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Research Update:

Polish Television Holding Assigned 'B-' Rating
On Refinancing; Outlook Stable; Note Issue
Rated 'B-'

Overview

* Net herl ands- based fi nance hol di ng conpany Polish Tel evision Hol ding B. V.
(PTH) has launched a €260 nillion note issue to refinance its existing
credit facility.

« W are assigning our 'B-' long-termcorporate credit rating to PTH

W are also assigning our 'B-' issue rating to PTH s €260 million senior
secured notes.

» The stable outlook reflects our viewthat PTH s liquidity will remain

adequat e over the next two years.

Rating Action

On Nov. 12, 2010, Standard & Poor's Ratings Services assigned its 'B-'
long-termcorporate credit rating to Netherlands-based finance hol di ng conpany
Pol i sh Tel evision Holding B.V. (PTH). The outl ook is stable.

At the sane time, we assigned our 'B-' issue rating to the €260 nmillion senior
secured notes, due 2017, to be issued by PTH W understand the notes wll be
used to refinance the conpany's existing €240 mllion senior secured facility
and cover €10 million of transaction costs.

Rationale

The rating on PTH mainly reflects our view of its credit exposure to its 51.7%
owned subsidiary TVN S. A (B+/Stable/--), the leading TV broadcaster in Pol and
and a conmpany we consider to be highly | everaged. In our view, PTH s credit
quality suffers froma | ack of asset diversification and the absence of its
own operations. The rating also takes into account the expected volatility of
di vidends from TVN, which represent PTH s nain source of income to service its
debt, as well as its limted capacity, in our view, to source additional debt
or equity funding if needed.

We believe PTH s adequate liquidity profile and TVN s inproving operations
shoul d support the ratings over the next few years. W expect the evolution of
liquidity and financial flexibility at TVYN and PTH to be the main rating
driver.

PTH is a fully-owned finance subsidiary of International Trading and
I nvestments Hol ding S. A Luxenbourg (ITl; not rated) and holds the bul k of
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I TI's assets and debt. PTH owns approxi mately 52% of TVN, and | Tl owns an
additional 5% W viewthe latter as a potential source of financial
flexibility because ITI would still retain mgjority control of TVN, via PTH,

if it decided to dispose of its 5%stake in TVN. The sale of this stake,
however, woul d be contingent on market conditions and the liquidity of the TVN
shares. Based on TVN s current market capitalization, we estinmate the

| oan-to-value ratio to be a reasonable 30% However, this is al nobst conpletely
of fset by the lack of diversification of PTH s asset portfolio, in our view

I TI's other assets consist mainly of 86% ownership of Miltikino, a cinem
operator in Poland that has approximtely €40 nmillion of debt with no recourse
to PTH or TVN. W do not see significant enbedded val ue fromthese assets,
which confirnms our view that PTH s main source of financial flexibility is its
TVN shares--in particular, those in excess of the 50% ownership threshol d.

The collateral for the €260 nmillion notes will be PTH s 51. 7% stake in TVN and
€40 mllion of 10.75% TVN notes that PTH received from TVN as part of the
consideration paid for TVN s acquisition of "n", a Polish pay-TV operator,
fromITl. W understand that the €40 million TVN notes can be sold to cover
any shortfall in interest paynents during the termof the financing. The
security package excludes the 5% stake in TVN and €48 nmillion of 10.75% TVN
shares that ITI holds directly.

PTH s primary source of incone will be dividends paid by TVN and the interest
paid on the €40 mllion TVN notes. The current structure also includes an
initial €12 mllion of cash that will be held in an escrow account and used to
fund interest paynments, if needed, and a noderate anmpbunt of operating
expenses. W anticipate a higher risk of a shortfall in dividends in the early
years of the financing. However, we currently regard PTH s liquidity as
adequate, supported by the €12 mllion escrow account and the €40 mllion

10. 75% TVN not es.

Liquidity

W view PTH s liquidity as adequate for the tinme being, although we see sone
ri sks beyond 2012. The conpany primarily relies on dividends from TVN and on
the interest incone fromthe €40 nmillion TVN notes. W anticipate that in 2011
TVN s dividend pay-out is likely to remain at the | ow end of the 30% 50% r ange
al  owed under TVN s bond docunentation. This is because TVN would |ikely need
to fund n's capital expenditure until the pay-TV platformstarts producing
positive cash flows. However, we view the €12 mllion escrow account and the
€40 million TVYN notes as supportive of PTH s liquidity and sufficient to cover
a potential shortfall in dividend payments over the next two years.

Furthernore, if TVN s liquidity or cash flow generation should come under
pressure, with negative inplications for PTH s dividend incone and liquidity
profile, we anticipate that ITI would support its subsidiary through the sale
of the remaining €48 mllion TVN notes or possibly the 5% stake in TVN that is
not included in the security package.
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Recovery analysis

The €260 nillion notes are rated 'B-', the sane |evel as the corporate credit
rating. The issue rating reflects the senior secured status of the notes and
the absence of debt with a higher priority.

Outlook

The stable outlook primarily reflects our viewthat PTHs liquidity wll

remai n adequat e over the next two years. W anticipate that the conpany's
subsidiary TVN will remain cash-generative and continue to upstream divi dends.
We expect TVN s dividend pay-outs to remain at the | ow end of the 30% 50%
range in 2011, given n's funding needs, and increase thereafter. The outl ook
al so takes into account the likely use of the escrowed cash and the TVN notes
collateral in the first few years after the €260 nillion notes are issued.

A deterioration of TVN s operating performance and cash fl ow generati on,
resulting in a reduction in dividends to PTH, would likely trigger a negative
rating action on PTH. Cenerally, we would expect a negative rating action on
TVN to have direct negative consequences for our ratings on PTH.

We consider a positive rating action unlikely over the next 12 nonths, given
our view of PTH s linmted financial flexibility.

Related Criteria And Research

* Key Credit Factors: Methodol ogy And Assunptions On Risks In The
Advertising I ndustry, Aug. 18, 2009

* Criteria Methodol ogy: Business Risk/Financial R sk Mtrix Expanded, My
27, 2009

* Principles OF Corporate And Government Ratings, June 26, 2007

e Corporate Criteria: Notching for Structural Subordination, March 28, 2001

Ratings List

New Rati ng; CreditWatch/ Qutl ook Action

Pol i sh Tel evi si on Hol di ng B. V.
Corporate Credit Rating B-/ St abl e/ - -
Seni or Secured Debt B-

Additional Contact:
Industrial Ratings Europe;CorporateFinanceEurope@standardandpoors.com

Conplete ratings information is available to RatingsDi rect subscribers on the
G obal Credit Portal at ww. gl obal creditportal.comand RatingsDirect
subscribers at ww. ratingsdirect.com All ratings affected by this rating
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action can be found on Standard & Poor's public Wb site at

www. st andar dandpoors. com Use the Ratings search box located in the |eft
colum. Alternatively, call one of the followi ng Standard & Poor's nunbers:
Client Support Europe (44) 20-7176-7176; London Press Ofice (44)
20-7176-3605; Paris (33) 1-4420-6708; Frankfurt (49) 69-33-999-225; Stockholm
(46) 8-440-5914; or Mdscow (7) 495-783-4011.
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