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Indicate by check mark whether the registrant the registrant files or will file annual reports under cover of Form 20-F
or Form 40-F.

Form 20-F  ☒            Form 40-F  ☐

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule
101(b)(1):  ☐

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule
101(b)(7):  ☐
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

Noah Holdings Limited

By: /s/ Shang-yan Chuang
Shang-yan Chuang
Chief Financial Officer

Date: November 21, 2017
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Exhibit 99.1

NOAH HOLDINGS LIMITED ANNOUNCES UNAUDITED FINANCIAL RESULTS FOR

THE THIRD QUARTER OF 2017

SHANGHAI, November 20, 2017 � Noah Holdings Limited (�Noah� or the �Company�) (NYSE: NOAH), a leading wealth
and asset management service provider in China with a focus on global investment and asset allocation services for
high net worth individuals and enterprises, today announced its unaudited financial results for the third quarter of
2017.

THIRD QUARTER 2017 FINANCIAL HIGHLIGHTS

� Net revenues for the third quarter of 2017 were RMB684.3 million (US$102.9 million), a 12.5% increase from
the corresponding period in 2016.

(RMB millions,

except percentages) Q3 2016 Q3 2017 YoY Change
Wealth management 474.6 488.9 3.0% 
Asset management 122.5 164.6 34.3% 
Internet financial services 11.4 30.9 172.0% 

Total net revenues 608.5 684.3 12.5% 

� Income from operations for the third quarter of 2017 was RMB160.3 million (US$24.1 million), a 1.3%
decrease from the corresponding period in 2016.

(RMB millions,

except percentages) Q3 2016 Q3 2017 YoY Change
Wealth management 143.1 106.8 (25.3%) 
Asset management 62.4 77.5 24.3% 
Internet financial services (43.0) (24.0) (44.1%) 

Total income from operations 162.5 160.3 (1.3%) 

� Net income attributable to Noah shareholders for the third quarter of 2017 was RMB185.9 million (US$27.9
million), a 19.8% increase from the corresponding period in 2016.

�
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Non-GAAP1 net income attributable to Noah shareholders for the third quarter of 2017 was
RMB215.4 million (US$32.4 million), a 19.9% increase from the corresponding period in 2016.

THIRD QUARTER 2017 OPERATIONAL UPDATES

Wealth Management Business

The Company�s wealth management business offers financial products and provides comprehensive financial services
to high net worth individuals, enterprise and institutional clients. Through its wealth management business, Noah
primarily distributes onshore and offshore fixed income products, private equity products, secondary market products
and insurance products.

� Total number of registered clients as of September 30, 2017 was 175,979, a 34.9% increase from
September 30, 2016.

1 Noah�s Non-GAAP financial measures are its corresponding GAAP financial measures as adjusted by
excluding the effects of all forms of share-based compensation.
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� Total number of active clients2 during the third quarter of 2017 was 4,456, a 2.7% increase from September 30,
2016.

� Aggregate value of financial products distributed during the third quarter of 2017 was RMB23.5 billion
(US$3.5 billion), a 1.5% decrease from the third quarter of 2016.

Product type Three months ended September 30,
2016 2017

(RMB in billions, except percentages)
Fixed income 17.0 71.2% 10.8 45.8% 
Private equity 5.4 22.5% 9.6 40.7% 
Secondary market equity 1.0 4.3% 3.1 13.2% 
Other products 0.5 2.0% 0.1 0.3% 

All products 23.9 100.0% 23.5 100.0% 

� Average transaction value per client3 for the third quarter of 2017 was RMB5.3 million (US$0.8 million), a
4.1% decrease from the corresponding period in 2016.

� Number of relationship managers was 1,286 as of September 30, 2017, a 2.1% increase from June 30, 2017
and a 17.4% increase from September 30, 2016.

Asset Management Business

Gopher Asset Management Co. Ltd. (�Gopher�), a wholly-owned subsidiary of the Company, is a leading alternative
asset manager in China. Gopher develops and manages private equity, real estate, secondary market, credit and other
investments denominated in both Renminbi and foreign currencies.

� Total assets under management as of September 30, 2017 were RMB142.9 billion (US$21.5 billion), a 3.0%
increase from June 30, 2017 and a 24.4% increase from September 30, 2016.

Investment type
As of June 30,

2017
Asset

Growth

Asset
Expiration/
Redemption

As of
September 30,

2017
(RMB billions, except percentages)

Real estate 15.4 11.1% 0.8 4.6 11.6 8.1% 
Private equity 72.2 52.0% 9.3 0.2 81.3 56.9% 
Secondary market 6.9 4.9% 0.1 1.0 6.0 4.2% 
Credit 40.7 29.4% 8.9 9.2 40.4 28.3% 
Other investments 3.5 2.5% 0.1 �  3.6 2.5% 

All Investments 138.7 100.0% 19.2 14.9 142.9 100.0% 
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Internet Financial Service Business

The Company�s Internet financial service business includes its online wealth management platform as well as
micro-lending, payment processing and other online services.

Mr. Kenny Lam, Group President of Noah, said, �We delivered another quarter of solid operating and financial
performance for our shareholders. In particular, we are quite pleased to see a higher share of equity-related products in
the overall product mix, helping us improve our earnings quality, as evidenced by a much larger share of recurring and
carry income received in the third quarter. We continue to successfully execute our global strategy, launching new
products and overseas branches, and providing a wider range of comprehensive financial services for our high net
worth and institutional clients alike.�

2 �Active clients� refers to registered clients who purchased financial products distributed by Noah during the period
specified.

3 �Average transaction value per client� refers to the average value of financial products distributed by Noah that
were purchased by active clients during the period specified.

5
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THIRD QUARTER 2017 FINANCIAL RESULTS

Net Revenues

Net revenues for the third quarter of 2017 were RMB684.3 million (US$102.9 million), a 12.5% increase from the
corresponding period in 2016, primarily driven by increased recurring service fee revenues and performance-based
income.

� Wealth Management Business

� Net revenues from one-time commissions for the third quarter of 2017 were RMB211.3 million (US$31.8
million), a 24.3% decrease from the corresponding period in 2016, primarily due to a decline in sales of
insurance products.

� Net revenues from recurring service fees for the third quarter of 2017 were RMB209.6 million (US$31.5
million), a 19.9% increase from the corresponding period in 2016. The increase was primarily due to the
cumulative effect of financial products with recurring service fees previously distributed.

� Net revenues from performance-based income for the third quarter of 2017 were RMB48.0 million
(US$7.2 million), compared with RMB1.2 million in the corresponding period of 2016, primarily due to the
realization of performance-based income from a real estate product distributed in previous periods.

� Net revenues from other service fees for the third quarter of 2017 were RMB19.9 million (US$3.0
million), a 2.6% increase from the corresponding period in 2016.

� Asset Management Business

� Net revenues from recurring service fees for the third quarter of 2017 were RMB132.9 million (US$20.0
million), a 12.0% increase from the corresponding period in 2016. The increase was primarily due to the
increase in assets under management.

� Net revenues from performance-based income for the third quarter of 2017 were RMB26.3 million
(US$4.0 million), compared with RMB3.5 million in the corresponding period of 2016, primarily due to the
realization of performance-based income from a real estate project.

� Internet Financial Service Business

� Net revenues for the third quarter of 2017 were RMB30.9 million (US$4.6 million), a 172.0% increase
from the corresponding period in 2016. The increase was primarily due to the growth in overall Internet
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financial services compared with the corresponding period of 2016.
Operating costs and expenses

Operating costs and expenses for the third quarter of 2017 were RMB524.0 million (US$78.8 million), a 17.5%
increase from the corresponding period in 2016. Operating costs and expenses for the third quarter of 2017 primarily
consisted of compensation and benefits of RMB356.2 million (US$53.5 million), selling expenses of
RMB77.0 million (US$11.6 million), general and administrative expenses of RMB60.7 million (US$9.1 million) and
other operating expenses of RMB35.3 million (US$5.3 million).

6
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� Operating costs and expenses for the wealth management business for the third quarter of 2017 were
RMB382.0 million (US$57.4 million), a 15.2% increase from the corresponding period in 2016, primarily
due to an increase in relationship manager compensation, resulting from higher PE/VC product sales volume
which have relatively higher commissions.

� Operating costs and expenses for the asset management business for the third quarter of 2017 were
RMB87.0 million (US$13.1 million), a 44.8% increase from the corresponding period in 2016, primarily due
to an increase in staff compensation.

� Operating costs and expenses for the Internet financial service business for the third quarter of 2017
were RMB54.9 million (US$8.3 million), a 1.1% increase from the corresponding period in 2016.

Operating Margin

Operating margin for the third quarter of 2017 was 23.4%, a decrease from 26.7% for the corresponding period in
2016. The decrease was mainly due to decreased government subsidies.

� Operating margin for the wealth management business for the third quarter of 2017 decreased to 21.9%
from 30.1% for the corresponding period in 2016.

� Operating margin for the asset management business for the third quarter of 2017 was 47.1%, compared
with 50.9% for the corresponding period in 2016.

� Operating loss for the Internet financial service business for the third quarter of 2017 was
RMB24.0 million (US$3.6 million), down from RMB43.0 million for the corresponding period in 2016.

Income Tax Expenses

Income tax expenses for the third quarter of 2017 were RMB41.8 million (US$6.3 million), a 23.2% increase from
the corresponding period in 2016. The increase was primarily due to higher taxable income and a higher effective tax
rate.

Income from Equity in Affiliates

Income from equity in affiliates for the third quarter of 2017 was RMB45.7 million (US$6.9 million), compared
with RMB5.1 million in the corresponding period in 2016. The increase was mainly due to the increased net asset
value of the Company�s investments in the funds managed by Gopher as a general partner.

Net Income

� Net Income

�
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Net income for the third quarter of 2017 was RMB183.4 million (US$27.6 million), a 24.3% increase from
the corresponding period in 2016.

� Net margin for the third quarter of 2017 was 26.8%, up from 24.3% for the corresponding period in 2016.

� Net income attributable to Noah shareholders for the third quarter of 2017 was RMB185.9 million
(US$27.9 million), a 19.8% increase from the corresponding period in 2016.

7
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� Net income attributable to Noah shareholders per basic and diluted ADS for the third quarter of 2017
was RMB3.28 (US$0.49) and RMB3.13 (US$0.47), respectively, up from RMB2.75 and RMB2.65
respectively, for the corresponding period in 2016.

� Non-GAAP Net Income Attributable to Noah Shareholders

� Non-GAAP net income attributable to Noah shareholders for the third quarter of 2017 was
RMB215.4 million (US$32.4 million), a 19.9% increase from the corresponding period in 2016.

� Non-GAAP net margin attributable to Noah shareholders for the third quarter of 2017 was 31.5%, up
from 29.5% for the corresponding period in 2016.

� Non-GAAP net income attributable to Noah shareholders per diluted ADS for the third quarter of 2017
was RMB3.62 (US$0.54), up from RMB3.05 for the corresponding period in 2016.

Balance Sheet and Cash Flow

As of September 30, 2017, the Company had RMB1,987.8 million (US$298.8 million) in cash and cash equivalents,
compared with RMB2,003.5 million as of June 30, 2017 and RMB1,756.9 million as of September 30, 2016.

Net cash inflow from the Company�s operating activities during the third quarter of 2017 was RMB363.6 million
(US$54.7 million), as a result of a positive profit earned from normal business operations and a decrease of
receivables.

Net cash inflow from the Company�s investing activities during the third quarter of 2017 was RMB247.9, million
(US$37.3 million), primarily due to the proceeds from sales of available-for-sale securities and matured factoring
arrangements that are accounted for as secured borrowings.

Net cash outflow from the Company�s financing activities was RMB609.8 million (US$91.7 million) in the third
quarter of 2017, primarily due to the decrease in mezzanine equity associated with the redemption of Sequoia�s
investment in Gopher and payments of matured factoring arrangements that are accounted for as secured borrowings.

On July 8, 2017, the Company�s board of directors authorized a share repurchase program of up to US$50 million
worth of its issued and outstanding ADSs over the course of one year. As of September 30, 2017, the Company had
repurchased no ADS under this program.

2017 FORECAST

The Company estimates that non-GAAP net income attributable to Noah shareholders for the full year 2017 will be in
the range of RMB825 million to RMB860 million, an increase of 14.1% to 18.9% compared with the full year of
2016. This estimate reflects management�s current business outlook and is subject to change.

CONFERENCE CALL

Senior management will host a combined English and Chinese language conference call to discuss the Company�s
third quarter 2017 unaudited financial results and recent business activities.
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The conference call may be accessed with the following details:

Conference call details

Date/Time: Monday, November 20, 2017 at 8:00 p.m., U.S. Eastern Time

Tuesday, November 21, 2017 at 9:00 a.m., Hong Kong Time
Dial in details:
- United States Toll Free +1-866-311-7654
- Mainland China Toll Free 4001-201203
- Hong Kong Toll Free 800-905-945
- International +1-412-317-5227
Conference Title: Noah Holdings Limited Third quarter 2017 Earnings Call
Participant Password: Noah Holdings
A telephone replay will be available starting one hour after the end of the conference call until November 27, 2017 at
+1-877-344-7529 (US Toll Free) or +1-412-317-0088 (International Toll). The replay access code is 10114220.

A live and archived webcast of the conference call will be available at Noah�s investor relations website under the
News & Events section at http://ir.noahwm.com.

9
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DISCUSSION OF NON-GAAP FINANCIAL MEASURES

In addition to disclosing financial results prepared in accordance with U.S. GAAP, the Company�s earnings release
contains non-GAAP financial measures that exclude the effects of all forms of share-based compensation. The
reconciliation of these non-GAAP financial measures to the nearest GAAP measures is set forth in the table captioned
�Reconciliation of GAAP to Non-GAAP Results� below.

The non-GAAP financial measures disclosed by the Company should not be considered a substitute for financial
measures prepared in accordance with U.S. GAAP. The financial results reported in accordance with U.S. GAAP and
reconciliation of GAAP to non-GAAP results should be carefully evaluated. The non-GAAP financial measure used
by the Company may be prepared differently from, and therefore may not be comparable to, similarly titled measures
used by other companies.

When evaluating the Company�s operating performance in the periods presented, management reviewed non-GAAP
net income attributable to Noah shareholders results reflecting adjustments to exclude the impact of share-based
compensation to supplement U.S. GAAP financial data. As such, the Company believes that the presentation of the
non-GAAP net income attributable to Noah shareholders, non-GAAP net income attributable to Noah shareholders
per diluted ADS and non-GAAP net margin attributable to Noah shareholders provides important supplemental
information to investors regarding financial and business trends relating to the Company�s financial condition and
results of operations in a manner consistent with that used by management. Pursuant to U.S. GAAP, the Company
recognized significant amounts of expenses for the restricted shares and share options in the periods presented. The
Company utilized the non-GAAP financial results to make financial results comparable period to period and to better
understand its historical business operations.

ABOUT NOAH HOLDINGS LIMITED

Founded in 2005, Noah Holdings Limited (NYSE: NOAH) is a leading wealth and asset management service provider
in China with a focus on global investment and asset allocation services for high net worth individuals and enterprises.
In the first nine months of 2017, Noah distributed RMB89.2 billion (US$13.4 billion) of financial products. Through
its wholly-owned subsidiary, Gopher Asset Management, Noah had assets under management of RMB142.9 billion
(US$21.5 billion) as of September 30, 2017.

Noah�s wealth management business primarily distributes onshore and offshore fixed income products, private equity
products, secondary market products and insurance products. Noah delivers customized financial solutions to clients
through a network of 1,286 relationship managers across 222 branches and sub-branches in 78 cities in China, and
serves the international investment needs of its clients through wholly owned subsidiaries in Hong Kong, Taiwan and
the United States. The Company�s wealth management business had 175,979 registered clients as of September 30,
2017. As a leading alternative asset manager in China, Gopher Asset Management manages private equity, real estate,
secondary market, credit and other investments denominated in both Renminbi and foreign currencies. The Company
also provides Internet financial services, including online wealth management, micro-lending and payment processing
services, etc.

For more information, please visit Noah at ir.noahwm.com.

FOREIGN CURRENCY TRANSLATION

In this announcement, the unaudited financial results for the quarter ended September 30, 2017 are stated in RMB.
This announcement contains currency conversions of certain RMB amounts into US$ at specified rates solely for the
convenience of the reader. Unless otherwise noted, all translations from RMB to US$ are made at a rate of
RMB6.6533 to US$1.00, the effective noon buying rate for September 30, 2017 as set forth in the H.10 statistical
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release of the Federal Reserve Board.
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SAFE HARBOR STATEMENT

This announcement contains forward-looking statements. These statements are made under the �safe harbor� provisions
of the U.S. Private Securities Litigation Reform Act of 1995. These forward-looking statements can be identified by
terminology such as �will,� �expects,� �anticipates,� �future,� �intends,� �plans,� �believes,� �estimates,� �confident� and similar
statements. Among other things, the outlook for 2017 and quotations from management in this announcement, as well
as Noah�s strategic and operational plans, contain forward-looking statements. Noah may also make written or oral
forward-looking statements in its periodic reports to the U.S. Securities and Exchange Commission, in its annual
report to shareholders, in press releases and other written materials and in oral statements made by its officers,
directors or employees to third parties. Statements that are not historical facts, including statements about Noah�s
beliefs and expectations, are forward-looking statements. Forward-looking statements involve inherent risks and
uncertainties. A number of factors could cause Noah�s actual results to differ materially from those contained in any
forward-looking statement, including but not limited to the following: its goals and strategies; its future business
development, financial condition and results of operations; the expected growth of the wealth management market in
China and internationally; its expectations regarding demand for and market acceptance of the products it distributes;
its expectations regarding keeping and strengthening its relationships with key clients; relevant government policies
and regulations relating to its industry; its ability to attract and retain qualified employees; its ability to stay abreast of
market trends and technological advances; its plans to invest in research and development to enhance its product
choices and service offerings; competition in its industry in China and internationally; general economic and business
conditions in China; and its ability to effectively protect its intellectual property rights and not to infringe on the
intellectual property rights of others. Further information regarding these and other risks is included in Noah�s filings
with the U.S. Securities and Exchange Commission, including its annual reports on Form 20-F. All information
provided in this press release and in the attachments is as of the date of this press release, and Noah does not
undertake any obligation to update any such information, including forward-looking statements, as a result of new
information, future events or otherwise, except as required under the applicable law.

Contacts:

Noah Holdings Limited

Steve Zeng

Noah Holdings Limited

Tel: +86-21-8035-9221

ir@noahwm.com

� FINANCIAL AND OPERATIONAL TABLES FOLLOW �
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Noah Holdings Limited

Condensed Consolidated Balance Sheets

(unaudited)

June 30,
2017

As of
September 30,

2017
September 30,

2017
RMB�000 RMB�000 USD�000

Assets
Current assets:
Cash and cash equivalents 2,003,529 1,987,798 298,769
Restricted cash �  �  �  
Short-term investments (including short-term investments measured at
fair value of RMB414,513 thousands and RMB363,692 thousands, as
of June 30, 2017 and September 30, 2017, respectively) 569,513 424,692 63,832
Accounts receivable, net of allowance for doubtful accounts of nil at
June 30, 2017 and September 30, 2017 165,765 144,724 21,752
Loans receivable 295,923 401,229 60,305
Amounts due from related parties 723,124 701,756 105,475
Loans receivable from factoring business 570,769 440,794 66,252
Other current assets 78,510 238,830 35,896

Total current assets 4,407,133 4,339,823 652,281
Long-term investments (including long-term investments measured at
fair value of RMB113,559 thousands and RMB116,975 thousands, as
of June 30, 2017 and September 30, 2017, respectively) 687,967 690,747 103,820
Investment in affiliates 588,933 640,820 96,316
Property and equipment, net 252,803 248,090 37,288
Non-current deferred tax assets 52,332 52,083 7,828
Other non-current assets 81,720 104,438 15,700

Total Assets 6,070,888 6,076,001 913,233

Liabilities and Equity
Current liabilities:
Accrued payroll and welfare expenses 431,467 491,929 73,938
Income tax payable 52,118 70,051 10,529
Amounts due to related parties 12,273 273 41
Deferred revenues 177,279 211,861 31,843
Loans payable from factoring business 328,562 303,866 45,671
Other current liabilities 266,696 366,450 55,079
Convertible notes 542,344 498,998 75,000

Total current liabilities 1,810,739 1,943,428 292,101
Non-current uncertain tax position liabilities 4,437 4,424 665
Other non-current liabilities 100,322 71,807 10,793
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Total Liabilities 1,915,498 2,019,659 303,559

Mezzanine Equity - Redeemable non-controlling Interest of
Subsidiary 337,481 �  �  
Equity 3,817,909 4,056,342 609,674

Total Liabilities and Equity 6,070,888 6,076,001 913,233

12

Edgar Filing: Noah Holdings Ltd - Form 6-K

20



Noah Holdings Limited

Condensed Consolidated Income Statements

(In RMB�000, except for USD data, per ADS data and percentages)

(unaudited)

Three months ended
September 30,

2016
September 30,

2017
September 30,

2017 Change
RMB�000 RMB�000 USD�000

Revenues:
Revenues from third party
One-time commissions 208,917 87,455 13,145 (58.1%) 
Recurring service fees 113,230 125,702 18,893 11.0% 
Performance-based income 3,258 48,759 7,329 1396.6% 
Other service fees 30,903 50,866 7,645 64.6% 

Total third-party revenues 356,308 312,782 47,012 (12.2%) 
Revenues from related party
One-time commissions 72,276 125,598 18,878 73.8% 
Recurring service fees 181,689 218,684 32,869 20.4% 
Performance-based income 1,467 26,020 3,911 1673.7% 
Other service fees 32 5,335 802 16571.9% 

Total related party revenues 255,464 375,637 56,460 47.0% 
Total revenues 611,772 688,419 103,470 12.5% 
Less: business taxes and related surcharges (3,314) (4,106) (617) 23.9% 

Net revenues 608,458 684,313 102,855 12.5% 

Operating costs and expenses:
Compensation and benefits
Relationship manager compensation (130,889) (158,310) (23,794) 20.9% 
Other Compensations (187,514) (197,871) (29,740) 5.5% 

Total compensation and benefits (318,403) (356,181) (53,534) 11.9% 
Selling expenses (77,845) (76,967) (11,568) (1.1%) 
General and administrative expenses (54,879) (60,738) (9,129) 10.7% 
Other operating expenses (38,040) (35,330) (5,310) (7.1%) 
Government subsidies 43,172 5,234 787 (87.9%) 

Total operating costs and expenses (445,995) (523,982) (78,754) 17.5% 

Income from operations 162,463 160,331 24,101 (1.3%) 

Other income:
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Interest income 11,836 12,962 1,948 9.5% 
Interest expenses (4,891) (4,728) (711) (3.3%) 
Investment income 4,503 11,271 1,694 150.3% 
Other (expense) income 2,495 (290) (44) (111.6%) 

Total other income 13,943 19,215 2,887 37.8% 

Income before taxes and income from equity in
affiliates 176,406 179,546 26,988 1.8% 
Income tax expense (33,974) (41,845) (6,289) 23.2% 
Income from equity in affiliates 5,134 45,712 6,871 790.4% 

Net income 147,566 183,413 27,570 24.3% 
Less: net loss attributable to non-controlling
Interests (7,643) (2,136) (321) (72.1%) 
Less: Loss attributable to redeemable
non-controlling interest of Subsidiary �  (333) (50) �  

Net income attributable to Noah Shareholders 155,209 185,882 27,941 19.8% 

Income per ADS, basic 2.75 3.28 0.49 19.3% 
Income per ADS, diluted 2.65 3.13 0.47 18.1% 
Margin analysis:
Operating margin 26.7% 23.4% 23.4% 
Net margin 24.3% 26.8% 26.8% 
Weighted average ADS equivalent: [1]
Basic 56,382,358 56,594,562 56,594,562
Diluted 60,444,632 60,749,462 60,749,462
ADS equivalent outstanding at end of period 56,432,189 56,704,721 56,704,721

[1] Assumes all outstanding ordinary shares are represented by ADSs. Each ordinary share represents two ADSs.
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Condensed Comprehensive Income Statements

(unaudited)

Three months ended
September 30,

2016
September 30,

2017
September 30,

2017 Change
RMB�000 RMB�000 USD�000

Net income 147,566 183,413 27,570 24.3% 
Other comprehensive income, net of tax:
Foreign currency translation adjustments (627) (10,362) (1,557) 1552.6% 
Fair value fluctuation of available for sale investment
(after tax) 10,327 4,930 741 (52.3%) 

Comprehensive income 157,266 177,981 26,754 13.2% 
Less: Comprehensive loss attributable to non-controlling
interests (7,683) (2,089) (314) (72.8%) 
Less: Loss attributable to redeemable non-controlling
interest of Subsidiary �  (333) (50) �  

Comprehensive income attributable to Noah
Shareholders 164,949 180,403 27,118 9.4% 
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Noah Holdings Limited

Supplemental Information

(unaudited)

As of
September 30,

2016
September 30,

2017 Change
Number of registered clients 130,491 175,979 34.9% 
Number of relationship managers 1,095 1,286 17.4% 
Number of cities under coverage 71 78 9.9% 

Three months ended
September 30,

2016
September 30,

2017 Change
(in millions of RMB, except number of active clients and

percentages)
Number of active clients 4,337 4,456 2.7% 
Transaction value:
Fixed income products 17,027 10,785 (36.7%) 
Private equity products 5,390 9,578 77.7% 
Secondary market equity products 1,018 3,105 204.8% 
Other products 470 79 (83.1%) 

Total transaction value 23,904 23,546 (1.5%) 

Average transaction value per client 5.51 5.28 (4.1%) 
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Noah Holdings Limited

Segment Condensed Income Statements

(unaudited)

Three months ended September 30,
2017

Wealth
Management

Business

Asset
Management

Business

Internet
Financial
Service

Business Total
RMB�000 RMB�000 RMB�000 RMB�000

Revenues:
Revenues from third party
One-time commissions 87,139 316 �  87,455
Recurring service fees 119,193 6,509 �  125,702
Performance-based income 48,349 410 �  48,759
Other service fees 19,991 4,974 25,901 50,866

Total third-party revenues 274,672 12,209 25,901 312,782

Revenues from related party
One-time commissions 125,517 81 �  125,598
Recurring service fees 91,733 126,951 �  218,684
Performance-based income �  26,020 �  26,020
Other service fees �  �  5,335 5,335

Total related party revenues 217,250 153,052 5,335 375,637

Total revenues 491,922 165,261 31,236 688,419
Less: business taxes and related surcharges (3,059) (709) (338) (4,106) 

Net revenues 488,863 164,552 30,898 684,313

Operating costs and expenses:
Compensation and benefits
Relationship manager compensation (157,561) �  (749) (158,310) 
Other compensation (116,828) (52,178) (28,865) (197,871) 

Total compensation and benefits (274,389) (52,178) (29,614) (356,181) 

Selling expenses (69,769) (3,801) (3,397) (76,967) 
General and administrative expenses (26,216) (21,803) (12,719) (60,738) 
Other operating expenses (14,749) (11,403) (9,178) (35,330) 
Government subsidies 3,097 2,137 �  5,234

Total operating costs and expenses (382,026) (87,048) (54,908) (523,982) 
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Income (loss) from operations 106,837 77,504 (24,010) 160,331
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Noah Holdings Limited

Segment Condensed Income Statements

(unaudited)

Three months ended
September 30, 2016

Wealth
Management

Business

Asset
Management

Business

Internet
Financial
Service

Business Total
RMB�000RMB�000RMB�000 RMB�000

Revenues:
Revenues from
third party
One-time
commissions 208,687 230 �  208,917
Recurring service
fees 99,738 13,492 �  113,230
Performance-based
income

1,146 2,112 �  Operating results

Revenue

Our revenue is principally derived from retail subscription, wholesale subscription, advertising on our wholly-owned channels, the provision of interactive betting and gaming, and installation, hardware and servicing.

Our retail subscription revenue is a function of the number of DTH subscribers, the mix of services provided and the rates charged. Revenue from the provision of pay-per-view services, which include Sky Box Office, is included within retail subscription or wholesale subscription revenue, as appropriate. Retail subscription revenue also includes retail broadband subscription and Sky Talk revenue. Historically DTH subscriber acquisitions have tended to be higher in the first half of the Group�s fiscal year, which as a result of the Group expensing the cost of acquiring subscribers as incurred, has tended to provide a modest weighting of profit towards the second half of the year.

Our wholesale subscription revenue, which is revenue derived from the supply of Sky Channels to cable platforms, is a function of the number of subscribers on cable operators� platforms, the mix of services taken by those subscribers and the rates charged to those cable operators. We are currently a leading supplier of premium pay television programming to cable operators in the UK and Ireland for re-transmission to cable subscribers, although cable operators do not carry all Sky Channels.

Our advertising revenue is mainly a function of the number of commercial impacts, defined as individuals watching one thirty-second commercial on our wholly owned channels, together with the quality of impacts delivered and overall advertising market conditions. Advertising revenue also includes net commissions earned by us from the sale of advertising on those third-party channels for which we act as sales agent.

Sky Bet revenue represents our income in the period for betting and gaming activities, defined as amounts staked by customers less betting payouts.

Installation, hardware and service revenue includes income from set-top box sales and installation (including the sale of HD, Sky+ and Multiroom set-top boxes, and broadband), service calls and warranties.

Other revenue principally includes income from online advertising, telephony income from the use of interactive services (e.g. voting and games), text services, conditional access and access control income from customers on the Sky digital platform, technical platform service revenue, electronic programme guide fees, the provision of business broadband, network services and customer management service fees.

Operating expense

Our operating expense arises from programming, transmission and related functions, marketing, subscriber management and administration costs.

Programming costs include payment for: (i) licences of television rights from certain US and European film licensors including the results of foreign exchange programme hedges; (ii) the rights to televise certain sporting events; (iii) other programming acquired
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from third party licensors; (iv) the production and commissioning of original programming; and (v) the rights to retail the Sky Distributed Channels.

Under our pay television agreements with the US major movie studios, we generally pay a US dollar-denominated licence fee per movie calculated on a per movie subscriber basis, subject to minimum guarantees, which were exceeded some time ago. During the period, we managed our US dollar/pound sterling exchange risk primarily by the purchase of forward foreign exchange contracts and currency options (collars) for up to five years ahead (see �Quantitative and qualitative disclosures about market risk � Foreign exchange risk�). The Group offered multiplexed versions of our movie channels on the DTH platform and on digital cable which incurred no additional variable rights fees.

Under the DTH distribution agreements for the Sky Distributed Channels, we generally pay a monthly fee per subscriber for each channel, the fee in some cases being subject to periodic increases, or we pay a fixed fee or no such fee at all. A number of our distribution agreements are subject to minimum guarantees, which are linked to the proportion of the total number of subscribers receiving specific packages. Our costs for carriage of the Sky Distributed Channels will (where a monthly per subscriber fee is payable) continue to be dependent on changes in the subscriber base, contractual rates and/or the number of channels distributed.

Transmission and related functions costs are primarily dependent upon the number and annual cost of the satellite transponders that we use. Our transponder capacity is primarily acquired from the SES Astra and Eutelsat Eurobird satellites. Transmission and related functions costs also include the costs associated with transmission, uplink and telemetry facilities and the costs of operating the Group�s broadband network and Sky Talk product.

Marketing costs include: (i) above-the-line spend (which promotes our brand and range of products and services generally); (ii) below-the-line spend (which relates to the growth and maintenance of the subscriber base, including commissions payable to retailers and other agents for the sale of subscriptions and the costs of our own direct marketing to our existing and potential subscribers); and (iii) the cost of providing and installing digital satellite reception equipment to customers in excess of the relevant amount actually received from customers for such equipment and installation.

Subscriber management costs include customer management costs, supply chain costs and associated depreciation. Customer management costs are those associated with managing new and existing subscribers, including subscriber handling and subscriber bad debt costs. Supply chain costs relate to systems and infrastructure and the installation costs of satellite reception equipment and installation costs of new products purchased by subscribers such as HD, Sky+ and Multiroom set-top boxes, including smartcard costs. Customer management costs and supply chain costs are largely dependent on DTH subscriber levels and additions to subscribers in the period.

Administration costs include depreciation, channel management, facilities, other central operational overheads and the expense recognised for awards granted under our employee share option schemes.

For certain trend information related to our revenue and operating expense, see the �Trends and other information� section below.

Financial and operating review

Half year ended 31 December 2007 compared to half year ended 31 December 2006

Revenue

The Group�s revenues can be analysed as follows:

Half year ended Half year ended
31 December 2007 31 December 2006
£m % £m %

Retail subscription 1,853 75 1,638 74
Wholesale subscription 88 4 109 5
Advertising 167 7 171 8
Sky Bet 24 1 20 1
Installation, hardware and service 148 6 119 5
Other 178 7 163 7

2,458 100 2,220 100
Retail subscription revenue increased by 13% on the comparable period. The increase of £215 million was driven by a 5% increase in the average number of DTH subscribers and an 8% increase in average retail revenue per subscriber, reflecting the Group�s decision made during the prior year not to renew viewing package discounts, the September television package price increase, additional pay per view revenue and increasing additional product penetration.

The total number of UK and Ireland DTH subscribers increased by 250,000 in the current period, to 8,832,000. This was as a result of gross subscriber additions of 712,000 in the current period and a decrease in annualised DTH churn from 11.8% to 10.6%.

Wholesale subscription revenue decreased by £21 million in the current period. This reflects both a further reduction in the number of cable television subscribers to Sky�s Premium Channels and the effect of Virgin Media ceasing to carry Sky�s basic channels on its platform, following the expiry (and non-renewal) of an agreement at the end of February 2007. At 31 December 2007, there were 1,308,000 (31 December 2006: 4,002,000) UK and Ireland cable subscribers to Sky channels.
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Advertising revenue decreased by £4 million in the current period, reflecting the non-renewal of the contract to supply Sky�s basic channels to Virgin Media at the end of February 2007, offset in part by an increase in Sky�s remaining share of a growing UK television advertising sector in the current period.

Sky Bet revenue increased by £4 million in the current period as a result of growth in internet sports betting and television games. This increase reflected the inclusion of an additional £3 million of revenue generated by 365 Media (which was acquired in January 2007).

Installation, hardware and service revenue increased by £29 million in the current period due to higher volumes of new and upgrading customers choosing premium priced hardware, including Sky+ and HD PVRs.

Other revenue of £178 million increased by £15 million in the current period. This increase reflected additional revenue generated from set-top box sales from Amstrad (acquired in September 2007) and growth in website revenues partly offset by lower Sky Active revenue.
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Operating expense

The Group�s operating expenses can be analysed as follows:

Half year ended Half year ended
31 December 2007 31 December 2006
£m % £m %

Programming 858 40 748 41
Transmission and related
functions 254 12 181 10
Marketing 405 19 375 21
Subscriber management 379 17 313 17
Administration 267 12 208 11

2,163 100 1,825 100
Within programming expense, Sky Sports channels� programming costs increased by 12% to £466 million in the current period. This increase was principally a result of the new FAPL agreement for the 2007/8 to 2009/10 seasons. The annual cost of the FAPL rights is fixed over the three year period of the contract. Sky Movies channels� programming costs of £143 million were in line with the prior period. News and entertainment programming costs increased by 2% to £101 million in the current period, primarily due to continued investment in programming for Sky One.

Included within programming expense for the current period are third party channel costs, which include our costs in relation to the distribution agreements for the Sky Distributed Channels. Third party channel costs increased by £57 million to £148 million in the current period. This increase was a result of a non-recurring £65 million receipt in the prior period, arising from certain contractual rights under one of the Group�s channel distribution agreements, and additional current period costs including an increase in payments made to Setanta Sports Sarl to include their Premier League games in commercial subscriptions and a 5% increase in the average number of DTH subscribers. The increase in current period costs was more than offset by savings generated from the renewal of some of our channel distribution contracts on improved terms.

Transmission and related function costs increased by £73 million in the current period, of which £69 million related to incremental retail broadband network costs.

Marketing costs increased by £30 million in the current period. This increase was driven by new acquisitions and an increased number of upgrading customers taking premium products, higher above the line spend, and the costs of the Sky magazine re-launch, partly offset by supply chain savings following the acquisition of Amstrad and reduced broadband marketing costs reflecting higher launch costs in the prior period.

Subscriber management costs increased by £66 million in the current period due to higher volumes of new and upgrading customers choosing premium priced hardware, including Sky+ and HD PVRs, increased retail broadband and Sky Talk costs and first time costs from Amstrad (acquired in September 2007).

Administration costs increased by £59 million in the current period due to the impact of new business streams in 365 Media and Amstrad, increased legal costs as a result of ongoing regulatory reviews, and increased depreciation following further investment in infrastructure across the business.

Included within administration expense for the period ended 31 December 2007 is £12 million (2007: half year: £6 million) of expense relating to legal costs incurred on the Group�s ongoing claim against EDS (an information and technology solutions provider), which provided services to the Group as part of the Group�s investment in customer management systems software and infrastructure.

Operating profit and operating margin

Operating profit decreased by 25% to £295 million in the current period. This decrease was driven by the increase in operating expense described above, partly offset by the increase in retail subscriptions. As a result, operating margin (calculated as total revenue less all operating expense as a percentage of total revenue) for the current period was 12%, compared to 18% in the prior period.

Joint ventures and associates

Joint ventures are entities in which we hold a long-term interest and share control under a contractual arrangement with other parties. Our equity share of the net operating results from joint ventures and associates increased by £2 million to £8 million in the current period.

Investment income and finance costs

Investment income decreased by £5 million to £19 million in the current period. The decrease was primarily due to lower levels of cash on deposit, subsequent to our investments in ITV and Amstrad, offset by an increase of £9 million in the dividend receivable from our investment in ITV.

Finance costs increased by £13 million to £82 million in the current period. This increase was primarily due to an increase in our total borrowings following the issue of Guaranteed Notes in May 2007 and a £4 million decrease in the gain on remeasurement of the value of derivative financial instruments not qualifying for hedge accounting.

Edgar Filing: Noah Holdings Ltd - Form 6-K

31



Profit on disposal of joint venture

In December 2007, the Group sold its 100% stake in BSkyB Nature Limited, the investment holding company for the Group�s 50% interest in the NGC-UK Partnership. As consideration for the disposal, the Group received 21% interests in both NGC Network International LLC and NGC Network Latin America LLC (in effect, 21% of National Geographic Channel�s television operations outside of the US). The fair value of consideration received was £82 million, realising a profit on disposal of £67 million.

Impairment of available-for-sale investment

At 31 December 2007, the Group recorded an impairment loss of £343 million in the carrying value of its available-for-sale investment in ITV. The fair value of ITV at the balance sheet date was determined with reference to its closing equity share price on 28 December 2007, the last trading day of the Group�s fiscal half year.

Taxation

The total tax charge for the current period of £76 million (2007: half year: £110 million) comprises a current tax charge of £76 million (2007: half year: £95 million) and a deferred tax charge of nil (2007: half year: £15 million).

Loss for the interim period and loss per share

Loss for the period was £112 million compared with £246 million profit in the prior period, mainly as a result of a decrease in operating profit of £100 million and the impairment in the available-for-sale investment of £343 million, partially offset by a profit on disposal of a joint venture of £67 million and a decrease in taxation of £34 million.

Half year ended Half year ended
31 December 31 December
2007 2006
pence pence

(Loss) earnings per share from (loss) profit for the
period
Basic (6.4p) 14.0p
Diluted (6.4p) 14.0p
Adjusted earnings per share from adjusted profit for the period
Basic 9.7p 11.3p
Diluted 9.7p 11.3p
In order to provide a measure of underlying performance, management have chosen to present an adjusted profit for the period which excludes items that may distort comparability. See note 6 to the �Condensed consolidated interim financial statements� for a detailed reconciliation from loss to adjusted profit for the period.

Earnings per share decreased from 14.0 pence in the prior period to a loss per share of 6.4 pence in the current period. This decrease was primarily a result of the impairment loss in the available-for-sale investment in ITV recorded in the current period. Adjusted earnings per share decreased as a result of a lower profit for the period, partly offset by
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the effect of our share buy-back programmes. During the prior period, 38 million shares were repurchased for cancellation.

Balance sheet

Goodwill increased by £104 million from £741 million at 30 June 2007 to £845 million at 31 December 2007, primarily due to the completion of the Amstrad acquisition during the period.

Property, plant and equipment and intangible assets increased by £34 million from £931 million at 30 June 2007 to £965 million at 31 December 2007, due to £154 million of additions in the period, partly offset by depreciation and amortisation of £120 million.

Available-for-sale investments decreased by £186 million from £797 million at 30 June 2007 to £611 million at 31 December 2007 primarily due to the effect of the decrease in the equity share price of ITV. The cumulative unrealised losses recorded in the current and prior periods by the Group in the available-for-sale reserve were transferred to the Group�s income statement.

Investments in joint ventures and associates increased by £72 million from £34 million at 30 June 2007 to £106 million at 31 December 2007, primarily due to the sale of the Group�s 100% stake in BSkyB Nature Limited. As consideration for the disposal, the Group received 21% interests in both NGC Network International LLC and NGC Network Latin America LLC.

Current assets increased by £266 million from £1,363 million at 30 June 2007 to £1,629 million at 31 December 2007, predominantly due to a £280 million increase in inventories. Inventories increased primarily as a result of the timing of invoicing for the FAPL agreement.

Current liabilities increased by £395 million from £1,499 million at 30 June 2007 to £1,894 million at 31 December 2007, predominantly due to a £332 million increase in trade and other payables and an £82 million increase in current borrowings. Trade and other payables increased as a result of the timing of invoicing and payments for the FAPL agreement. Current borrowings mainly increased following the £55 million draw-down on the RCF and the issuance of £37 million of Loan Notes in relation to the purchase of Amstrad, offset by the repayment of £9 million of Loan Notes in relation to the purchase of 365 Media.

Foreign exchange

For details of the impact of foreign currency fluctuations on our financial position and performance, see �Quantitative and qualitative disclosures about market risk � Foreign exchange risk�.

Contingent assets and liabilities

The Group has served a claim for a material amount against EDS (an information and technology solutions provider), which provided services to the Group as part of the Group�s investment in customer management systems software and infrastructure. The amount which may be recovered by the Group will not be finally determined until resolution of the claim.

In April 2007, Virgin Media Communications Limited, Virgin Media Television Limited and Virgin Media Limited issued proceedings in the High Court in England and Wales against British Sky Broadcasting Group plc and British Sky Broadcasting Limited, alleging that the Group has infringed Article 82 EC and the Chapter II prohibition by pursuing an anticompetitive strategy designed to weaken Virgin Media group, which allegedly entailed: (i) a constructive refusal to supply the Group�s basic pay television channels to Virgin Media group for supply via Virgin Media group�s cable network in the UK; (ii) a refusal to pay fair prices for the right to carry Virgin Media group�s television channels as part of the Group�s retail channel offering; and (iii) the Group�s purchase of a significant shareholding in ITV (which purchase was, it is alleged, designed principally to damage Virgin Media group�s ability to compete in the supply of pay television services, by preventing Virgin Media group from obtaining access to attractive programming content). Virgin Media group seeks from the Court a declaration that the Group occupies a dominant market position in specified pay TV retail and purchasing markets in the UK and that the Group has, by its conduct as alleged, abused its dominant position(s)

contrary to Article 82 EC and the Chapter II prohibition on these relevant markets. Virgin Media group also seeks mandatory injunctions requiring the Group to transact with Virgin Media group on fair and/or non-discriminatory terms for the supply of the Group�s basic pay television channels to Virgin Media and for the licensing of Virgin Media group�s television channels, for on-supply to the Group�s subscribers. Virgin Media group also seeks damages to compensate it for its alleged losses arising from the Group�s alleged conduct.

The Group intends to defend the proceedings vigorously and submitted its defence to the High Court on 2 July 2007 denying Virgin Media group�s allegations that it had infringed Article 82 EC or Chapter II prohibition. A start date for trial has been provisionally set for February 2009. It is, at this stage, too early to estimate the likely outcome of the proceedings.

Liquidity and capital resources

An analysis of the movement in our net debt (including related fees) is as follows:

As at As at
1 July Cash Non-cash 31 December
2007 movements movements 2007
£m £m £m £m

Current borrowings 16 45 37 98
Non-current borrowings 2,014 � 24 2,038
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Debt 2,030 45 61 2,136
Borrowings-related derivative
financial instruments 258 � (31 ) 227
Cash and cash equivalents (435 ) 46 � (389 )
Short-term deposits (15 ) 14 � (1 )
Net debt 1,838 105 30 1,973

The Group refers to net debt in discussing its indebtedness and liquidity position. Net debt is a non-GAAP measure that management uses to provide an assessment of the overall indebtedness of the Group. The most similar IFRS GAAP measures are current and non-current borrowings.

Management uses net debt to calculate and track adherence to the Group�s borrowing covenants. Management monitors the Group�s net debt position because net debt is a commonly used measure in the investment analyst community and net debt is a key metric used by Moody�s and Standard & Poor�s in their assessment of the Group�s credit rating. As such, management makes decisions about the appropriate investing and borrowing activities of the Group by reference to, amongst other things, net debt.

Our long-term funding comes primarily from our issued equity and US dollar and sterling-denominated public debt raised in 1999, 2005 and 2007. As at 31 December 2007, the Group�s net debt was £1,973 million. The public bond debt issued in 1999 is repayable in fiscal years 2009 and 2010, and we currently believe that our existing cash resources, combined with RCF availability will enable us to meet the repayment requirements. The public bond debt issued in 2005 (which is repayable in 2015, 2017 and 2035) and the public bond debt issued in 2007 (which is repayable in 2027) has been, and will continue to be, used for general corporate purposes, including the refinancing of maturing debt and extending the maturity profile of our debt. In addition, we may use proceeds of the offerings for acquisitions of businesses and assets in support of our Group strategy. For details of our treasury policy and use of financial instruments see �Quantitative and qualitative disclosures about market risk�.

Our principal source of liquidity is cash generated from operations, combined with access to the £1 billion RCF, which we entered into in November 2004. At 31 December 2007, this facility was drawn by £55 million for general corporate purposes (30 June 2007: undrawn). Furthermore, on 3 April 2007, the Group established a Euro Medium Term Note Programme (�the Programme�). The Programme provides the Group with a standardised documentation platform to allow for senior debt issuance in the Eurobond markets. The maximum potential issuance under the Programme is £1 billion, of which £300 million was utilised for the May 2007 Bond issue.

British Sky Broadcasting Group plc
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Guaranteed Notes

At 31 December 2007, the Group had in issue the following publicly-traded Guaranteed Notes:

US$600 million of 6.875% Guaranteed Notes, repayable in February 2009. At the time of issuing these notes, the US dollar proceeds were swapped into pounds sterling (£367 million) at an average fixed rate of 8.200%, payable semi-annually. In July 2003, the Group entered into an interest rate hedging arrangement in respect of £61 million of this swapped debt. The effect of this new hedging arrangement was that, from July 2003 until February 2009, the Group pays floating six months London Inter-Bank Offer Rate (�LIBOR�) plus a margin of 3.490% on £61 million of its swapped debt. However, at each six monthly reset date, the counterparty to this transaction has the right to cancel the transaction with immediate effect. In October 2003, the Group entered into a further hedging arrangement in respect of an additional £61 million of this swapped debt, the effect of which was to reduce the rate payable to 7.950% for the period August 2003 to February 2004. Thereafter, until August 2006, the rate payable is 7.950% plus any margin by which the floating six monthly LIBOR reset rate exceeds the sum of the previous reset rate plus 0.500%. Thereafter, the rate reverts to a fixed 8.180%.In February 2005, the 7.950% interest rate on this swap was renegotiated to 8.020% with all other aspects of the swap remaining unchanged.

£100 million of 7.750% Guaranteed Notes, repayable in July 2009. The fixed coupon is payable annually.

US$650 million of 8.200% Guaranteed Notes, repayable in July 2009. At the time of issuing these notes, the US dollar proceeds were swapped into pounds sterling (£413 million) at an average fixed rate of 7.653% payable semi-annually. In December 2002 the Group entered into further swap arrangements relating to £63.5 million of this debt. These arrangements were subsequently amended in March 2003 and July 2004, the effect of which was to fix the interest rate on £63.5 million at 5.990% until January 2004, after which time it reverted to a floating six months LIBOR plus a margin of 2.460%, except that should LIBOR be less than 2.750% for the period January to July 2004, 2.890% for the period July 2004 to January 2005, or 2.990% thereafter, the effective rate shall be deemed to be 7.653%. After July 2004, the margin over LIBOR increased from 2.460% to 2.840%. In order to incre ase its exposure to floating rates, in July 2003, the Group entered into another interest rate hedging arrangement in respect of a further £63.5 million of the above-mentioned debt. The effect of this arrangement was that, from July 2003 until July 2009, the Group will pay floating six months LIBOR plus a margin of 2.818% on this £63.5 million, except that should LIBOR be less than 2.750% for the period January to July 2004, or less than 2.990% thereafter, the Group shall revert back to 7.653%. At 30 December 2007, none of the floor levels had been breached; therefore, the Group continues to pay the relevant floating rates.

US$750 million of 5.625% Guaranteed Notes, repayable in October 2015, which were issued in October 2005. At the time of issuing these notes, the Group entered into swap transactions to convert the dollar proceeds to pounds sterling (£428 million), which carry interest at an average fixed rate of 5.401% until maturity, payable semi-annually. The Group entered into further interest rate hedging arrangements in respect of £257 million of this swapped debt. The effect of these arrangements was that, from October 2005 until October 2015, the Group will pay an average floating rate of six months LIBOR plus a margin of 0.698% on £257 million of its swapped debt.

£400 million of 5.750% Guaranteed Notes, repayable in October 2017, which were issued in October 2005. The fixed coupon is payable annually. On 14 June 2006, the Group entered into an interest rate hedging arrangement in respect of £20 million of this debt. The effect of this hedging arrangement is that, from October 2006 until October 2009, the Group will pay floating six months LIBOR plus a margin of 0.325% on £20 million of its debt. On the same date, the Group entered into a further interest rate hedging arrangement in respect of £10 million of this debt, to take effect from October 2009 and mature in October 2017. Under the terms of this swap the Group will pay floating six months LIBOR plus a margin of 0.325%. However, at each annual reset date from October 2009 to October 2017, the counterparty to this transaction has the right to cancel the transaction with immediate effect. On 21 June 2007, the Group entered into interest rate hedging arrangements in respect of a further £50 million of debt whereby, from June 2007, the Group will pay floating six months LIBOR minus 0.229%.

£300 million of 6.000% Guaranteed Notes, repayable in May 2027, which were issued in May 2007. The fixed coupon is payable annually.

US$350 million of 6.500% Guaranteed Notes, repayable in October 2035, which were issued in October 2005. At the time of issuing these notes, the Group entered into swap transactions to convert the dollar proceeds to pounds sterling (£200 million) at an average fixed rate of 5.826%, payable semi-annually.

During the year ended 30 June 2007, the Group repaid the US$300 million of 7.300% Guaranteed Notes on 16 October 2006.

Loan Notes

The Group issued Loan Notes of £37 million during the current period as part consideration for the purchase of Amstrad. The notes are repayable at the option of the note holders either on 31 March or on 30 September in any year between 31 March 2008 and 30 September 2017, at which time the notes are fully redeemable. Under the terms of the Loan Notes the Group pays floating six month LIBOR minus 1.000% until 29 September 2012. After this date the Group will pay floating six month LIBOR minus 0.500%. The coupon is payable semi-annually.

The Group issued Loan Notes of £16 million during the prior period as part consideration for the purchase of 365 Media. The notes are repayable at the option of the note holders either on 30 June or on 31 December in any year between the first date on which all of the relevant holdings of Loan Notes have been in issue for more than six months and 31 December 2009. Under the terms of the Loan Notes, the Group pays floating twelve months LIBOR minus 1.000%. The coupon is payable annually. £9 million of Loan Notes were repaid during the current period.

Revolving Credit Facility

In November 2004, the Company entered into a £1 billion RCF. This facility was used to cancel an existing £600 million RCF and is available for general corporate purposes. The £1 billion facility has a maturity date of 30 July 2010, and interest accrues at a margin of between 0.45% and 0.55% above LIBOR, dependent on the Group�s leverage ratio of Net Debt to earnings before interest, taxes, depreciation and amortisation (�EBITDA�) (as defined in the loan agreement).

We are subject to two financial covenants under our revolving credit facility; a maximum leverage ratio and a minimum coverage ratio, which are tested at the end of each six monthly accounting period. The key financial covenants are the ratio of Net Debt to EBITDA (as defined in the loan agreement) and EBITDA to Net Interest Payable (as defined in the loan agreement). Net Debt to EBITDA must be no more than 3:1 and EBITDA to Net Interest Payable must be at least 3.5:1. We were in compliance with these covenants for all periods presented.

At 31 December 2007, the ratio of Net Debt to EBITDA (as defined in the loan agreement) was 2.1:1 (30 June 2007: 1.8:1). In the period ended 31 December 2007, the ratio of EBITDA to Net Interest Payable (as defined in the loan agreement) was 7.3:1 (30 June 2007: 9.8:1).

The following guarantees are in place relating to the Group�s borrowings: (a) British Sky Broadcasting Limited, Sky Subscribers Services Limited, BSkyB Investments Limited, BSkyB Finance UK plc and BSkyB Publications Limited have given joint and several guarantees in relation to the Company�s £1 billion RCF, (b) British Sky Broadcasting Limited, Sky Subscribers Services Limited, BSkyB Finance UK plc, BSkyB Publications Limited and BSkyB Investments Limited have given joint and several guarantees in relation to the US$650 million, US$600 million, £300 million and £100 million Guaranteed Notes issued by the Company, (c) the Company, British Sky Broadcasting Limited, Sky Subscribers Services Limited, BSkyB Investments Limited and BSkyB Publications Limited have given joint and several guarantees in relation to the US$750 million, US$350 million and £400 million Guaranteed Notes issued by BSkyB Finance UK plc.

Cash flows

During the current period, cash generated from operations was £429 million, compared with £365 million in the prior period. The decrease in operating profit of £100 million was more than offset by working capital savings and higher depreciation and amortisation expense. Net cash from operating activities was further impacted by a decrease in interest received and an increase in taxation paid in the current period.
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Financial and operating review

continued

During the current period, payments for property, plant and equipment and intangible assets were £153 million, compared with £158 million in the prior period, following further progress on a number of capital expenditure and infrastructure projects. A total of £55 million has been invested in the broadband infrastructure, and £14 million was invested to progress the Group�s property and infrastructure projects. We also made payments in the period totalling £8 million to a third party for development of encryption technology, which has been capitalised as an intangible asset. The remaining £76 million was spent on a number of projects including information systems infrastructure, broadcast equipment and the development of new products and services.

Payments for the purchase of subsidiaries amounting to £71 million in the current period were primarily due to the acquisition of Amstrad (for further details of the acquisition in the current period see note 10d of the �Condensed consolidated interim financial statements�). During the prior period, payments for the purchase of subsidiaries amounting to £19 million comprised the acquisitions of You Me TV Limited, News Optimus Limited and Aura Sports Limited.

In the prior period purchases of available-for-sale investments of £975 million comprised the acquisition of shares in ITV on 17 November 2006 for total consideration of £946 million and the acquisition of shares in 365 Media for cash consideration of £29 million, following the announcement of our recommended cash offer.

During the current period the Group received proceeds of £54 million from the draw-down of the RCF, compared to £550 million in the prior period.

On 4 November 2005, the Company�s shareholders approved a resolution at the Annual General Meeting for the Company to purchase up to 92 million Ordinary Shares of the Company. During the prior period, the Company purchased, and subsequently cancelled, 38 million Ordinary Shares at an average price of 555 pence per share, for a consideration of £214 million. This represents 2% of called-up share capital at the beginning of the comparative half year period. The buy-back authority was not renewed at the Company�s Annual General Meeting held on 3 November 2006.

During the current period, interest payments were £86 million, compared to £92 million in the prior period. This decrease in payments reflects timing differences on interest payments for Guaranteed Notes.

During the current period, we made equity dividend payments of £156 million, compared to £117 million in the prior period. We expect that future payments will increase in line with the Board�s expected dividend policy described in the �Trends and other information� section below.

The above cash flows, in addition to other net cash movements of £10 million and non-cash movements of £30 million, resulted in an increase in net debt of £135 million to £1,973 million.

Tabular disclosure of contractual obligations

A summary of our contractual obligations and commercial commitments due by period at 31 December 2007 is shown below:

Less than Between Between More than
Total 1 year 1-3 years 3-5 years 5 years
£m £m £m £m £m

Obligation or commitment
Purchase obligations
� Programme rights(1) 2,265 910 1,223 102 30
� Set-top boxes 292 292 � � �
� Third party payments(2) 117 44 62 11 �
� Transponder capacity(3) 302 64 82 60 96
� Property(4) 145 74 71 � �
� Capital expenditure 29 29 � � �
� Other 63 36 22 5 �
Borrowings(5) 2,077 99 727 � 1,251
Interest costs 1,371 158 201 174 838
Operating leases(6) 217 31 55 42 89
Finance leases(7) 67 1 1 2 63

6,945 1,738 2,444 396 2,367
For the avoidance of doubt, this table does not include obligations or commitments relating to employee costs.

(1) At 31 December 2007, the Group had minimum television programming rights commitments of £2,265 million (30 June 2007: £2,638 million), of which £450 million (30 June 2007: £527 million) related to commitments payable in US dollars for periods of up to nine years (30 June 2007: six years).
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Assuming that movie subscriber numbers remain unchanged from current levels, an additional £248 million (US$495 million) of commitments (30 June 2007: £284 million (US$569 million)) would also be payable in US dollars, relating to price escalator clauses. The pound sterling television programme rights commitments include similar price escalation clauses that would result in additional commitments of £7 million (30 June 2007: £10 million) if subscriber numbers were to remain at current levels.

(2) The third party payment commitments are in respect of distribution agreements for the Sky Distributed Channels and are for periods of up to six years (30 June 2007: seven years). The extent of the commitment is largely dependent upon the number of DTH subscribers to the relevant Sky Distributed Channels, and in certain cases, upon inflationary increases. If both the DTH subscriber levels to these channels and the rate payable for each Sky Distributed Channel were to remain at current levels subject to inflationary increases, the additional commitment would be £739 million (30 June 2007: £968 million).
(3) Transponder capacity commitments are in respect of the Astra and Eurobird satellites that the Group uses for digital transmissions to both DTH subscribers and cable operators. The commitments are for periods of up to thirteen years (30 June 2007: thirteen years).
(4) On 21 December 2007, the Group entered into a property development agreement to construct a new production and broadcast centre.
(5) Further information concerning borrowings is given in �Liquidity and capital resources� above.
(6) At 31 December 2007, our operating lease obligations totalled £217 million (30 June 2007: £206 million), the majority of which related to property leases.
(7) At 31 December 2007, our obligations under finance leases were £67 million (30 June 2007: £66 million). This primarily represents financing arrangements in connection with the customer management centre in Dunfermline, Scotland (which expires in September 2020) and the broadband network infrastructure (which expires in March 2040).
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Trends and other information

The significant trends which have a material effect on our financial performance are outlined below.

The number of DTH subscribers increased by 250,000 in the current period to 8,832,000, compared to growth of 265,000 in the prior period. We expect growth in subscriber numbers to continue as a result of the implementation of our current marketing strategy, with the aim of achieving our target of 10 million DTH subscribers in 2010. Sky+ and Multiroom subscribers both increased substantially in the current period � by 32% and 14% respectively � representing a penetration of total DTH subscribers of 35% and 17% respectively. We reached our target of 25% Sky+ penetration in the third quarter of fiscal 2007, three years earlier than we targeted. We expect Multiroom subscriber growth to continue, consistent with achieving our target of 30% Multiroom penetration of DTH subscribers in 2010. On 22 May 2006, we launched our HD service, and at 31 December 2007, there were 422,000 HD subscribers representing a 5% penetration of total DTH subscribers, an increase of 130,000 in the current period. As previously projected, annualised DTH churn has declined in the current period. Annualised DTH churn for the current period was 10.6%, compared to 11.8% in the prior period, reflecting increased product penetration, and the decision made during fiscal 2007 to reduce viewing package discounts and improve price transparency. Over the medium term we expect our DTH churn to remain broadly in line with the current period. We launched our retail broadband service on 18 July 2006, and at 31 December 2007 there were 1,199,000 broadband customers. We expect continued growth in the number of retail broadband connections activated in future periods. The number of Sky Talk subscribers increased by 389,000 in the current period to 915,000. We expect growth in Sky Talk customers to continue. Price increases, the increased number of subscribers to our Multiroom, Sky+ and HD products and the launch of new services are expected to generate increased retail revenue on a per subscriber basis.

The operating margin for the current period was 12%, down from 18% in the prior period. This represents continued development and investment in our broadband services and sports rights. In the short term, we expect our operating margin to continue to be impacted by the ongoing investment in broadband services, the new FAPL contract and the non-carriage of our basic channels on cable.

During the current period, the number of cable homes receiving Sky Channels in the UK and Ireland increased by 49,000 to 1,308,000. Following the expiry of an agreement at the end of February 2007, Sky�s Basic Channels ceased to be carried on Virgin Media�s platform. We currently expect cable subscriber numbers to remain stable in the foreseeable future, although this is dependent on the strategies of the relevant cable companies, as they relate to the distribution of our channels (for further details see "Review of the business � Risk factors�).

Advertising revenue decreased by 2% in the current period. If Sky�s basic channels remain off Virgin Media�s platform, we expect that in the short term our share of UK television advertising revenue will decline. The UK television advertising sector is expected to remain challenging in future periods reflecting the continued wider economic uncertainty.

Sky Bet revenue increased by 20% in the current period. We expect Sky Bet revenue to continue to grow, driven by customer acquisitions to the Sky platform and acquired 365 Media content websites, an improved on-line gaming proposition, and continued strong growth of Sky Poker which launched in February 2007. As a result of the Gambling Act of 2005, regulation in the UK passed to the Gambling Commission from 1 September 2007. From this date, Sky Bet operated an on-shore sportsbook, regulated by the Gambling Commission, and operated gaming products off-shore, regulated by the Alderney Gambling Control Commission. Sky Bet continues to operate measures to prevent US residents using our services.

The Group�s programming costs were lower in the prior period due to a £65 million receipt arising in fiscal 2007 from certain contractual rights under one of the Group�s channel distribution agreements. In the current period programming costs have increased as a result of increased investment in sports rights and the non-recurring nature of the £65 million receipt. In the short term we expect that programming costs will increase due to the non-recurring nature of the £65 million receipt, the anticipated intensifying competition for programming, and as a result of our successful bids for three years of live Rugby League and Football League rights from 2009 and the new FAPL agreement for the 2007/8 to 2009/10 season. However, over the long term the Group

expects programming costs to increase at a slower rate than the increase in revenues. We do expect fluctuations in programming expense on an absolute basis as the relative timing of licence period commencement dates for our programming portfolio may differ year on year.

Transmission and related functions costs increased during the current period, and are expected to continue to increase in future periods at a higher rate than the growth in subscribers, resulting in an increased cost per subscriber, reflecting the costs of operating our Sky Talk service, the launch of retail broadband services and increased depreciation charges.

Marketing costs increased in the current and prior period. We expect marketing costs to increase in the short term, principally due to costs associated with the promotion of our retail subscription services.

Subscriber management costs increased during the current period. We expect that subscriber management costs will increase in future periods due to a greater proportion of Sky+ and HD customers, whose installations carry higher hardware costs than the standard installations, and increased costs associated with our retail broadband services, partly offset by a reduction in the cost of set-top boxes following the purchase of Amstrad.

Administration costs increased in the current and prior period, and are expected to continue increasing in the foreseeable future due to the growth in our overall business and higher depreciation charges relating to investment in our properties, including expenditure on broadcasting infrastructure.

The Board of Directors is proposing an interim dividend of 7.1 pence per ordinary share, which will result in dividend growth of 8% on the prior period dividend. The Group continues to be cash generative despite the short term ongoing investment in broadband. It is therefore the Board�s aim to maintain a progressive dividend policy through the broadband investment phase, resulting in continued real growth in dividend per share.

We currently believe that our existing cash resources, combined with RCF availability, continue to provide sufficient liquidity to fund our current operations, including our contractual obligations and commercial commitments described above, our approved capital expenditure requirements and any dividends proposed.

Off-balance sheet arrangements

At 31 December 2007, the Group did not have any undisclosed off-balance sheet arrangements that require disclosure as defined under the applicable rules of the SEC.

Research and development

During the current period, the Group made payments totalling £8 million to a third party for development of encryption technology (2007: half year: £8 million). The Group did not incur any other significant research and development expenditure in the current or prior periods.

Related party transactions

The Group conducts all business transactions with companies which are part of the News Corporation group (�News Corporation�), a major shareholder, on an arm�s length basis. During the period the Group made purchases of goods and services from News Corporation totalling £100 million (2007: half year: £91 million) and supplied services to News Corporation totalling £20 million (2007: half year: £10 million).

During the period the Group made purchases of goods and services from joint ventures and associates totalling £26 million (2007: half year: £25 million) and supplied services to joint ventures and associates totalling £7 million (2007: half year: £8 million).

On 12 December 2007 the Group completed the sale of 100% of the entire issued share capital of BSkyB Nature Limited, the investment holding company for the Group�s 50% interest in the NGC-UK Partnership for consideration of 21% interests in both NGC Network International LLC and NGC Network Latin America LLC. On consolidation the Group recognised a gain of £67 million which has been disclosed separately within the Group�s income statement.
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Financial and operating review

continued

Quantitative and qualitative disclosures about market risk

Group treasury activity

The Group�s treasury function is responsible for raising finance for the Group�s operations, together with associated liquidity management, and the management of foreign exchange, interest rate and credit risks. Treasury operations are conducted within a framework of policies and guidelines authorised and reviewed by both the Audit Committee and the Board, which receive regular updates of treasury activity. Derivative instruments are transacted for risk management purposes only. It is the Group�s policy that all hedging is to cover known risks and that no speculative trading in financial instruments is undertaken. Regular and frequent reporting to management is required for all transactions and exposures, and the internal control environment is subject to periodic review, both by the Group�s internal audit team and by its Treasury Committee.

The Group�s principal market risks are exposures to changes in interest rates and foreign exchange rates, which arise both from the Group�s sources of finance and from its operations. Following evaluation of those market risks, the Group selectively enters into derivative financial instruments to manage these exposures. The principal instruments currently used are interest rate swaps and options on interest rate swaps (�swaptions�) to hedge interest rate risks, and cross-currency swaps, forward exchange contracts, currency options (collars) and similar financial instruments to hedge transactional and translational currency exposures.

Interest rate risk

The Group has financial exposures to both UK and US interest rates, arising primarily from the Group�s long-term bonds and other borrowings. The Group�s hedging policy requires that between 50% and 75% of borrowings are held at fixed interest rates. This is achieved by issuing fixed rate bonds and then using interest rate swap and swaption agreements to adjust the balance between fixed and floating rate debt. The Group�s bank debt is at floating rates, and, when drawn, means that the mix of fixed and floating rate debt fluctuates and is therefore managed to ensure compliance with the Group�s hedging policy. At 31 December 2007, 74% of borrowings are held at fixed rates after hedging (30 June 2007: 74%). Certain of the swaption agreements can be cancelled prior to the maturity of the bonds to which they apply.

The Group�s US dollar-denominated debt has all been swapped to pounds sterling using a combination of cross-currency and interest rate swap arrangements to convert both the principal amounts of debt, together with interest rate obligations, from US dollars to pounds sterling, at fixed exchange rates. The counterparties have a minimum long-term rating of �A�� or equivalent from Moody�s and Standard & Poor�s. At 31 December 2007, the split of the Group�s aggregate borrowings into their core currencies was US dollar 55% and pounds sterling 45% (30 June 2007: US dollar 57% and pounds sterling 43%).

The Group has designated a number of cross-currency swap agreements as cash flow hedges for 81% (30 June 2007: 81%) of the Group�s exposure to US dollar interest rates, on elements of the Group�s US dollar denominated Guaranteed Notes. As such, the effective portion of the gain or loss on the swaps designated and qualifying as cash flow hedging instruments is reported as a component of the hedging reserve, outside of the income statement, and is then reclassified into the income statement in the same period that the forecast transactions affect the income statement (i.e. when the interest expense is incurred and/or gains or losses relating to the retranslation of US dollar denominated debt principal are recognised in the income statement). Any hedge ineffectiveness on the swaps is recognised directly in profit or loss. The ongoing effectiveness testing is performed using the cumulative dollar-offset approach. During the period ended 31 December 2007, there were no instances where the hedge relationship was not highly effective (31 December 2006: no instances).

The Group has designated a number of interest rate swap agreements as fair value hedges of interest rate risk on 14% (30 June 2007: 14%) of the Group�s debt portfolio. Movements in the fair value of the hedged items are taken to the income statement and are offset by movements in the fair value of the hedging instruments, which are also taken to the income statement. Any hedge ineffectiveness on the swaps is recognised directly in profit and loss. Ongoing effectiveness testing is performed using the cumulative dollar-offset approach. During the period ended 31 December 2007, there

were no instances where the hedge relationship was not highly effective (31 December 2006: no instances).

Swaption agreements which convert fixed interest rates to floating interest rates and cross-currency swaps which convert floating rate US dollar interest to floating rate pounds sterling interest have not been designated as hedging instruments for hedge accounting purposes and, as such, movements in their value are recorded directly in the income statement.

The fair value of the Group�s debt-related interest rate and currency derivative portfolio at 31 December 2007 was a £226 million net liability, with net notional principal amounts totalling £1,487 million. This compares to a £258 million net liability at 30 June 2007 and net notional principal amounts totalling £1,487 million. The fair value of the Group�s derivative instruments designated as cash flow hedges at 31 December 2007 was a £222 million net liability (30 June 2007: £208 million net liability). The fair value of the Group�s derivative instruments designated as fair value hedges at 30 June 2007 was a £6 million net asset (30 June 2007: £11 million liability).

In November 2004, the Group entered into a £1 billion RCF. At 31 December 2007, the facility was drawn by £55 million (30 June 2007: undrawn). The facility has a maturity date of July 2010, and interest accrues at a margin of between 0.45% and 0.55% per annum above LIBOR, dependent on the Group�s leverage ratio of Net Debt to EBITDA (as defined in the loan agreement). The current applicable margin is 0.5% (30 June 2007 0.5%), which is based on a net debt to EBITDA ratio of below 2.00:1 but above 1.00:1. Should the ratio increase above 2.00:1, the margin increases to 0.55%. Should the ratio decrease to 1.00:1 or below, the margin will decrease to 0.45% above LIBOR. The ratio of net debt to EBITDA at 31 December 2007 was 2.1:1 (30 June 2007: 1.8:1), indicating a margin of 0.55% on future drawings.

At 31 December 2007, a one percentage point movement in interest rates would result in a £4 million movement in the Group�s annual net finance cost, defined as annual investment income less finance costs (31 December 2006: £6 million) generated by interest receivable and payable on bank accounts, bank loan, RCF and interest swap and swaption agreements.

At 31 December 2007 and 31 December 2006, the Group�s annual finance costs would be unaffected by any change to the Group�s credit rating in either direction.

Foreign exchange risk

The Group�s revenue is substantially denominated in pounds sterling, whilst a proportion of operating expense is denominated in US dollars. In the current period 7% of operating expense (£148 million) was denominated in US dollars (2007: half year: 8% (£141 million)). This expense relates mainly to the Group�s programming contracts with US suppliers.

During the period, the Group managed its currency exposure on US dollar denominated programming contracts by the purchase of forward exchange contracts and currency options (collars) for up to five years ahead. All US dollar-denominated forward exchange contracts and collars entered into by the Group are in respect of firm commitments only and those instruments maturing over the year following 31 December 2007 represent approximately 80% (30 June 2007: 80%) of US dollar denominated costs falling due in that year. At 31 December 2007, the Group had outstanding commitments to purchase, in aggregate, US$634 million (30 June 2007: US$634 million) at an average rate of US$1.88 to £1.00 (30 June 2007: US$1.85 to £1.00). In addition, collars were held relating to the purchase of a total of US$257 million (30 June 2007: US$288 million).

The Group has designated a number of forward exchange contracts and collars as cash flow hedges of up to approximately 80% (30 June 2007: 80%) of the Group�s exposure to US dollar payments on its programming contracts with US movie licensors for a period of five years, thereafter nil (30 June 2007: five years, thereafter nil). As such, the effective portion of the gain or loss on these contracts is reported as a component of the hedging reserve, outside the income statement, and is transferred to the income statement as the forecast transactions affect the income statement (i.e. when US dollar-denominated trade payables are retranslated and related programming inventory is amortised through the income statement). For collars, hedge accounting is only applied to changes in intrinsic value. For forward exchange contracts, hedge accounting is applied to changes in the full fair value. Any hedge ineffectiveness on the forward exchange contracts and collars is recognised directly in the income statement. The
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ongoing effectiveness testing is performed using the dollar-offset approach. If forecast transactions are no longer expected to occur, any amounts included in the hedging reserve related to that forecast transaction would be recognised directly in the income statement. Certain forward exchange contracts and collars have not been designated as hedges and movements in their values continue to be recorded directly in the income statement.

The Group�s primary euro exposure arises as a result of revenue generated from subscribers in Ireland. Approximately 7% of revenue in the period (2007: half year: 6%) was denominated in euros. The Group�s exposure to euro-denominated revenue is offset to a certain extent by euro-denominated costs, relating mainly to certain transponder rentals, the net position being a euro surplus (30 June 2007: surplus).

During the period 31 million euros were exchanged for US dollars on currency spot markets (2007: half year: 31 million euros), 84 million US dollars were exchanged for pounds sterling on the currency spot markets (2007: half year: 113 million US dollars) and 21 million surplus euros were exchanged for pounds sterling (2007: half year: nil). At 31 December 2007, 46 million euros (£34 million) were retained by the Group (30 June 2007: 61 million euros (£41 million)).

It is the Group�s policy that all anticipated foreign currency exposures are substantially hedged in advance of the fiscal year in which the exposure occurs. The impact on the Group�s profit for the year of a 10% movement in pounds sterling against all currencies in which it has significant transactions is estimated to be a £12 million (2007: half year: £3 million) movement in the income statement, with a strengthening of pounds sterling resulting in a decrease in profits.

Credit risk

The Group is exposed to default risk amounting to invested cash and cash equivalents and short-term deposits, and the positive fair value of derivatives held. However, as financial transactions and instruments are only executed with counterparties that are all �A�� long-term rating or better and the Group�s policy is to ensure that investments are spread across a number of counterparties, these risks are deemed to be low.

Liquidity risk

To ensure continuity of funding, the Group�s policy is to ensure that available funding matures over a period of years. At 31 December 2007, 43% (30 June 2007: 43%) of the Group�s total available funding (including undrawn amounts on our RCF) was due to mature in more than five years. The public bond debt issued in 1999 is repayable in fiscal years 2009 and 2010 and we currently believe that our existing cash resources, combined with RCF availability, will enable us to meet the repayment requirement.

At 31 December 2007, the Group�s RCF was drawn by £55 million (30 June 2007: undrawn). The Group�s undrawn committed bank facilities, subject to covenants, are as follows:

At
31 December
2007
£m

At
30 June
2007
£m

Expiring in more than two years but not more than three years 945 �
Expiring in more than three years but not more than four years � 1,000
The Group�s RCF matures on 30 July 2010.

On 3 April 2007, the Group established the EMTN Programme. The Programme provides the Group with a standardised documentation platform to allow for senior debt issuance in the Eurobond markets. The maximum potential issuance under the Programme is £1 billion. On 14 May 2007, under the Programme the Group issued £300 million aggregate principal amount of Eurobonds paying 6.000% interest and maturing on 14 May 2027.
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Condensed consolidated interim financial statements

Condensed Consolidated Interim Financial Statements prepared in accordance with IAS 34 �Interim Financial Reporting�

Consolidated Income Statement for the half year ended 31 December 2007

2008 2007 2007
Half year Half year Full year

Notes £m £m £m
Revenue 2 2,458 2,220 4,551
Operating expense 3 (2,163 ) (1,825 ) (3,736 )
Operating profit 295 395 815
Share of results of joint ventures and associates 8 6 12
Investment income 19 24 46
Finance costs (82 ) (69 ) (149 )
Profit on disposal of joint venture 4 67 � �
Impairment of available-for-sale investment 5 (343 ) � �
(Loss) profit before tax (36 ) 356 724
Taxation (76 ) (110 ) (225 )
(Loss) profit for the period (112 ) 246 499
(Loss) earnings per share from (loss) profit for the period (in pence)
Basic 6 (6.4p ) 14.0 p 28.4 p
Diluted 6 (6.4p ) 14.0 p 28.2 p
The accompanying notes are an integral part of this consolidated income statement.

Consolidated Statement of Recognised Income and Expense for the half year ended 31 December 2007

2008 2007 2007
Half year Half year Full year
£m £m £m

(Loss) profit for the period (112 ) 246 499
Net (loss) profit recognised directly in equity
Loss on available-for-sale investment (192 ) (207 ) (151 )
Cash flow hedges 11 (58 ) (70 )
Tax on cash flow hedges (3 ) 17 21

(184 ) (248 ) (200 )
Amounts reclassified and reported in the income statement
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Cash flow hedges (2 ) 79 109
Tax on cash flow hedges � (23 ) (33 )
Transfer to profit on impairment of available-for-sale investment 343 � �

341 56 76
Net profit (loss) recognised directly in equity 157 (192 ) (124 )
Total recognised income and expense for the period 45 54 375
The accompanying notes are an integral part of this consolidated statement of recognised income and expense.
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Consolidated Balance Sheet as at 31 December 2007

31
December

31
December

30
June

2007 2006 2007
Notes £m £m £m

Non-current assets
Goodwill 10 d 845 659 741
Intangible assets 283 209 261
Property, plant and equipment 682 593 670
Investments in joint ventures and associates 106 31 34
Available-for-sale investments 611 771 797
Deferred tax assets 47 79 54
Trade and other receivables 36 � �
Derivative financial assets 8 � �

2,618 2,342 2,557
Current assets
Inventories 664 609 384
Trade and other receivables 570 568 524
Short-term deposits 1 202 15
Cash and cash equivalents 389 402 435
Derivative financial assets 5 6 5

1,629 1,787 1,363
Total assets 4,247 4,129 3,920
Current liabilities
Borrowings 98 548 16
Trade and other payables 1,627 1,469 1,295
Current tax liabilities 138 140 144
Provisions 10 4 8
Derivative financial liabilities 21 36 36

1,894 2,197 1,499
Non-current liabilities
Borrowings 2,038 1,751 2,014
Trade and other payables 96 63 84
Provisions 37 18 18
Derivative financial liabilities 240 245 258

2,411 2,077 2,374
Total liabilities 4,305 4,274 3,873
Shareholders� (deficit) equity 8 (58 ) (145 ) 47
Total liabilities and shareholders� (deficit) equity 4,247 4,129 3,920
The accompanying notes are an integral part of this consolidated balance sheet.
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Consolidated Cash Flow Statement for the half year ended 31 December 2007

2008 2007 2007
Half year Half year Full year

Notes £m £m £m
Cash flows from operating activities
Cash generated from operations 9 429 365 1,007
Interest received 22 32 46
Taxation paid (80 ) (39 ) (128 )
Net cash from operating activities 371 358 925
Cash flows from investing activities
Dividends received from joint ventures and associates 5 4 9
Net funding to joint ventures and associates (2 ) � (3 )
Purchase of property, plant and equipment (91 ) (131 ) (292 )
Purchase of intangible assets (62 ) (27 ) (64 )
Purchase of available-for-sale investments (7 ) (975 ) (947 )
Purchase of subsidiaries (net of cash and cash equivalents purchased) (71 ) (19 ) (104 )
Decrease in short-term deposits 14 445 632
Net cash used in investing activities (214 ) (703 ) (769 )
Cash flows from financing activities
Proceeds from borrowings 54 550 295
Repayment of borrowings (8 ) (191 ) (192 )
Proceeds from disposal of shares in Employee Share Ownership Plan (�ESOP�) 16 8 37
Purchase of own shares for ESOP (23 ) (13 ) (76 )
Purchase of own shares for cancellation � (214 ) (214 )
Interest paid (86 ) (92 ) (154 )
Dividends paid to shareholders (156 ) (117 ) (233 )
Net cash used in financing activities (203 ) (69 ) (537 )
Net decrease in cash and cash equivalents (46 ) (414 ) (381 )
Cash and cash equivalents at the beginning of the period 435 816 816
Cash and cash equivalents at the end of the period 389 402 435
The accompanying notes are an integral part of this consolidated cash flow statement.
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Notes to the condensed consolidated interim financial statements

1. Basis of preparation

The unaudited condensed consolidated interim financial statements for the half year ended 31 December 2007 have been prepared in accordance with IAS 34 �Interim Financial Reporting� as adopted for use in the EU and issued by the IASB, using accounting policies and methods of computation consistent with those applied in the financial statements for the year ended 30 June 2007.

The consolidated interim financial statements are presented on a condensed basis as permitted by IAS 34 and therefore do not include all disclosures that would otherwise be required in a full set of financial statements and should be read in conjunction with the 2007 Annual Report. The condensed consolidated interim financial statements do not constitute statutory accounts as defined in Section 240 of the Companies Act 1985 and are unaudited for all periods presented. The financial information for the full year ended 30 June 2007 is extracted from the financial statements for that year. A copy of the statutory accounts has been delivered to the Registrar of Companies. The auditors� report on those financial statements was unqualified and did not contain any statement under section 237(2) or (3) of the Companies Act 1985.

The Group maintains a 52 or 53 week fiscal year ending on the Sunday nearest to 30 June in each year. In fiscal year 2008, this date will be 29 June 2008, this being a 52 week year (fiscal year 2007: 1 July 2007, 52 week year). Similarly, the condensed consolidated interim financial statements are based on the Sunday nearest to 31 December in each year. In fiscal year 2008, this date was 30 December 2007 (fiscal year 2007: 31 December 2006). For convenience purposes, the Group continues to date its consolidated financial statements as at 30 June, and its condensed consolidated interim financial statements as at 31 December.

2. Revenue

2008 2007 2007
Half year Half year Full year
£m £m £m

Retail subscription 1,853 1,638 3,406
Wholesale subscription 88 109 208
Advertising 167 171 352
Sky Bet 24 20 47
Installation, hardware and service 148 119 212
Other 178 163 326

2,458 2,220 4,551
3. Operating expense

2008 2007 2007
Half year Half year Full year
£m £m £m

Programming 858 748 1,539
Transmission and related functions 254 181 402
Marketing 405 375 734
Subscriber management 379 313 618
Administration 267 208 443

2,163 1,825 3,736
Included within programming for the full year ended 30 June 2007 and half year ended 31 December 2006 is a £65 million credit due to the Group, arising from certain contractual rights under one of the Group�s channel distribution agreements. This item was previously disclosed as a contingent asset in the Group�s June 2006 consolidated financial statements.

Included within administration for the half year ended 31 December 2007 is £12 million (2007: half year £6 million; full year £16 million) of expense relating to legal costs incurred on the Group�s ongoing claim against EDS (the information and technology solutions provider (see note 10a)).

4. Profit on disposal of joint venture

On 12 December 2007, the Group sold its 100% stake in BSkyB Nature Limited, the investment holding company for the Group�s 50% interest in the NGC-UK Partnership. As consideration for the disposal, the Group received 21% interests in both NGC Network International LLC and NGC Network Latin America LLC (in effect, 21% of National Geograpic Channel�s television operations outside of the US). This realised a profit on disposal of £67 million.

5. Impairment of available-for-sale investment
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The impairment of available-for-sale investment relates to the Group�s investment in ITV plc (�ITV�). As required by IAS 39, following a review of the carrying value of the investment in ITV at 31 December 2007, the Group has recognised an impairment loss of £343 million in the current period. The impairment loss was determined with reference to ITV�s closing equity share price of £0.87 at 28 December 2007, the last trading day of the Group�s fiscal half year, and is attributable to the significant and prolonged decline in the equity share price.

In accordance with IAS 39, the effect of any further decline in the value of the equity share price of ITV will be recognised in the income statement at the relevant future balance sheet date. On 4 February 2008, the equity share price of ITV was £0.79.
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6. Earnings per share

The weighted average number of shares for the period was

2008 2007 2007
Half year Half year Full year
Millions of Millions of Millions of
shares shares shares

Ordinary shares 1,753 1,765 1,759
ESOP trust ordinary shares (5 ) (3 ) (4 )
Basic shares 1,748 1,762 1,755
Dilutive ordinary shares from share options � 1 12
Diluted shares 1,748 1,763 1,767
The calculation of diluted (loss) earnings per share excludes 22 million share options (2007: half year 21 million; full year 17 million), which could potentially dilute earnings per share in the future.

Basic and diluted (loss) earnings per share is calculated by dividing the loss or profit for the period into the weighted average number of shares for the period. In order to provide a measure of underlying performance, management have chosen to present an adjusted profit for the period which excludes items that may distort comparability. Such items arise from events or transactions that fall within the ordinary activities of the Group but which management believe should be separately identified to help explain underlying performance.

2008 2007 2007
Half year Half year Full year
£m £m £m

Reconciliation from (loss) profit for the period to adjusted profit for the period
(Loss) profit for the period (112 ) 246 499
Remeasurement of all derivative financial instruments (not qualifying for hedge accounting) (4 ) (8 ) (6 )
Amount receivable from channel distribution agreement (see note 3) � (65 ) (65 )
Legal costs relating to ongoing claim against EDS (see note 3) 12 6 16
Profit on disposal of joint venture (see note 4) (67 ) � �
Impairment of available-for-sale investment (see note 5) 343 � �
Tax effect of above items (2 ) 20 17
Adjusted profit for the period 170 199 461

2008 2007 2007
Half year Half year Full year
pence pence pence

(Loss) earnings per share from (loss) profit for the period
Basic (6.4 p) 14.0 p 28.4 p
Diluted (6.4 p) 14.0 p 28.2 p
Adjusted earnings per share from adjusted profit for the period
Basic 9.7 p 11.3 p 26.3 p
Diluted 9.7 p 11.3 p 26.1 p
7. Dividends
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2008 2007 2007
Half year Half year Full year
£m £m £m

Dividends declared and paid during the period
2006 Final dividend paid: 6.70p per ordinary share � 117 117
2007 Interim dividend paid: 6.60p per ordinary share � � 116
2007 Final dividend paid: 8.90p per ordinary share 156 � �

156 117 233
The 2008 interim dividend is 7.1p per ordinary share being £125 million. The dividend was proposed after the balance sheet date and is therefore not recognised as a liability as at 31 December 2007.
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Notes to the condensed consolidated interim financial statements

continued

8. Reconciliation of movement in shareholders� (deficit) equity

Available- Total
Share Share ESOP Hedging for-sale Other Retained shareholders�
capital premium reserve reserve reserve reserves earnings (deficit) equity
£m £m £m £m £m £m £m £m

At 1 July 2006 896 1,437 (25 ) (52 ) � 311 (2,446 ) 121
Purchase of own equity shares for cancellation (20 ) � � � � 20 (214 ) (214 )
Recognition and transfer of cash flow hedges � � � 21 � � � 21
Revaluation of available-for-sale investment � � � � (207 ) � � (207 )
Tax on items taken directly to equity � � � (6 ) � � (1 ) (7 )
Share-based payment � � 1 � � � 11 12
Profit for the period � � � � � � 246 246
Dividends � � � � � � (117 ) (117 )
At 31 December 2006 876 1,437 (24 ) (37 ) (207 ) 331 (2,521 ) (145 )
Recognition and transfer of cash flow hedges � � � 18 � � � 18
Tax on items taken directly to equity � � � (6 ) � � 6 �
Revaluation of available-for-sale investment � � � � 56 � � 56
Share-based payment � � (30 ) � � � 11 (19 )
Profit for the period � � � � � � 253 253
Dividends � � � � � � (116 ) (116 )
At 30 June 2007 876 1,437 (54 ) (25 ) (151 ) 331 (2,367 ) 47
Recognition and transfer of cash flow hedges � � � 9 � � � 9
Tax on items taken directly to equity � � � (3 ) � � (1 ) (4 )
Revaluation of available-for-sale investment � � � � (192 ) � � (192 )
Impairment of available-for-sale investment � � � � 343 � � 343
Share-based payment � � 25 � � � (18 ) 7
Loss for the period � � � � � � (112 ) (112 )
Dividends � � � � � � (156 ) (156 )
At 31 December 2007 876 1,437 (29 ) (19 ) � 331 (2,654 ) (58 )
Purchase of own shares and capital redemption reserve

On 12 November 2004, the Company�s shareholders approved a resolution at the AGM for the Company to purchase up to 97 million ordinary shares. On 4 November 2005, the Company�s shareholders approved a resolution at the AGM for the Company to further purchase up to 92 million ordinary shares. During the half year to 31 December 2006, the Company purchased, and subsequently cancelled a further 38 million ordinary shares at an average price of £5.55, with a nominal value of £20 million, for a consideration of £214 million. The nominal value of the shares cancelled has been credited to other reserves.

ESOP reserve

Number of Average
ordinary price paid
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shares per share £m
At 1 July 2006 4,448,876 £5.66 25
Share options exercised during the period (2,554,144 ) £5.64 (14 )
Shares purchased by the ESOP during the period 2,400,000 £5.61 13
At 31 December 2006 4,294,732 £5.64 24
Share options exercised during the period (5,789,290 ) £5.61 (32 )
Shares purchased by the ESOP during the period 10,100,000 £6.17 62
At 30 June 2007 8,605,442 £6.29 54
Share options exercised during the period (7,669,536 ) £6.26 (48 )
Shares purchased by the ESOP during the period 3,500,000 £6.55 23
At 31 December 2007 4,435,906 £6.54 29

Other reserves

The Group�s other reserves include a capital redemption reserve, a foreign currency translation reserve, a merger reserve and a special reserve.
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9. Note to the consolidated cash flow statement

Reconciliation of (loss) profit before taxation to cash generated from operations

2008 2007 2007
Half year Half year Full year
£m £m £m

(Loss) profit before tax (36 ) 356 724
Depreciation of property, plant and equipment 77 58 120
Amortisation of intangible assets 43 33 72
Profit on disposal of joint venture (67 ) � �
Impairment of available-for-sale investment 343 � �
Net finance costs 63 45 103
Share of results of joint ventures and associates (8 ) (6 ) (12 )

415 486 1,007
Increase in trade and other receivables (95 ) (118 ) (47 )
Increase in inventories (264 ) (294 ) (59 )
Increase in trade and other payables 366 289 101
Increase (decrease) in provisions 12 (3 ) 1
(Increase) decrease in derivative financial instruments (5 ) 5 4
Cash generated from operations 429 365 1,007
10. Other matters

a) Contingent assets

The Group has served a claim, which is currently being heard in the High Court of Justice, for a material amount against EDS (an information and technology solutions provider) which provided services to the Group as part of the Group�s investment in customer management systems software and infrastructure. The amount which may be recovered by the Group will not be finally determined until resolution of the claim.

b) Contingent liabilities

In April 2007, Virgin Media Communications Limited, Virgin Media Television Limited and Virgin Media Limited issued proceedings in the High Court in England and Wales against British Sky Broadcasting Group plc and British Sky Broadcasting Limited, alleging that the Group has infringed Article 82 EC and the Chapter II prohibition by pursuing an anticompetitive strategy designed to weaken Virgin Media group, which allegedly entailed: (i) a constructive refusal to supply the Group�s basic pay television channels to Virgin Media group for supply via Virgin Media group�s cable network in the UK; (ii) a refusal to pay fair prices for the right to carry Virgin Media group�s television channels as part of the Group�s retail channel offering; and (iii) the Group�s purchase of a significant shareholding in ITV (which purchase was, it is alleged, designed principally to damage Virgin Media group�s ability to compete in the supply of pay television services, by preventing Virgin Media group from obtaining access to attractive programming content). Virgin Media group seeks from the Court a declaration that the Group occupies a dominant market position in specified pay TV retail and purchasing markets in the UK and that the Group has, by its conduct as alleged, abused its dominant position(s) contrary to Article 82 EC and the Chapter II prohibition on these relevant markets. Virgin Media group also seeks mandatory injunctions requiring the Group to transact with Virgin Media group on fair and/or non-discriminatory terms for the supply of the Group�s basic pay television channels to Virgin Media and for the licensing of Virgin Media group�s television channels, for on-supply to the Group�s subscribers. Virgin Media group also seeks damages to compensate it for its alleged losses arising from the Group�s alleged conduct.

The Group intends to defend the proceedings vigorously and submitted its defence to the High Court on 2 July 2007 denying Virgin Media group�s allegations that it had infringed Article 82 EC or Chapter II prohibition. A start date for trial has been provisionally set for February 2009. It is, at this stage, too early to estimate the likely outcome of the proceedings.

c) Guarantees

The Company and certain of its subsidiaries have undertaken, in the normal course of business, to provide support to several of the Company�s investments in both limited and unlimited companies and partnerships, to meet their liabilities as they fall due. Several of these undertakings contain maximum financial limits. These undertakings have been given for at least one year from the date of the signing of the UK statutory accounts of the related entity. A payment under these undertakings would be required in the event of an investment being unable to pay its liabilities. The Company has provided parental company guarantees of £14 million to creditors of Hestview Limited (2007: half year £14 million; full year £14 million) and £10 million to creditors of British Sky Broadcasting SA (2007: half year nil; full year nil).

The Company and certain of its subsidiaries have agreed to provide additional funding to several of its investments in limited and unlimited companies and partnerships in accordance with funding agreements. Payment of this additional funding would be required if requested by the investees in accordance with the funding agreements. The maximum potential amount of future payments which may be required to be made by the Company and certain of its subsidiaries to its investments, in both limited and unlimited companies and partnerships under the undertakings and additional funding agreements, is £14 million (2007: half year £4 million; full year £4 million).
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Notes to the condensed consolidated interim financial statements

continued

10. Other matters (continued)

d) Business combinations

On 5 September 2007, the Group took control of Amstrad Plc (�Amstrad�). The Group purchased 100% of the issued share capital for consideration of £127 million, satisfied by £90 million of cash and £37 million of issued Loan Notes. Amstrad is the parent company of a group of companies involved in the supply of digital television set-top box receiving equipment to Sky. The purchase of Amstrad provides the Group an opportunity to vertically integrate its supply chain, bringing technologies in house and allowing greater involvement in the design and application of products. This transaction has been accounted for under the purchase method.

Net book Fair value Recognised
value adjustments values
£m £m £m

Net assets of Amstrad purchased
Goodwill 1 (1 ) �
Intangible assets 3 5 8
Property, plant and equipment 1 � 1
Deferred tax liabilities � (2 ) (2 )
Inventories 16 2 18
Trade and other receivables 16 � 16
Cash and cash equivalents 21 � 21
Trade and other payables (16 ) 4 (12 )
Provisions for liabilities and charges (4 ) (16 ) (20 )

38 (8 ) 30
Provisional goodwill 97
Total consideration 127
Satisfied by:
Ordinary shares purchased for cash (including the purchase of certain outstanding Amstrad share options) 88
Ordinary shares purchased by the issue of Loan Notes 37
Directly attributable costs 2
Net cash outflow arising on the purchase of Amstrad
Cash paid 90
Cash and cash equivalents purchased (21 )

69
The Loan Notes were issued during the period as part consideration for the purchase of Amstrad and are repayable at the option of the noteholders either on 31 March or on 30 September in any year between 31 March 2008 and 30 September 2017 when the Loan Notes are fully redeemable. Under the terms of the Loan Notes the Group pays floating six month LIBOR minus 1.000% until 29 September 2012, after this date the Group will pay floating six month LIBOR minus 0.500%. The coupon is payable semi-annually.

For the period between the date of purchase and 31 December 2007, Amstrad contributed £6 million to the Group�s revenue, £9 million profit to the Group�s loss before tax and a reduction of 0.5 pence in loss per share. Had the Group taken control of Amstrad on the first day of the period, Group revenue for the period would have been £2,467 million, Group loss for the year would have been £102 million and Group basic loss per share would have been 5.8 pence. Goodwill includes the value that the Group is expecting to generate from the cost synergies of integrating the design and supply chain operations of Amstrad and the work force in place. Goodwill has been determined provisionally because the Group cannot be certain that all assets, liabilities and contingent liabilities have been identified. Initial accounting for the goodwill will be completed within 12 months of the purchase date.

11. Transactions with related parties and major shareholders

a) Entities with joint control or significant influence

The Group conducts business transactions with companies that are part of the News Corporation group (�News Corporation�), a major shareholder:
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2008 2007 2007
Half year Half year Full year
£m £m £m

Supply of services by the Group 20 10 18
Purchases of goods and services by the Group (100 ) (91 ) (195 )
Amounts owed by related parties to the Group 2 1 1
Amounts owed to related parties by the Group (33 ) (34 ) (36 )
Services supplied to News Corporation

During the current period, the Group supplied programming, telephony, airtime, transmission, marketing, set-top boxes and consultancy services to News Corporation.

Purchases of goods and services from News Corporation

During the current period, the Group purchased programming, digital equipment, smart cards and encryption services, set-top box technologies, telephony, advertising, IT services and rental premises from News Corporation companies.
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On 18 December 2006, the Group purchased the freehold interest in a commercial property from News International Limited for cash consideration of £5 million. The purchase will facilitate and support the Group�s property development plans. The ultimate parent company of News International Limited is News Corporation.

In March and April 2003, News Corporation Finance Trust II, in which News Corporation, directly or indirectly, owns all of the beneficial interests in the assets of the trust, issued and sold 0.75% Beneficial Unsecured Exchangeable Securities (�BUCS�), in a private placement to certain institutions. Each BUCS is exchangeable for the value of reference shares, which initially consisted of 77.09 ordinary shares of the Company for each US$1,000 original liquidation preference of BUCS. The BUCS may also be tendered for redemption on 15 March 2010, 15 March 2013 or 15 March 2018 for payment of the adjusted liquidation preference, which may be paid, at the election of the trust, in cash, ordinary shares of the Company, preferred American Depositary Shares of News Corporation representing the preferred limited voting ordinary shares of News Corporation, or a combination thereof. News Corporation and News America have agreed to indemnify the Group and the Group�s Directors, officers, agents and employees against certain liabilities arising out of or in connection with the BUCS.

In November 1996, News Corporation, through subsidiaries, issued Exchangeable Trust Originated Preferred Securities (�Exchangeable TOPrS�), in a private placement to certain institutions. The Exchangeable TOPrS are exchangeable for certain other securities of subsidiaries of News Corporation, including warrants entitling the holders to purchase the Company�s ordinary shares, or American Depositary Shares representing the Company�s ordinary shares, from News America. The aggregate number of the Company�s ordinary shares subject to such warrants is 7,052,127. Upon the exercise of a warrant, News America has the right to elect to pay the holder in cash, in ordinary shares or American Depositary Shares, or any combination thereof. The warrants are redeemable at the option of News America and expire on 12 November 2016. News Corporation and News America have agreed to indemnify the Group and the Group�s Directors, officers, agents and employees against certain liabilities arising out of or in connection with the Exchangeable TOPrS.

News Corporation has entered into an agreement with the Group pursuant to which it has been agreed that, for so long as News Corporation directly or indirectly holds an interest of 30% or more in the Group, News Corporation will not engage in the business of satellite broadcasting in the UK or Ireland.

Purchase of subsidiary from News Corporation

On 22 November 2006, the Group acquired the entire issued share capital of News Optimus for cash consideration of £4 million resulting in goodwill of £4 million. Prior to that date, News Optimus was a wholly-owned subsidiary of News International Limited.

Purchase of associate interest from News Corporation

On 12 December 2007 the Group completed the sale of 100% of the entire issued share capital of BSkyB Nature Limited, the investment holding company for the Group�s 50% interest in the NGC-UK Partnership for consideration of 21% interests in both NGC Network International LLC and NGC Network Latin America LLC. On consolidation the Group recognised a gain of £67 million which has been disclosed separately within the consolidated income statement.

b) Joint ventures and associates

2008 2007 2007
Half year Half year Full year
£m £m £m

Supply of services by the Group 7 8 15
Purchases of goods and services by the Group (26 ) (25 ) (49 )
Amounts owed by related parties to the Group 26 23 25
Amounts owed to related parties by the Group (4 ) (3 ) (3 )
Revenue is primarily generated from the provision of transponder capacity, marketing, airtime sales and support services. Purchases represent fees payable for channel carriage. Amounts owed by joint ventures and associates include £17 million (2007: half year £16 million; full year £17 million) relating to loan funding. These loans bear interest at rates of three month LIBOR plus 0.45% and one month and six month LIBOR plus 1%. The maximum amount of loan funding outstanding in total from joint ventures and associates during the period was £17 million (2007: half year £16 million; full year £17 million).

The Group took out a number of forward exchange contracts with counterparty banks during the period on behalf of three joint ventures: The History Channel (UK), Chelsea Digital Media Limited and Nickelodeon UK. On the same dates as these forward contracts were entered into, the Group entered into equal and opposite contracts with the joint ventures in respect of these forward contracts.

The face value of forward exchange contracts that had not matured as at 31 December 2007 was £7 million (2007: half year £7 million; full year £5 million).

During the current period, US$2 million (2007: half year US$7 million; full year US$13 million) was paid to the joint ventures upon maturity of forward exchange contracts and US$1 million (2007: half year nil; full year US$1 million) was received from joint ventures upon maturity of forward exchange contracts.

During the current period, £1 million (2007: half year £4 million; full year £7 million) was received from the joint ventures upon maturity of forward exchange contracts, and £1 million (2007: half year nil; full year nil) was paid to the joint ventures upon maturity of forward exchange contracts.
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Notes to the condensed consolidated interim financial statements

continued

11. Transactions with related parties and major shareholders (continued)

c) Other transactions with related parties

A close family member of two Directors of the Company has a controlling interest in Shine Limited (�Shine�), in which the Group also has an 11% equity shareholding. During the period, the Group acquired a further 8% of the issued share capital of Shine for cash consideration of £7 million. Following this investment, the Group�s equity shareholding increased from 3% to 11%. During the period, the Group incurred programming and production costs for television of nil (2007: half year nil; full year £3 million) from Shine. At 31 December 2007, 30 June 2007 and 31 December 2006, there were no outstanding amounts due to or from Shine.

A close family member of two Directors of the Company runs Freud Entertainment Limited, which has provided external support to the press and publicity activities of the Group. During the period, the Group incurred expenditure of less than £1 million with Freud Entertainment Limited (2007: half year nil; full year £1 million). At 31 December 2007, 30 June 2007 and 31 December 2006 there were no outstanding amounts due to or from Freud Entertainment Limited.

d) Key management

The Group has a related party relationship with the Directors of the Group. At 31 December 2007 there were 13 (2007: half year 14; full year 14) members of key management, all of whom were Directors of the Company. Key management compensation is provided below:

2008 2007 2007
Half year Half year Full year
£m £m £m

Short-term employee benefits 2 2 5
Share-based payments 2 2 3

4 4 8
Post employment benefits were less than £1 million in each period.
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Supplemental guarantor information

Supplemental condensed consolidating financial information for the guarantors is presented below prepared in accordance with the Group�s accounting policies applied in the half year ended 31 December 2007, except to the extent that investments in subsidiaries have been accounted for by the equity method and push down accounting has been applied for subsidiaries as required by the SEC. This supplemental financial information should be read in conjunction with the Condensed consolidated interim financial statements.

Guarantor statements

Supplemental condensed consolidating balance sheet as at 31 December 2007

Company only
Guarantor
subsidiaries

Non-
Guarantor
subsidiaries

Consolidation
adjustments

Group and
subsidiaries

£m £m £m £m £m
Non-current assets
Goodwill � � 845 � 845
Intangible assets � 206 77 � 283
Property, plant and equipment 22 396 255 9 682
Investments in subsidiary undertakings under the equity method 1,342 950 151 (2,443 ) �
Investments in joint ventures and associates � � 106 � 106
Available-for-sale investments � � 611 � 611
Deferred tax assets � 15 32 � 47
Trade and other receivables � 21 � 15 36
Derivative financial assets 79 8 � (79 ) 8

1,443 1,596 2,077 (2,498 ) 2,618
Current assets
Inventories � 553 120 (9 ) 664
Trade and other receivables 401 5,331 4,830 (9,992 ) 570
Short-term deposits � � 1 � 1
Cash and cash equivalents 1 145 243 � 389
Derivative financial assets � 5 � � 5

402 6,034 5,194 (10,001 ) 1,629
Total assets 1,845 7,630 7,271 (12,499 ) 4,247
Current liabilities
Borrowings 54 � 44 � 98
Trade and other payables 588 6,057 5,055 (10,073 ) 1,627
Current tax liabilities � 138 � � 138
Provisions � 2 8 � 10
Derivative financial liabilities � 21 � � 21

642 6,218 5,107 (10,073 ) 1,894
Non-current liabilities
Borrowings 1,021 1,275 60 (318 ) 2,038
Trade and other payables � 41 91 (36 ) 96
Provisions � 10 27 � 37
Derivative financial liabilities 240 79 � (79 ) 240

1,261 1,405 178 (433 ) 2,411
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Total liabilities 1,903 7,623 5,285 (10,506 ) 4,305
Shareholders� (deficit) equity (58 ) 7 1,986 (1,993 ) (58 )
Total liabilities and shareholders� (deficit) equity 1,845 7,630 7,271 (12,499 ) 4,247
See notes to supplemental guarantor statements
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Supplemental guarantor information

continued

Guarantor statements (continued)

Supplemental condensed consolidating balance sheet as at 31 December 2006

Non-
Guarantor guarantor Consolidation Group and

Company only subsidiaries subsidiaries adjustments subsidiaries
£m £m £m £m £m

Non-current assets
Goodwill � 22 637 � 659
Intangible assets � 169 40 � 209
Property, plant and equipment 23 362 199 9 593
Investments in subsidiary undertakings under the equity method 916 1,132 86 (2,134 ) �
Investments in joint ventures and associates � � 31 � 31
Available-for-sale investments 1 1 769 � 771
Deferred tax assets 17 34 28 � 79
Derivative financial assets 82 � � (82 ) �

1,039 1,720 1,790 (2,207 ) 2,342
Current assets
Inventories � 547 62 � 609
Trade and other receivables 1,557 3,520 2,621 (7,130 ) 568
Short-term deposits � � 202 � 202
Cash and cash equivalents � 382 20 � 402
Derivative financial assets � 6 � � 6

1,557 4,455 2,905 (7,130 ) 1,787
Total assets 2,596 6,175 4,695 (9,337 ) 4,129
Current liabilities
Borrowings 548 � � � 548
Trade and other payables 1,212 4,507 2,956 (7,206 ) 1,469
Current tax liabilities � 110 30 � 140
Provisions � 1 3 � 4
Derivative financial liabilities � 36 � � 36

1,760 4,654 2,989 (7,206 ) 2,197
Non-current liabilities
Borrowings 736 1,200 128 (313 ) 1,751
Trade and other payables � 12 13 38 63
Provisions � 6 12 � 18
Derivative financial liabilities 245 82 � (82 ) 245

981 1,300 153 (357 ) 2,077
Total liabilities 2,741 5,954 3,142 (7,563 ) 4,274
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Shareholders� (deficit) equity (145 ) 221 1,553 (1,774 ) (145 )
Total liabilities and shareholders� (deficit) equity 2,596 6,175 4,695 (9,337 ) 4,129
See notes to supplemental guarantor statements
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Supplemental condensed consolidating balance sheet as at 30 June 2007

Non-
Guarantor guarantor Consolidation Group and

Company only subsidiaries subsidiaries adjustments subsidiaries
£m £m £m £m £m

Non-current assets
Goodwill � � 741 � 741
Intangible assets � 191 70 � 261
Property, plant and equipment 23 395 243 9 670
Investments in subsidiary undertakings under the equity method 1,336 754 108 (2,198 ) �
Investments in joint ventures and associates � � 34 � 34
Available-for-sale investments � 2 795 � 797
Deferred tax assets � 11 43 � 54
Derivative financial assets 89 � � (89 ) �

1,448 1,353 2,034 (2,278 ) 2,557
Current assets
Inventories � 291 93 � 384
Trade and other receivables 299 4,058 4,130 (7,963 ) 524
Short-term deposits � � 15 � 15
Cash and cash equivalents � 211 224 � 435
Derivative financial assets � 5 � � 5

299 4,565 4,462 (7,963 ) 1,363
Total assets 1,747 5,918 6,496 (10,241 ) 3,920
Current liabilities
Borrowings � � 16 � 16
Trade and other payables 424 4,669 4,268 (8,066 ) 1,295
Current tax liabilities � 144 � � 144
Provisions � 4 4 � 8
Derivative financial liabilities � 36 � � 36

424 4,853 4,288 (8,066 ) 1,499
Non-current liabilities
Borrowings 1,018 1,223 60 (287 ) 2,014
Trade and other payables � 28 87 (31 ) 84
Provisions � 6 12 � 18
Derivative financial liabilities 258 89 � (89 ) 258

1,276 1,346 159 (407 ) 2,374
Total liabilities 1,700 6,199 4,447 (8,473 ) 3,873
Shareholders� equity (deficit) 47 (281 ) 2,049 (1,768 ) 47
Total liabilities and shareholders� equity 1,747 5,918 6,496 (10,241 ) 3,920
See notes to supplemental guarantor statements
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Supplemental guarantor information

continued

Guarantor statements (continued)

Supplemental condensed consolidating statement of operations for the period ended 31 December 2007

Non-
Guarantor guarantor Consolidation Group and

Company only subsidiaries subsidiaries adjustments subsidiaries
£m £m £m £m £m

Revenue 69 2,122 728 (461 ) 2,458
Operating expense (4 ) (1,920 ) (706 ) 467 (2,163 )
Operating profit 65 202 22 6 295
Share of results of joint ventures and associates � � 8 � 8
Share of (losses) profits of subsidiary undertakings (158 ) 99 37 22 �
Investment income 27 50 44 (102 ) 19
Finance costs (46 ) (65 ) (52 ) 81 (82 )
Profit on disposal of joint venture � � 82 (15 ) 67
Impairment of available-for-sale investment � � (343 ) � (343 )
(Loss) profit before tax (112 ) 286 (202 ) (8 ) (36 )
Taxation � (47 ) (29 ) � (76 )
(Loss) profit for the period (112 ) 239 (231 ) (8 ) (112 )
See notes to supplemental guarantor statements

Supplemental condensed consolidating statement of operations for the period ended 31 December 2006

Non-
Guarantor guarantor Consolidation Group and

Company only subsidiaries subsidiaries adjustments subsidiaries
£m £m £m £m £m

Revenue 65 2,031 510 (386 ) 2,220
Operating expense (1 ) (1,712 ) (487 ) 375 (1,825 )
Operating profit 64 319 23 (11 ) 395
Share of results of joint ventures and associates � � 6 � 6
Share of profits of subsidiary undertakings 210 41 21 (272 ) �
Investment income 34 58 26 (94 ) 24
Finance costs (44 ) (87 ) (8 ) 70 (69 )
Profit before tax 264 331 68 (307 ) 356
Taxation (18 ) (90 ) (2 ) � (110 )
Profit for the period 246 241 66 (307 ) 246
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See notes to supplemental guarantor statements

Supplemental condensed consolidating statement of operations for the year ended 30 June 2007

Non-
Guarantor guarantor Consolidation Group and

Company only subsidiaries subsidiaries adjustments subsidiaries
£m £m £m £m £m

Revenue 132 4,183 1,068 (832 ) 4,551
Operating expense (1 ) (3,516 ) (1,048 ) 829 (3,736 )
Operating profit 131 667 20 (3 ) 815
Share of results of joint ventures and associates � � 12 � 12
Share of (losses) profits of subsidiary undertakings (122 ) (13 ) 43 92 �
Investment income 614 101 90 (759 ) 46
Finance costs (91 ) (143 ) (86 ) 171 (149 )
Profit before tax 532 612 79 (499 ) 724
Taxation (33 ) (203 ) 11 � (225 )
Profit for the year 499 409 90 (499 ) 499
See notes to supplemental guarantor statements
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Supplemental condensed consolidating statements of cash flow for the period ended 31 December 2007

Company only
£m

Guarantor
subsidiaries
£m

Non-
guarantor
subsidiaries
£m

Consolidation
adjustments
£m

Group and
subsidiaries
£m

Cash flows from operating activities
Cash generated from operations � 272 139 18 429
Interest received � 18 4 � 22
Taxation paid � (80 ) � � (80 )
Net cash from operating activities � 210 143 18 371
Cash flows from investing activities
Dividends received from joint ventures and associates � 5 � � 5
Net funding to joint ventures and associates � (2 ) � � (2 )
Purchase of property, plant and equipment � (52 ) (39 ) � (91 )
Purchase of intangible assets � (56 ) (6 ) � (62 )
Purchase of available-for-sale investments � (7 ) � � (7 )
Purchase of subsidiaries (net of cash and cash equivalents purchased) � (71 ) � � (71 )
Decrease in short-term deposits � � 14 � 14
Net cash used in investing activities � (183 ) (31 ) � (214 )
Cash flows from financing activities
Proceeds from borrowings 54 � � � 54
Repayment of borrowings � (8 ) � � (8 )
Proceeds from disposal of shares in ESOP 16 � � � 16
Purchase of own shares for ESOP � (23 ) � � (23 )
Interest paid � (85 ) (1 ) � (86 )
Dividends paid to shareholders � (156 ) � � (156 )
Loans (to) from Group companies (69 ) 179 (92 ) (18 ) �
Net cash from (used in) financing activities 1 (93 ) (93 ) (18 ) (203 )
Net increase (decrease) in cash and cash equivalents 1 (66 ) 19 � (46 )
Cash and cash equivalents at the beginning of the year � 211 224 � 435
Cash and cash equivalents at the end of the year 1 145 243 � 389
See notes to supplemental guarantor statements
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Supplemental guarantor information

continued

Guarantor statements (continued)

Supplemental condensed consolidating statements of cash flow for the period ended 31 December 2006

Company only
£m

Guarantor
subsidiaries
£m

Non-
guarantor
subsidiaries
£m

Consolidation
adjustments
£m

Group and
subsidiaries
£m

Cash flows from operating activities
Cash generated from operations � 362 3 � 365
Interest received � 22 10 � 32
Taxation paid � (39 ) � � (39 )
Net cash from operating activities � 345 13 � 358
Cash flows from investing activities
Dividends received from joint ventures and associates � � 4 � 4
Purchase of property, plant and equipment � (60 ) (71 ) � (131 )
Purchase of intangible assets � (19 ) (8 ) � (27 )
Increase in short-term deposits � 297 148 � 445
Purchase of available-for-sale investments � (975 ) � � (975 )
Purchase of subsidiaries (net of cash and cash equivalents purchased) � (19 ) � � (19 )
Net cash (used in) from investing activities � (776 ) 73 � (703 )
Cash flows from financing activities
Proceeds from borrowings � 550 � � 550
Repayment of borrowings � (189 ) (2 ) � (191 )
Proceeds from disposal of shares in ESOP � 8 � � 8
Purchase of own shares for ESOP � (13 ) � � (13 )
Purchase of own shares for cancellation � (214 ) � � (214 )
Interest paid � (90 ) (2 ) � (92 )
Dividends paid to shareholders � (117 ) � � (117 )
Loans from (to) Group companies � 94 (94 ) � �
Net cash from (used in) financing activities � 29 (98 ) � (69 )
Net decrease in cash and cash equivalents � (402 ) (12 ) � (414 )
Cash and cash equivalents at the beginning of the year � 784 32 � 816
Cash and cash equivalents at the end of the year � 382 20 � 402
See notes to supplemental guarantor statements
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Supplemental condensed consolidating statements of cash flow for the year ended 30 June 2007

Company only
£m

Guarantor
subsidiaries
£m

Non-
guarantor
subsidiaries
£m

Consolidation
adjustments
£m

Group and
subsidiaries
£m

Cash flows from operating activities
Cash generated from (utilised in) operations � 1,127 (36 ) (84 ) 1,007
Interest received � 27 19 � 46
Taxation paid � (128 ) � � (128 )
Net cash from (used in) operating activities � 1,026 (17 ) (84 ) 925
Cash flows from investing activities
Dividends received from joint ventures and associates � 9 � � 9
Net funding to joint ventures and associates � (3 ) � � (3 )
Purchase of property, plant and equipment � (136 ) (156 ) � (292 )
Purchase of intangible assets � (42 ) (22 ) � (64 )
Purchase of available-for-sale investments � (947 ) � � (947 )
Purchase of subsidiaries (net of cash and cash equivalents purchased) � (104 ) � � (104 )
Decrease in short-term deposits � 298 334 � 632
Net cash (used in) from investing activities � (925 ) 156 � (769 )
Cash flows from financing activities
Proceeds from borrowings � 295 � � 295
Repayment of borrowings � (189 ) (3 ) � (192 )
Proceeds from disposal of shares in ESOP 37 � � � 37
Purchase of own shares for ESOP � (76 ) � � (76 )
Purchase of own shares for cancellation (16 ) (198 ) � � (214 )
Interest paid � (146 ) (8 ) � (154 )
Dividends paid to shareholders � (233 ) � � (233 )
Loans (to) from Group companies (21 ) (128 ) 65 84 �
Net cash (used in) from financing activities � (675 ) 54 84 (537 )
Net (decrease) increase in cash and cash equivalents � (574 ) 193 � (381 )
Cash and cash equivalents at the beginning of the year � 785 31 � 816
Cash and cash equivalents at the end of the year � 211 224 � 435
See notes to supplemental guarantor statements
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Notes to supplemental guarantor statements

From time to time, the Company may issue debt securities which are guaranteed, on a full and unconditional basis, by certain of the Company�s subsidiaries. At 31 December 2007, five of the Company�s subsidiaries, British Sky Broadcasting Limited (��BSkyB Limited��) and Sky Subscribers Services Limited (��SSSL��), BSkyB Investments Limited (��BSkyB Investments��), BSkyB Publications Limited (��BSkyB Publications��) and BSkyB Finance UK plc (��BSkyB Finance UK��), were joint and several guarantors of the Company�s debt securities. The debt securities issued by the Company in 1999 are registered with the SEC, all subsequent debt securities issued are not registered with the SEC. In February 1999, the Company issued US$600 million of 6.875% Guaranteed Notes repayable in February 2009. In July 1999, the Company issued US$650 million and £100 million of bonds repayable in July 2009 at rates of 8.200% and 7.750%, respectively. On 31 January 2007, under the terms of the debt securities� indentures, BSkyB Investments became an acceding guarantor to the Company�s debt securities. On 3 May 2007, BSkyB Publications and BSkyB Finance UK became acceding guarantors to the Company�s debt securities. As a result, in the supplemental income statements and supplemental cash flow statements for the half year ended 31 December 2006 and in the supplemental balance sheet for the half year ended 31 December 2006, BSkyB Investments, BSkyB Publications and BSkyB Finance UK have been transferred from non-guarantor subsidiaries to guarantor subsidiaries.

Supplemental condensed consolidating interim financial information for the guarantors is prepared in accordance with the Group�s IFRS accounting policies applied in the half year ended 31 December 2007, as described in note 1, except to the extent that, for the purposes of the supplemental combining presentation of the guarantor statements, investments in subsidiaries are accounted for by their parent company under the equity method of accounting. Under the equity method, earnings of subsidiary undertakings are reflected in the parent company as ��share of profits of subsidiary undertakings�� in the income statement and as ��investments in subsidiary undertakings under the equity method�� in the balance sheet, as required by the SEC.

As a result of the early adoption of IFRIC 11 ��IFRS 2 � Group and Treasury Share Transactions��, the Company now includes the Group�s ESOP in its separate financial statements, rather than within the Non-guarantor subsidiaries. Reclassifications have been performed in the supplemental condensed consolidating balance sheets at 31 December 2006 and in the supplemental condensed consolidating income statement for the half year ended 31 December 2006 to reflect this change in accounting policy. Within the Company only condensed consolidating balance sheet at 31 December 2006, investments in subsidiary undertakings under the equity method decreased by £59 million, trade and other receivables decreased by £24 million, trade and other payables decreased by £59 million and shareholders� equity decreased by £24 million. In the Guarantor subsidiaries� condensed consolidating balance sheet at 31 December 2006, trade and other receivables decreased by £59 million and shareholders� equity decreased by £59 million. In the Non-guarantor subsidiaries� condensed consolidating balance sheet at 31 December 2006, available-for-sale investments decreased by £24 million and trade and other payables decreased by £24 million. In the Guarantor subsidiaries� condensed consolidating income statement for the half year ended 31 December 2006, operating expense decreased by £6 million.

This supplemental financial information should be read in conjunction with the interim condensed consolidated financial statements.
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Glossary of terms

365 Media 365 Media Group plc

ADS American Depositary Share (each ADS currently represents four ordinary shares of BSkyB)

Bonus channel A channel provided to a subscriber in addition to one or more subscription channels, but at no incremental cost to the subscriber

BSkyB or the Company British Sky Broadcasting Group plc

Churn The number of DTH subscribers over a given period that terminate their subscription in its entirety, net of former subscribers who reinstate their subscription in that period (where such reinstatement is within a twelve month period of the termination of their original subscription), expressed as a percentage of total subscribers

DSL Digital Subscriber Line

DTH Direct-to-Home: the transmission of satellite services with reception through a minidish. The Group also retails certain Sky Channels to a limited number of DSL subscribers (references throughout to ��DTH subscribers�� include DSL subscribers)

DTT Digital Terrestrial Television: digital signals delivered to homes through a conventional aerial, converted through a set-top box or integrated digital television set

EPG Electronic Programme Guide

ESOP Employee Share Ownership Plan

Fiscal year or fiscal Refers to the twelve months ended on the Sunday nearest to 30 June of the given year

Freeview The free DTT offering available in the UK

GAAP Generally Accepted Accounting Principles

The Group BSkyB and its subsidiary undertakings

Half year or fiscal half year Refers to the six month period ended on the Sunday nearest to 31 December of the given half year period

HD High Definition Television

IFRS International Financial Reporting Standards

IP Internet Protocol: the mechanism by which data packets may be routed between computers on a network

LLU Local Loop Unbundling: a process by which BT�s exchange lines are physically disconnected from BT�s network and connected to other operators� networks. This enables operators other than BT to use the BT local loop to provide services to customers

Minidish Satellite dish required to receive digital satellite television

Multiroom Installation of an additional set-top box in the household of an existing subscriber
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Ofcom UK Office of Communications

Premium Channels The Sky Premium Channels and the Premium Sky Distributed Channels

Premium Sky Distributed Channels Disney Cinemagic, MUTV, Chelsea TV and Music Choice Extra. Until 23 July 2006, FilmFour (including the FilmFour multiplex channels, ��FilmFour +1�� and ��FilmFour Weekly��) was a Premium Sky Distributed Channel. From 23 July 2006, FilmFour has been broadcast as a free-to-air channel

PVR Personal Video Recorder: satellite decoder which utilises a built-in hard disk drive to enable viewers to record without videotapes, pause live television and record one programme while watching another

RCF Revolving Credit Facility

Set-top box Digital satellite reception equipment

Sky British Sky Broadcasting Group plc and its subsidiary undertakings

Sky+ Sky�s fully-integrated Personal Video Recorder (PVR) and satellite decoder

Sky Active The brand name for Sky�s transactional interactive television services, including e-mail/messaging, games, betting, shopping, banking, travel services and ticket sales
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Sky Basic Channels Sky One, (and its simulcast version, Sky One HD), Sky Two, Sky Three, Sky News, Sky Travel Shop, Sky Real Lives (and its multiplex versions, Sky Real Lives +1 and Sky Real Lives 2), Sky Sports News, Sky Arts (including its simulcast version, Sky Arts HD) (all references to Sky Channels relating to periods prior to 4 March 2005 exclude Sky Arts), Sky Vegas, Sky Poker, Flaunt, Bliss (which was named ��The Amp�� until 2 March 2006) and Scuzz. Flaunt, Bliss and Scuzz were disposed of by the Group on 31 December 2006

Sky Bet Sky�s betting services, provided through set-top boxes, the internet and via phone

Sky box office Our pay-per-view service offering movies, sporting events and concerts

Sky Channels Television channels wholly owned by the Group, being the Sky Basic Channels and Sky Premium Channels

Sky Distributed Channels Television channels owned and broadcast by third parties, retailed by the Group to DTH viewers

Sky Premium Channels Pack 1 (Sky Movies Comedy, Sky Movies Classic, Sky Movies Modern Greats, Sky Movies Family, Sky Movies HD1 and Sky Movies SD1 (simulcast of HD1)), Pack 2 (Sky Movies Action/Thriller, Sky Movies Indie, Sky Movies SciFi/Horror, Sky Movies Drama, Sky Movies HD2 and Sky Movies SD2 (simulcast of HD2)) and Bonus Channels (Sky Movies Premiere and Sky Movies Premiere +1), Sports 1 (Sky Sports 1), Sports 2 (Sky Sports 2), Sports Mix (Sky Sports 1 & 2, Sky Sports HD1 & HD2 plus Sky Sports 3 and Sky Sports Xtra as Bonus Channels)

Sky Talk Home telephony service provided exclusively for Sky digital subscribers

SMPF Shared Metallic Path Facility

Transponder Communication devices on satellites which send programming signals to minidishes

Viewing share Number of people viewing a channel as a percentage of total viewing audience

WAN Wide Area Network: Companies link networks at different sites over the internet

British Sky Broadcasting Group plc
Interim Management Report 2008
37

Edgar Filing: Noah Holdings Ltd - Form 6-K

76



Independent review report
Independent review report to British Sky Broadcasting Group plc

Introduction
We have been engaged by the Company to review the condensed set of financial statements in the half-year financial report for the six months ended 31 December 2007 which comprises the consolidated income statement, the consolidated balance sheet, the consolidated statement of recognised income and expense, the consolidated cash flow statement and related notes 1 to 11. We have read the other information contained in the half-yearly financial report and considered whether it contains any apparent misstatements or material inconsistencies with the financial information in the condensed set of financial statements.

This report is made solely to the Company in accordance with International Standard on Review Engagements 2410 (UK and Ireland) issued by the Auditing Practices Board. Our work has been undertaken so that we might state to the Company those matters we are required to state to them in an independent review report and for no other purpose. To the fullest extent permitted by law, we do not accept or assume responsibility to anyone other than the Company, for our review work, for this report, or for the conclusions we have formed.

Directors' responsibilities
The half-yearly financial report is the responsibility of, and has been approved by, the Directors. The Directors are responsible for preparing the half-yearly financial report in accordance with the Disclosure and Transparency Rules of the United Kingdom's Financial Services Authority.

The annual financial statements of the Group are prepared in accordance with IFRSs as adopted by the European Union, and as issued by the International Accounting Standards Board. As disclosed in note 1, the condensed set of financial statements included in this half-yearly financial report has been prepared in accordance with International Accounting Standard 34, “Interim Financial Reporting” (“IAS 34”), as adopted by the European Union and as issued by the International Accounting Standards Board.

Our responsibility
Our responsibility is to express to the Company a conclusion on the condensed set of financial statements in the half-yearly financial report based on our review.

Scope of Review
We conducted our review in accordance with International Standard on Review Engagements (UK and Ireland) 2410, “Review of Interim Financial Information Performed by the Independent Auditor of the Entity” issued by the Auditing Practices Board for use in the United Kingdom. A review of interim financial information consists of making enquiries, primarily of persons responsible for financial and accounting matters, and applying analytical and other review procedures. A review is substantially less in scope than an audit conducted in accordance with International Standards on Auditing (UK and Ireland) and consequently does not enable us to obtain assurance that we would become aware of all significant matters that might be identified in an audit. Accordingly, we do not express an audit opinion.

Conclusion
Based on our review, nothing has come to our attention that causes us to believe that the accompanying condensed consolidated interim financial statements are not prepared, in all material respects, in accordance with IAS 34 as adopted by the European Union and as issued by the International Accounting Standards Board, and the Disclosure and Transparency Rules of the United Kingdom's Financial Services Authority.

Deloitte & Touche LLP
Chartered Accountants and Registered Auditor
London, UK

5 February 2008

The Directors are responsible for the maintenance and integrity of the corporate and financial information included on the Company's website. Legislation in the United Kingdom governing the preparation and dissemination of financial information differs from legislation in other jurisdictions.
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Shareholder information
Board of Directors
Chase Carey
Jeremy Darroch (Chief Executive Officer)
David DeVoe
David Evans
Nicholas Ferguson (Senior Independent Non-Executive Director and Remuneration Committee Chairman)
Andrew Higginson
Allan Leighton (Audit Committee Chairman)
James Murdoch (Chairman)
Jacques Nasser
Gail Rebuck
Lord Rothschild (Deputy Chairman)
Arthur Siskind
Lord Wilson of Dinton (Corporate Governance and Nominations Committee Chairman)

Alternate Directors
David DeVoe, Arthur Siskind and Chase Carey have appointed each of the others to act as their alternate Director and in addition have appointed Leslie Hinton as their alternate Director. David Evans has appointed Allan Leighton as his alternate Director.

Company Secretary
Dave Gormley

Financial Calendar
2007/2008 Third quarter results April 2008
2007/2008 Preliminary results August 2008
Annual General Meeting September 2008
Company�s Registered Office
Grant Way
Isleworth
Middlesex TW7 5QD
Telephone 0870 240 3000
Overseas +44 207 705 3000

The Sky Website
The Sky website at www.sky.com details the Company�s product offerings and provides a link to the Company�s corporate website where investor and media information can be accessed.

Registrars
Equiniti
Aspect House
Spencer Road
Lancing
West Sussex BN99 6DA
Telephone 0871 384 2091
www.shareview.co.uk

Shareholder Enquiries
All administrative enquiries relating to shareholders, such as notification of change of address or the loss of a share certificate, should be made to the Company�s Registrar, Equiniti, whose address is given above.

Dividends
Shareholders can have their dividends paid directly into a UK bank or building society account with the tax voucher sent direct to their registered address. Please contact Equiniti for a dividend mandate form.
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Dividend Reinvestment Plan
The Company operates a Dividend Reinvestment Plan (��DRIP��) which enables shareholders to buy the Company�s shares on the London stock market with their cash dividend. Further information about the DRIP is available from Equiniti. The helpline number is 0871 384 2268 from inside the UK and +44 121 415 7173 from overseas.

ADR Depositary
The Bank of New York
Investor Services
P.O. Box 11258
Church Street Station
New York NY 10286-1258
USA
Telephone (US) 1-888-BNY-ADRS
Telephone (International) +1 212 815 3700
www.adrbny.com

Chartered Accountants and Registered Auditor
Deloitte & Touche LLP
Stonecutter Court
1 Stonecutter Street
London EC4A 4TR

Principal Bankers
Royal Bank of Scotland
St Andrew�s Square
Edinburgh EH2 2YB

Solicitors
Herbert Smith LLP
Exchange House
Primrose Street
London EC2A 2HS

Company Registration Number
2247735

British Sky Broadcasting Group plc
Interim Management Report 2008

39

Edgar Filing: Noah Holdings Ltd - Form 6-K

79



Table of contents

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

BRITISH SKY BROADCASTING GROUP PLC

Date: February 7, 2008 By:  /s/ Dave Gormley  
Dave Gormley 
Company Secretary 
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