revenues-

The balance of this account in the accompanying consolidated statement of operations
for 2001 includes approximately €40,2¢5,000 reiating to the extraordinary revenue
arising from the sale to .StudioCanal, S.A. of part of the holding which the Group
owned in Sogepaq, S.A.

Income (Loss) by company-

The detail of the contribution of each consolidated company to the 2001 results is as
follows:
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Thousands ef Euros
Income (Loss)

Attributed to Income (Loss)

Total Minority Attributed to
Income (Loss) Interosts the Group
Sogecable, S.A. 1,603 - 1,603
Centro de Asistencia Telefénica, S.A, 1,211 - 1,211
Gestion de Derechos Audiovisuales y Deportivos, S.A. (10,666) - (10,666)
CanalSatélite Digital, S.A. (26,136) 4,378 (21,758)
Sociedad General de Cing, S.A, 2,657 - 2,657
Sogepaq, S.A. (1,515) 745 (770)
Cable Antena, S.A. 1,960 - 1,960
Compaiiia Independiente de Televisidn, S.L. (5.542) - (5,542)
Cinemania, S.L. (3,153) 315 (2.838)
Sogecable Fatbol, S.L. (6.322) - (6.322)
Canal Bstilo, S.L. (236) - (236)
Plataforma Logistica de Usuarios de Sogecable, S.L. (2.984) - (2,984)
Servicios Técnicos de Sogecable, S.L. (3) - (3)

Associated companies:

Audiovisual Sport, S.L. (18,012) - {18,012)
Warner Lusomundo Cines de Espana, S.A. 15 - 15
Compaida Independiente de Noticias do Television, S.L. (299) - (299)
Sogecable Musica, S.L. 89 - 89
Canal + Investments, Inc. '(8,282) - (8.282)
Fox Kids Espaha, S.L. 655 N G55
Canal Club de Distribucion de Qcio v Culture, 5.4 42 - 4?2
Studio Canal Spain, S.L.. (209) l - (209)
Real Madrid Multimedie. 5.1 (3,210) i “ (3.210)
Consolidation adjustmoents 72867 {I - 75,697
TOTAL 2610) | 5,438 2,798

(16) DIRECTORS’ COMPENSATION AND OTHER
BENEFITS

In 2001 the Company's directors earmed € 2,437,000 of compensation.

In accordance with the stock options plan involving shares of the Controlling
Company described in Note 18, the Board members of Sogecable, S.A. have options to
acquire shares of the aforementioned company representing 0.048% of the par value of
the capital stock.

The Company has granted no advances, or loans to its directors and does not have any
pension commitments to them.
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FUTURE COMMITMENTS

The Company and its Group have entered into certain purchase and sale agreements
with various suppliers and consumers for future program broadcasting rights and for
publicity and sporting rights. These commitments guarantee coverage of the Group
Companies” programming needs in the related years.

As of December 31, 2001, the Controlling Company and its Group had euros and
forcign currency payment and collection commitments net amounting to
approximately € 1,782,230,000. The net amounts arising under these commitments are
payable as follows:

Year Thousands of Euros
2002 493,523
2003 324,968
2004 226,616
2005 222,371
2006 237,327
Subsequent
years up to 2008 277,475
1,782,230

The obligation to pay the amounts agreed in the purchase agreements are solely
dependent on the suppliers’ fulfilling the conwacrually established terms and
conditions.

STOCK OPTIONS PLAN

On May 16, 2000, the Sazreno:dens Meesng of Sogecable, S.A. resolved to establish a
stock options plan for the Group’s execufive directors and managers. In order to cater
for this stock options plan, in 2000 the Company acquired treasury stock representing
0.2% of the par value of capital stock. As of December 31, 2001, these shares were
recorded in the Company’s balance sheet al acquisition cost, adjusted to the
underlying book value at that date.

F-480
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LITIGATION AND CLAIMS IN PROGRESS

As of December 31, 2001, approximately €6,166,000 were recorded under the
“Customer Receivables for Sales and Other Receivables” caption for the amounts owed
to the Company by Real Club Deportivo de La Corufia, S.A.D. prior to June 2001 under
the contract for the exploitation of publicity and merchandising rights entered into on
August 8, 1997. On June 8, 2001 Gestion de Derechos Audiovisuales y Deportivos, S.A.
initiated proceedings at the La Corufia court of first instance to terminate this contract

with effect from the season which commenced on July 1, 2001, and subsequent

seasons, and claimed the aforementioned amounts owed and damages for Real Club
Deportive  de La Coruna, S.A.D.s repeated nonperformance of the contract. The
Group’s directors consider, based on the opinion of their external and internal legal
advisers, that this claim will be decided in favor of the Group. Additionally, Gestion
de Derechos Audiovisuales y Deportivos, S.A. has paid advances of €2,831,000 to the
club for the 2001/2002 and 2002/2003 seasons, which it is expected will be recovered
once the contract has been definitively terminated.

In January 2002 the Controlling Company was notified of the judgment handed down
in relation to the claim filed against it by the rights management entities A.LE. and
AILS.GE. for compensation for certain intellectual property rights. CanalSatélite
Digital, S.L. was also sued by the same entities in the same connection and the
proceedings arc at the evidential phase. Described briefly, the judgment partially
upholds the claim and establishes the entitlement of the plaintiffs to a fair one-time
payment, which will be quantified, as estapiished in the judgment, taking into account,
inter alia, the agreernen 2nterad ints by Dws: ontides with other welevision channels
in the past, and not exciusivaly on the besis o T siammris’ official rates as the latter
were sesking.

However, the judgment is not fina! because it has been appealed, and the Group's
external and internal legal advisers consider that the appeal is very likely to succeed in
view of the absence of intellectual property legislabon supporting the right being
claimed by the management entiies. There is more likelihood of the appeal being
successful at a higher instance because the essential point in law is that the revised
Intellectual Property Law is wltra ires, a question upon which the Supreme Court has
already handed down decisions in relation to other aspects of the revised Law. In any
case, the Group’s external and internal legal advisers consider that no significant
liabilities will arise from these claims and that, in any case, such liabilities would be
limited to amounts equal to those agreed on by the plamnffs in the past with other
television channels.

Also, the Controlling Company and one of its dependent companies are involved in
other lawsuits concerning intellectual property rights relating to the exploitation of
soccer rights. The Company’s directors consider that these lawsuits will not give rise to
any significant liabilites.

F-480
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EXPLANATION ADDED FOR TRANSLATION
TO ENGLISH

These consolidated financial statements are presented on the basis of accounting
principles generally accepted in Spain. Certain accounting practices applied by the
Group that conform with generally accepted accounting principles in Spain may not
conform with generally accepted accounting principles in other countries.

F-460
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Translation of a report originally issued in Spanish. In the avent
_ of a discrepancy, the Spanish-Hanguage version prevails.

SOGECABLE, S.A.
AND DEPENDENT COMPANIES (CONSOLIDATED GROUP)

2001 MANAGEMENT REPORT

SUBMITTED BY THE BOARD OF DIRECTORS OF SOGECABLE, S.A.

TO THE SHAREHOLDERS MEETING

To the Shareholders:

Pursuant to Article 202 of the Spanish Corporations Law, the Board of Directors of
Sogecable, S.A. is honored to present and submit for the approval of the Sharcholders’
Meeting the consolidated management report for 2001.

Business review

Sogecable, S.A.

As of December 31, 2001, the Company had 1,871,000 subscribers, which is an increase
of over 113,000 compared with the previous year, and continued to be the undisputed
leader among the premium pay television channels in Spain.

58% of all subscribers to Canal + receive broadcasts through Canal Satélite Digital
while the remaining 42% have the analog version. The number of subscribers to Canal
+ Digital at year-end was 1,084,000 and it was the channel chosen by 88.1% of the
subscribers to Canal Satélite Digital.

In 2001 programming continued along the same lines as in previous years, with strong
emphasis placed on sports and films, and the offering featured first-run films and
series of the main internatonal distributors, placing emphasis on support to Spanish
and auteur cinema. Also, a major role continued to be played by high-quality, varied
sports programming including the Spanish National Professional Soccer League, the
UEFA Cup, the Spanish National Basketball League and other national and
international sporting cvents.

Also, 2001 saw the consolidation of in-house productions such as “El Dfa Después”,
“La Semana del Guifiol”, “El Club de la Comedia”, “"Generacién +”, which were
reinforced by documentaries, special programs and copreductions such as “Laberinto
del Tibet”, “Mundos Perdidos”, “Amazonia”, “Noches Tematicas”, and the
programming was rounded off with concerts by top class singers from the current
music scene.
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Additionally, Canal + Digital's range of products now notably includes the
multiplexed “Canal +..30” channel which enables subscribers to view Canal +
programming with a 30 munute time-lag.

Noteworthy as regards investments is the agreement reached on the joint exploitation
of 10% of certain rights of Real Madrid Club de Fatbol, including publicity rights for
the club and its players, merchandising and internet rights, etc. Also, in 2001
investment in Spanish film productions continued and the film “Los Otzros”, a
CanalSatélite Digital, S.L.. S

In the year ended December 31, 2001, SatéliteCanal Digital continued to add new
subscribers, attracting over 178,000 new customers. This increase, which represents

17% growth of its subscriber base, raised the number of subscribers to over 1,230,000 as’

of December 31, 2001, and strengthened its position as the leading digital television
platform in Spain. Since its launch on January 31, 1997, CanalSatélite Digital has
become the main pay television operator and 2001 was the fifth consecutive year in
which it outpaced ils competitors in the attraction of new customers.

This was especially important in 2001, a year in which the Company focused on the
attraction of new customiers in the most profitable segment of the market, thereby
combining profitability and growth. This dual objective cnabled the number of
subscribers to the Company’s “premium” offerings to be increased substantially, so
that 88.1% of customers had included Canal+ Digital contents in their programmiing as
of December 31, 2001.

In 2001 Canal Satélite Digital continued to strengthen its quality programmuing by
incorporating the channels “Canal+.,.30”, Canal Operacion Triunfo”, “Disney Channel
+1”, “Toon Disney”, “Playhouse Disney”, “National Geographic Channel”, “Eurosport
News”, “40 Latino”, “Fox” and “Fox News".

To enhance its interactive services, in 2001 the Company included transactional
banking services, reorganized its special offers through the launch of “OK plus”, and
enabled its subscribers to check their consumption on their television screens and to
recharge their prepaid wireless telephone cards using the digital terminal.

Also, the Company’s financial soundness has enabled the achievement of all the
management objectives set for the year and the compliance with all the commi-trents
assumed under the syndicated loan agreement.

Centro de Asistencia Telefdnica, S.A,

In 2001, CATSA reported growth in its net sales of 6.9% compared with 2000, based on
the services to Group companies and on the increase in services to other customers.
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The telephony business continued to be the main source of billings in 2001, with a rise
in the number of calls handled and made.

The most significant investments in 2001 were those made to increase the capacity of
the hardware and software applications, and those made in the facilities required due
to the increase in the level of activity. In 2001, the Company commenced construction
of a new center at the Malaga Technology Park which will enable it to develop and
expand its lines of business and at the same time increase its services to non-Group
companies.

Gestion de Derechos Audiovisuales v Deportivas, S.A.

In 2001 this company continued to acquire and market audiovisual rights on sporting
events, and while its main customers continue to be Group companies that include
these rights in the Canal + and Sportmania programming, sales to mon-Group
customers have increased.

Additionally, the significant containment of operating expenses in 2001 led to
operating income in contrast to the operating loss in 2000. Contributing to this was the
fact that the Company initiated court proceedings to terminate its merchandising
contract with Real Club Deportivo de La Corufia, S.A.D., which it is considered will
result in a favorable decision for the company.

Sociedad General de Cine, S.A.

In 2001 Sociedad General de Cine, S.A. continued its film production aclivity and
released major films. In 2001, “Los Otros”, an Alejandro Amenabar film with Nicole
Kidman, was released worldwide and became the greatest box-office success in the
history of Spanish cinema and a resounding success internationally. Julic Medem's
film “Lucia y el sexo”, which was acclaimed by critics and the public, was also released
in 2001. Other film productions released in 2001 include “Intacto”, directed by Juan
Carlos Fresnadillo, and “Visionarios”, directed by Manuel Guticrrez Aragon.

Also, 2001 saw the production of films which will foreseeably be launched in 2002,
such as “Guerreros” (directed by Daniel Calpasoro, with Eduardo Noriega) “Caja 507"
(directed by Enrique Urbizu, with José Coronado and Antonio Resines), “Los Viajes de
Carol” (directed by lmanol Uribe, with Juan José Ballesta, Maria Barranco and Rosa
Maria Sarda), elc.

Sogepaq, S.A.

This company’s total revenues in 2001 increased by 33% compared with the previous
year, in line with the increase in the Company’s activity.

The most notewarthy business activities in 2001 were the releases in cinemas of the
films “En que piensan las mujeres”, “La Bendicién”, “Las Seductoras” and “Y tu mama

F-480




08-JUN-2002

10:01 DE-SOGECABLE SECRETARIA GENERAL +349173568905 T-707 P.078/084

también”, and the support afforded to Spanish cinema distribution through films such

L]

as “Juana la Loca”, “El Espinazo del Diablo” and “Amor, prozac, dudas”, etc.

Also noteworthy were the excellent results of the video and DVD divisions, which
exceeded expectations with the launch on the market of titles such as “Afio Mariano”,
“Besos para todos”, “Plenilunio”, “Gitanc” and “Fugitivas”.

In 2001 the company maintained its policy of acquiring the most successful Spanish
productions and important independent foreign productions for sale through various
distribution channels.

Compariia Independiente de Television S.1.

In 2001 this company continued with the production of several salellite and cable
television channels. It directly produces the Documania and Viajar channels and,
through its subsidiaries, the Cinemania, Sportmania and Estilo channels. All of these
channels form part of Canal Satélite Digital’'s current offering and are also distributed
to cable operators, a market with excellent future growth potential.

Compafiia Independiente de Television, S.L. and its subsidiaries improved their results
in 2001 compared with 2000, increasing net sales significantly and reducing operating
expenses. '

2002 will foreseeably see the launch of a new channel called “Golf+”, which will also
form part of the range of products offered by Canal Satélite Digital, S.L.

Plataforma Logistica de Usuarios_de Sogecable, S.L. (formerly Sogecable Interuet,

SQ]’—. '

In 2001 this company commenced full commercial operation of the plus.es Internet
platform. The aim of this platform is to exploit exclusive rights to in-house production
contents, created specifically for Internet, and to promote interaction with users.

Servicios Técnicos de Sogecable, S.L. (formevrly Sociedad General de Television v

Cine, S.1..)

In 2001 the Company continued construction of the Sogecable Group building on land
owned by the Conpany in Tres Cantos, Madrid. All the Group companies’ offices will
be located in this building and the transfer there will foreseeably take place in 2002.
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Outlook

The outlook for the Group as a whole is favorable, given its performance in 2001 and in
the first few months of 2002. It is expected that the Group will maintain its leadership
position in the pay television market and increase the number of subscribers in a
market which is experiencing continuous growth but at the same time has become
highly competitive due to the launch of other pay television systems,

The sales drive planned to increase the subscriber base will be accompanied by the
maintenance and improvement of programming quality and, importantly, the

development of new interactive services which will add value and quality to the
digital offering of the Sogecable Group.

Research and development activities

The Sogecable Group is continuing to adapt its current management software to the
expected technological changes.

Acquisition of treasury stock

In 2001 the Controlling Company did not acquire any shares of treasury stock and did
not carry out any transactions involving treasury stock.
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Rule 12g3-2(b) n®: (82-4981)
Enclosure | (jii)

Madrid, April 16, 2002

COMMUNICATION OF A RELEVANT FACT

With the present document we inform you that the General Shareholders Meeting
of Sogecable, S.A. held today has approved ali the proposals which were
submitted.

We attach a report of the proposals adopted.
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AGREEMENTS APPROVED BY THE GENERAL SHAREHOLDERS MEETING

1.

HELD ON APRIL 16, 2002

Examination and Approval, if it is the case of the Annual Accounts,
Balance Sheet, Profit and Loss Account and Annual Report and the
Management Report of both the company and the consolidated group,
corresponding to the 2001 Fiscal Year and proposal of the application of
results.

Approval of the Annual Accounts (Balance Sheet, Profit and Loss Account
and Annual Report) Individual and consolidated and the Management Report
corresponding to the economic pericd that closed December 31, 2001,
audited by the auditor of the Company accounts.

The following application of resuits was approved:

- Legal Reserve 160,314.50 Euros
- Voluntary Reserve 1,442,830.48 Euros
Total 1,603,144.98 Euros

Approval of the management of the Board of Directors during the 2001
fiscal period.

Approved, without any reserve, the management by the Board of Directors
during the previous fiscal year.

Terminaticn and Appointment of Directors

The appointment by co-optation by Canal Plus Group, S.A. carried out by the
Board of Directors on December 18, 2001 was ratified and the Canal Plus
Group, S.A. was appointed as a Board Member for the statutory period of five
years with effect from the date of the approval of this agreement.

Extension of the term of the Auditors of Accounts, of the company and
its consolidated group for the 2002 fiscal period.

For the effect foreseen in articles 204 of the Law of Companiss and 153 and
the subsequent provisions of the Regulation of the Commercial Registry, the
appointment of Arthur Andersen and CIA S. Com, a Spanish entity with its
domicile in Madrid in 65 Raimundo Fernandez Villaverde Street, with Fiscal
Identification Number D-79/1044689, inscribed in the Commerciai Registry of
Madrid in volume 3190, Book 0, Shest 1, Section 8, Page M-54414 as the
Accountants of the company and its group was extended for the period of (1)
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one year, in order to conduct the auditing of the financial states that close on
December 31, 2002.

Change of the company domicile and the consequent modification of
article 4 of the bylaws.

The company domicile was changed to Tres Cantos (Madrid) in the Avenida
de los Artesanos 6, and as a consequence article 4 of the bylaws was
changed and now reads as follows:

Article 4 Domicile

The domicile of the Company is in Tres Cantos (Madrid) in 6 Avenida de los
Artesanos .

The Company may establish branches, agencies or delegations both in Spain
as well as abroad by means of the Board of Directors that will also be
empowered to agree to the change of the domicile of the company within the
municipal district itself, with prior official authorization when it was necessary.

.~ Issue of convertible obligations and/or exchangeable for share of the

company itself with the exclusion of a preferential subscription right
and the delegation of the execution of this agreement to the Board of
Directors. Determination of the basis and the means of the conversion
and/or exchange and the increase of social capital to the necessary
amount. Delegation to the Board of Directors of the limits of the issue
which are not set at the General Shareholders Meeting.

. An issue up to a maximum amount of THREE HUNDER MILLION EUROS

(300,000.000 E) or its equivalent in another denomination according to the
applicable norm and respecting the established legal limit in one or various
issues (loans) a series of obligations exchangeable for shares aof
SOGECABLE, S:A. which already exist and/or convertible in shares of a new
issue of “SOGECABLE, S.A." is to be issued. The Board has been delegated
the necessary powers for its execution in conformity with the basis, means
and other conditions that will be set out below.

Nominal Value and the price of the obligations

The obligations to be issued will have a nominal value not inferior to FIFTY
EUROS (50 E) each of that will be issued, as a minimum, at par, that is to
say, at 100 percent of its nominal value,
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Price of the Reimbursament

The type of reimbursement will be established by the Board of Directors of the
issuer when it decides on the execution of the present agreement.

Rate of Interest

The Board of Directors will determine the nominal interest of the obligations,
the periods the interest is due, and the payment of the coupons in function
with market conditions.

Conversion and/ or exchange

The obligations that are issued in the execution of the present agreement, will
be convertible in new shares of “SOGECABLE, S.A. and/or exchangeable for
shares of itself in circulation, the Board of Directors being empowered to
determine if they are convertible and/or exchangeable, as well as determining
if they are necessary or voluntarily convertible and/or exchangeable and in
the case that they are voluntarily, if they are at the option of the titleholder or
of the issuer, with the periodicity and during the period that the Board of
Directors establishes in the execution of the present agreement,.

In the event that the issuance were convertible and exchangeable the Board
of Directors may establish that the issuer reserve the right of choosing at any
time between the conversion in new shares or in the exchange of shares in
circulation, specifying the nature of the shares to be delivered at the time the
conversion or the exchange was realized. They may also choose a
combination of the shares of the new issue with already existing shares. In
any case, the issuer must respect the equal treatment between all titieholders
of the obligations that are converted and/or exchanged during the same
period of conversion and/or exchange.

- Price of the conversions and/or exchange

For the effects of the conversion and/or exchange, the obligations will be
valued by their nominal amount and the shares at a fixed exchange that is
determined by the Board of Directors of the issuer in the execution of the
present agreement, or the exchange which may be determmed on the date or
dates that are indicated

In the agreement of the Board of Directors itself and in function with the quotation
on the Stock Exchange of the shares of the company on the date/s or period/s
that are taken as a reference in the agreement itself with or without a discount.
In any case, the value of the share for the effect of its conversion and/or
exchange may not be inferior to its nominal value, nor inferior to 3.61 euros, that
is its net patrimony value in accordance with the last balance sheet, approved at
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the present Ordinary General Shareholders Meeting, per share of two Euros of
nominal value nor inferior to its average quotation at the close of the Stock
Exchange of Madrid during the previous thirty days prior to the date of the
agreement of the Board of Directors that executes this issue nor superior 200
percent of said quotation.

- Preferential Subscriptions Rights for increases in capital and in the issues of
convertible obligations and/or exchangeable.

If before the conversion and/or exchange of the obligations in shares an increase
in capital on the account of the reserves or a reduction of the capital due to
losses were praduced, the relation of the exchange of the obligations for shares
will be modified in proportion to the quantity of the increase or of the decrease in
a way that affects in an equal manner the shareholder and titleholders of the
convertible and/or exchangeable obligations.

- Exclusion of the preferential right of subscription.

Due to the social interest and attention to the reasons set out in the Report of the
Administrators the preferential right of the shareholders and if it is the case of the
titteholders of the other convertible securities that may be issued, to subscribe to
the obligations representative of the issue or the issues that the present
agreement refers to is excluded. .

Amortization

The duration of the amortization of the issue or the issue will not be supefior to
fifteen years. The issuer reserves the right of anticipated amortization of the
obligations object of each one of the issues at any time, under the terms that are
in accordance with the Board of Directors in each case.

Syndicate of Bond Holders

A syndicate of bondholders will be formed for each issue according to the Law of
Companies in effect and the Regulation of the Commaercial Registry. The Board
of Directors of the issuer will appoint a Provisional Commisioner and a substitute
until the first Syndicate Meeting is held.

Guarantees of the issue

The issue or issues will be guaranteed by the universal patrimony responsibility
of the issuer, in accordance with the Law.



06-JUN-2002 10:04 DE-SOGECABLE SECRETARIA GENERAL +34817388805 T-707 P.0B5/084  F-480

Representation of the Obligations

The obligations to be issued under the protection of this agreement will be
represented by titles or by annotations on account in conformity with the
legislation in effect at every moment and in paricular with the normative
applicable in the secondary market in which they will be traded.

Admission to quotation -

With the agreement of the Board of Directors of the issuer the admission to quote
the obligations of each issue or issues in the markets of organized securities may
be solicited.

2. In accordance with that foreseen in article 292 of the Adapted Text of the Law
of Companies, it is agreed that the social capital of the company be increased to
a maximum of FIFTY MILLION EUROS (50,000,000 Euros) in order to cover, if it
is the case, the supposed conversions of the obligations into shares of the
company by means of the issue of the number of ordinary shares of the same
series and nominal value of those that in that moment were in circulation. The
new shares will be issued in the quantity that were necessary to attend to the
requests of the conversion of the convertible obligations of the company as well
as the requests of the conversion of bonds and obligations issued by whatever
subsidiary of it, as long as the conditions of the conversions, established in the
corresponding agreement of the issue are not favorable for the titisholder of the
bonds or obligations than those that are produced by the obligations issued by
the company itself.

In conformity with that established in article 3. 159.4 of the Revised Text of the
Law of Companies, there will be no right to preferential subscription in the
increase or increases of capitai which result from the conversion of the
obligations into shares in each of the corresponding issues.

2. The Board of Directors is empowered so that, within the period of time that
elapses between the current Ordinary General Shareholders Meeting and the
next Ordinary General Shareholders Meeting, it can carry out the execution of
the issue or issues of the convertible obligations in shares of the new
issuance of "SOGECABLE, S.A" and/or exchangeable for shares of
“SOGECABLE S.A.” which already preexist for the maximum amount agreed
to and established -in its case, within the bases and means of conversion
established at the General Shareholders Meeting that can remain to be
established without any limit. More specifically and without the following
being of a exhaustive character, the Board of Directors is empowered to:

a) Establish or not the subordination of the issue and the determination of the
preference of credit with respect to the obligation of the company as a
whole, incorporate if it is the case, the rights to the shares (the warrants);
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c)

d)

e)

g)

h)

k)
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determine the maximum amount per subscriber, if it is the case, during the
period of the open subscription, if it existed; establish the place of the
subscription and request the redemption or the reimbursement of the
obligations.

Determine the type of issuance of the obligations that in all cases will be at
a minimum of par, that is to say, 100% of its nominal value.

Amortize in advance the issue or the issue or the issues.

Extend during the time that is agreed to the period of subscription open to
third parties or reduce the amount of the issue to the amount subscribed
to at the close of said period.

Issue, up to the maximum agreed to, the new share that are necessary in
order to meet the conversion of the obligation, adapting, as a
consequence Article 5 of the bylaws relative to the social capital.

Correct, clarify, and interpret, detail or complement the agreements
adopted by the General Shareholders Meeting in as much as the deeds
and documents that authorize the execution of the same and the means,
in particular of remedying or correcting as many defects, omissions, or
errors of substance or form, that prevent the access of the agreement and
its consequences at the Commercial Registry, Official Registry of the
National Commission on Markets and Securities or any others.

Write and publicize the leaflet or leaflets of the corresponding issue when
it is necessary,

For the effects of the applicable normative, designate a person or persons
that in name of the company, have to assume the responsibility for the
contents of the information leaflet or leaflets in each of the issues when it
iS necessary.

Modify the relationship of the exchange of the obligations for shares: if
before the conversion and/or exchange an increase in capital on the
account of the reserves or a reduction of capital due to losses were to
occur.

Abstain from the total or partial execution of the present agreement on the
issue adopted by the General Sharsholders Meeting.

Abstain from executing the increase of capital agreed to in the amouint that
is not necessary to satisfy the conversion in shares of the issued
convertible obligations.
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7. Authorization of the Board of Directors for the issue of the convertible
obligations and/or exchangeable for shares of the company itself.
Determination of the basis and means of the conversion and/or exchange and
the increase of the social capital in the necessary amount. Dslegation to the
Board of Directors of the limits of the issue not fixed by the General
Shareholders Meeting.

1. Delegated to the Board of Directors the power to issue up to a maximum
amount of THREE HUNDRED MILLION EURQOS ( 300,000,000 Euros) or its
equivalent in other denominations, subject to the applicable normative and
respecting the legal iimit established in one or various issues (loans ), a
series of obligations exchangeable for shares of “SOGECABLE, S.A” in
conformity with the basis, means and other conditions that are indicated
below.

Nominal value and price of the issue of the obligations

The values to be issued will have a nominal value not inferior to FIFY EUROS
(50E) each and will be issued, at a minimum, at par, that is to say, at 100
percent of their nominal value, free of expenses for the subscriber and their
payment will take place on the date of the closing of the period of the public
offer. ‘

Price of the Payment

The Board of Directors of the issuer will fix the type of payment when they
decide to make use of the powers conferred in the present agreement.

interest Rate

The Board of Directors will determine the nominal interest of the obligations,
the periods of the payment of the interests and the payment of the coupons in
function with market conditions.

Conversion and/or exchange

The obligations are issued under the present agreement will be convertible in
new shares of "SOGECABLE, S.A. and or exchangeable in shares of the
same. The Board of Directors are empowered to determine if they are
convertible or exchangeable as well as determine if they are necessary or
voluntarily convertible and/or exchangeable and in the case that they were
voluntarily, if they are at the option of the titleholder or the issuer with the
periodicity and during the period that the Board of Directors establishes in the
use of the powers conferred by the present agreement.
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In the event that the issue were convertible and exchangeable the Board of
Directors may establish that the issuer reserves the right to0 cheoose at any
time between the conversiaon in new shares or convert them in shares that are
in circulation, deciding on the nature of the shares to be delivered at the time
the conversion or exchange was realized, even being able to choose a
combination of shares of a new issue with already existing shares. In any
case the issuer must respect the equality of treatment betwesen all the
titleholders of the obligation that are converted and/or exchanged during the
same period of conversion and/or exchange.

Price of convarsion and/or exchange

The price of conversion and/or exchange will be determined at the moment of
the issue. The conversion and/or exchange may be established at a fixed
price or a variable price, as well as a premium, discount or at the same price
of the quotation at the moment of the issue. In the event that the issue is
realized with a fixed conversion and/or exchange price, this may not be
inferior to the average quotation on the Stock Exchange of Madrid during the
thirty days prior to the date of agreement of the issue. In the event that the
issue is made at a variable rate of conversion and/or exchange this will be
done in reference to the quotation at the moment of the conversion or
exchange.

In no case may the value of the share be inferior to the nominal value.
Likewise the valuation of each of the obligations or bonds may include or not
the interests accrued and not paid at the moment of its conversion or
exchange.

Conversion and/or exchange at the moment of the amonization of the
obligations

At the moment of the final amortization of the obligations the issuer may offer
the titleholders of the them the opportunity to convert them into new shares of
“SOGECABLE, S.A” or to exchange them for shares of it which are in
circulation, as long as the owners of said obligations at the date indicated for
the exercise of the obligation and as long as a premature amortization were
not produced if this were the case.

Preferential subscription rights in_an increase of capital and in_issues of
convertible or exchangeable obligations.

If before the conversion and/or exchange of the obligations in shares,
increases in capital with the issue of new ordinary or privileged shares or
issues of convertibie obligations were. realized, the titieholders of the
convertible and/or exchangeable obligations of the issue or issues in effect
will have the right of preferential subscription proporiionai to the nominai
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value of the shares that correspond to them realizing at that moment the
conversion and/or exchange of the obligations at the exchange foreseen for it,
all in accordance with the legislation in effect unless in accordance with that
there is no such right of preferential subscription unless that in the terms and
with legal requisites the competent company organ or that which is
empowered for that purpose decides on the total or partial exclusion of the
rights of preferential subscription of the shares and of the titleholders of the
convertible or exchangeable obligations.

Antidilution Clause

If before the conversion and/or exchange of the obligations for shares an
increase of capital charged to the reserves or a reduction of capital due to
losses is produced the relationship of the exchange of the obligations for
shares will be modified in proportion to the quantity of the increase or of the
reduction in a way that equally effects the shareholders and the titleholders of
the convertible or exchangeable options.

Preferential Subscription of the obligations of the issue or the issuer

The shareholders that exist on the date that the issue or issues are improved
or the titleholders of the convertible obligations of previous issues will have
those rights that in each case the legislation in effect determines.

The shareholders and the titleholders of the convertible obligations may
subscribe to every issue, in the proportion that the Board of Directors agrees
to and with respect to the shares and convertible obligation that they were
titleholders to on the day that the subscription period begins. Once the open
period of subscription ends, if all the obligations of the issue have not been
requested, then the subscription of those may continue during the period that
the Board establishes. The Board will determine in concrete the obligation put
into circulation and be able to fix the close of the issue and reduce the
amount definitively subscribed to. They will do so by way of a public
instrument that will be inscribed in the Commercial Registry with the notation
of the exact number and numeration, if it is the case, of those issued and not
subscribed to for effects of their annulation. In the event that the requests
were superior to the number issued the Company will proceed with a pro rata
in conformity with that established in the legislation which is in effect.

Amortization

The duration of the issue or the issues will not be greater than fifteen years.
The issuer reserves the right to amortize prematurely the obligations which
are the object of each of the issues at any time and under the terms that the
Board of Directors decided on in every case.
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Syndicate of Bond Hoiders

A syndicate of bondholders will be formed for each issue according to the
Law of Companies in effect and the Reguiation of the Commercial Registry.
The Board of Directors of the issuer will appoint a Provisional Commissioner
and a substitute until the first Syndicate Mesting is held.

Guarantees of the issue

The issue or the issues will be guaranteed by the universal patrimony
responsibility of the issuer according to the Law.

Representation of the obligations

The obligations to be issued under this agreement will be represented by
tittes or annotation on account in conformity with the legislation in effect at
every moment and in particular with the applicable norm in the secondary
market in which they them are traded.

Admission to guote.

In accordance with the Board of Directors of the issuer the admission for
quotation of the obligations of each issue or issues in the markets of
organized securities may be solicited.

2. In accordance with that foreseen in article 292 of the Revised Text of the Law
of Companies it is agreed that there will be an increase in the social capital of
the company to a maximum of FIFTY MILLION EUROS (50,000,000 Euros) in
order to cover if it is the case the supposed conversions of the obligation into
shares of the company by means of the issue of the number of ordinary
shares of the same series and nominal value of those that at that moment

- were in circulation in the quantity that were necessary to meet the requests
for conversion.

In conformity with that established in article 159.4 of the Revised Text of the
Law of Companies there will be no right of preferential subscription in the
increase or increases of capital resulting from the conversion of obligations
into shares in each one of the corresponding issues.

3. The Board of Directors is empowered so that during the maximum period of
five years from the adoption of the present agreement, it can proceed with
the issue or issues of the convertible obligations in shares of the new issue ot
“SOGECABLE, S.A." and/or exchangeable for the shares of “SOGECABLE,
S.A.” that already exist for the maximum amount authorized and established
in its case within the present basis and means of conversions, those that are
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to be determined without any limitation. In particular the snumeration that
follows is not meant to be of an exhaustive character. The Board of Directors
is empowered to.

a)

d)

e)

f)

g)

h)

Establish or not the subordination of the issue and determine the order of
preference of the credit with respect to the obligations of the company as
a whole, to incorporate if it proceeds, the rights of the securities (the
warrants); determine the maximum amount per subscriber, if it is the case,
during the period of open subscription, if it existed, fix the place of
subscription and request the recovery and the reimbursement of the
obligations.

Determine the type of issue of the obligation that in any case will be as a
minimum at par that is to say at 100% of their nominal value.

Amortize prematurely the issue or the issues.

Extend during the time, that is agreed to, the period of subscription open
to the third parties or reduce the amount of the issue subscribed to at the
close of said period.

Issue, up to the maximum agreed to the new share that are necessary to
meet the conversion of the obligations adaptlng. as a consequence, Article
5 of the bylaws relative to Social Capital.

To explain, clarify, and interpret, specify and complement the agreements
adopted by the General Shareholders Meeting in as far as the deeds and
documents that authorize the execution of the same and in a particular
way, explain or correct as many defects, omissions or errors of substance
or form impede the access of the agreements and their consequences at
the Commercial Registry, the Official Registry of the National Commission
of Markets and Securitiss and any others.

Write and publicize the leaflet or leaflsts of the corresponding issues that it
deems necessary.

For the effects of the applicable norm, designate the person or person in
name of the company that have to assume the responsibility for the
content of the information leaflet or leaflets in each of the issues.

Modify the relation of the exchange of the obligations for share if before
the conversion and/or exchange an increase in capital charged to the
reserves or a reduction of capital due to losses were produced.
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Abstain from making use of the powsars- conferred in the present
agreement adopted by the General Shareholders Meeting.

k) Abstain from the execution of the increase of capital agreed to as far as

the amount that is not necessary to meet the conversion into shares of the
issued convertible obligations.

8. Delegation to the Board of Directors of the power to increase, one or
more times, the social capital with or without a premium of issue and
the delegation to exclude, if it is the case, the right of preferential
subscription under the terms conditions and periods foreseen in Article
153.1 of the Law of Companies.

The Board of Directors is delegated the power of resolving the increase of
capital under the terms of Article 153.1b) of the Law of Companies with
the power to exclude the preferential subscription rights under the terms of
article 159 of the same law.

The increase of capital will enter into effect, if it is the case, within a period
not to exceed 5 years from the date of the adoption of the present
agreement once or several times and up to the maximum nominal amount
legaily permitted, by means of the issue of new ordinary shares,
recoverable ones, or whatever other type of those pemitted by law with or
without an issue premium. It will consist of the equivalent in monetary
payments. »

This authorization of the Board of Directors will be extended to the
greatsst scope admissible according to that set out in article 153.1 b) of
the Law of Companies. It will include the fixing of the terms and
conditions of each increase in capital that it decides to realize under it,
including and just to mention some, among others, the power to establish
(in the event of having issued convertible obligations with a fixed
conversion and in the event that their holders were affected by the
exclusion of a preferential subscription right) a formula to adjust such
relationship that permits compensation for the eventual dilution of the
amount of the right of conversion and request the admission of the new
shares that could be issued to quote on the stock markets in which the
shares of SOGECABLE. S.A. are traded.

The delegation of the power of exclusion of the right of preferential
subscription is agreed to attending to the condition of the stock market and
with the goal of giving the operation the characteristics of agility and
flexibility convenient for taking advantage of the most favorabie market
conditions.
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The increase of the capital will necessitate, in any case, as an obligatory
consequence, the modification of article 5 of the bylaws so that it reflects
the exact amount of the social capital that exists at each moment.

9. Authorization for the derivative acquisition, direct or indirect of the

appropriate shares within the limits and legal requisites. The unutilized
part of the authorization conceded for the derivative acquisition of the
appropriate shares at the General Shareholders Meeting of April 17,
2001 is without effect

The derivative acquisition of the shares of the company directly or through the
companies it controls is authorized. The authorization conceded for the
derivative acquisition of the share at the General Sharsholders Mesting held
on April 17, 2001 which is not used is left without effect and is subject to the
following limits and requisites.

Manner of acquisition: acquisition by sale purchase agreement or any other
intervivos act with monetary compensation

Maximum number of shares 1o be acquired: shares representative of up to
5% of the social capital of SOGECABLE, S.A. free of all charges or
encumbrances, as long as they are totally paid for and are not affected by the
carrying out of any other type of obligation and as long as the nominal value
of the shares that are acquired do not exceed the referred to 5% of the social
capital of SOGECABLE S.A.

Minimum and maximum price of the acquisition: The minimum price of
acquisition of the shares will be equivalent to its nominal value and the
maximum price of up to 120% of its quotation value on the day of acquisition.

Duration of the authorization: 18 months from the date of the present
agreement.

The shares acquired may be delivered to the consignees of the System of
option and special plan of retribution where are referred to in the sixth
proposal approved by the General Shareholders Meeting of the company
held on May 16, 2000

10. Authorization of the Board of Directors of the Company in the widest

terms to develop and execute the previous agreements, including
expressly the exercise of the powers of interpreting, correcting and
carrying them out and putting them into public documents.

Without prejudice to the authorizations foreseen in the previous agreement,
the Board of Directors is given the power in order that it may delegate to the
Executive Committee, to the widest extent that is necessary by Law, the tasks
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of developing, executing, and interpreting all of the previous agreements,
including, in the means that were necessary, the power of interpreting,
correcting and carrying out the same. Likewise, the Board of Directors also
delegates to the President of the Board of Directors, Mr. Jesus de Polanco
Gutiérrez , the director Mr. Javier Diez de Polanco and the Secretary Mr.
Inige de Loyola Doga Elorza, so that any one of them, indistinctly may
formalize in public documents the agreements adopted at the present
Shareholders Meeting and in particular to proceed with the presentation for
deposit in the Commercial Registry of the certification of the agreements, the
approval of the annual accounts and the applications of the resulits, together
with the documents that are legally required, as well as to draw up as many
public and private documents that are necessary including the inscription of
the agreements adopted at the Commercial Registry with powaers, including
the correction or reciification on sight of the verbal or written assessment of
the Registrar.
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