Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or
bold block ‘ettering

Note

Please read the notes

on page 3 before
completing this form.

* ingert full name
of company

2 insert name(s) and
address(es) of all
the directors

t delete as
appropriate

§ delete whichever
is inappropriate

Ashurst Morris Crisp
Broadwalk House

5 Appold Street KLl *KSENBJTX*
LONDON COMPANIES HOUSE 1?/05/3
EC2A 2HA

639 Londeon / City

Page 1

JXE/1295233

COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares
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For official use
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Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies
(Address overleaf - Note 5)

Company number

53626

Name of company

I * IPC MAGAZINES LIMITED

+/We ¢ Please see Attachment 1

[hexsalexdirestor] [all the directors]t of the above company (hereinafter called 'this company’) do

solemnly and sincerely declare that:

The business of this company is:
MMMMMMMWMRMmmmmmm@&

{c) something other than the above$

This company is [the] fa) holding company of* _IPC Magazines (Overseas) Limited ("Subco")

which is

proposing to give financial assistance in connection with the acquisition of shares

in #thisxoompany] [ _International Publishing Corporation Limited

the holding company of this company.]t

JUMNETRRD

Presentor's name address and

reference (if any) : General Section

COMPANIES HOUSE 82/08/98



The assistance is for the purpose of Rhawsauzisn [reducing or discharging a liability incurred for the Please do now
write in this

purpose of that acquisitionl.t {(note 1) margin
Please complete
!eglbly, preferably
The number and class of the shares acquired or to be acquired is: Please see Attachment 2 :‘ofd":l';;{'”' of
lettering
The assistance is to be given to: (note 2) IPC Magazines (UK) Limited {Company
Number 3483202) whose registered office is at Kings' Bench Tower, Stamford
Street, London SE1 9LS
The assistance will take the form of:
Please see Attachment 3
The person who [has acquired] [witbtaoauike]t the shares is: t delets as
IPC Magazines (UK) Limited appropriate
The principal terms on which the assistance will be given are:
Please see Attachment 4
The amount (if any} by which the net assets of the company which is giving the assistance will be reduced
by giving it is Nil
The amount of cash to be transferred to the person assisted is £ _Nil
The value of any asset to be transferred to the person assisted is £ Nil Page 2




Pleage do not The date on which the assistance is to be given is _the date hereof or within 8 weeks 19
write in this
margin

Please c;mpm */We have formed the opinion, as regards this company's initial situation immediately following the date

!;%il:.lcyi‘preferf:lv on which the assistance is proposed to be given, that there will be no ground on which it could then be
t""'u .
bold block letteri ™S tound to be unable to pay its debts. (note 3)

(a) ¥We have formed the opinion that this company will be able to pay its debts as they fall due during
the year immediately following that date]* (note 3)

(b} Hkstscrintemrsock ta-oonmencedthecsininstadx thiscoompary xwithin M2xrmnttaxafcthatcatex zrd e
e forment thecapinbDik fhat Xhisxeompany il e sabiataoayx s celtscin itboitit 12 xmanths ol xthe
XxrEnencemenk pk thecwindingeux* (note 3)

* delete either (a) or
{b) as appropriate

And3/we make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declared at _kMﬁ_fE!A'C-H At ez

R Caronyed
S Awron

< @ oqux

b Torrts

0 Kenel £ e 12
Li A’LU\F rred jon
M Maddi~gg

6 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF4 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House
37 Caslle Terrace
Edinburgh
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IPC MAGAZINES LIMITED
Company Number 53626

Attachment 1 — Form G155(6)b

/’{I\/Iichael Matthew of Rodwell Manor, West Lambrook, South Pemberton, Somerset TA13 SHA,
/-William Aley of Grove Cottage, Woodham Walter, Maldon, Essex CM9 6RX,

/.Colin Reeves-Smith of 3 Purley Knoll, Purley, Suitey CR8 3AF,

Thomas Arculus of Berry Leas, 35 Duck Street, Elton, Peterborough, Cambs PES 6RQ,

/Sylvia Auton of 63 Meadway, London N14 6NJ,

/Sylvia Bailey of 5 Blyth's Wharf, Narrow Street, Limehouse, London E14 3DQ,

/Rene Carayol of 3 Victoria Rise, Hillgrove Road, Swiss Cottage, London NW6 4TH,
/ﬁinda Lancaster-Gaye of 32 Dundee Court, 73 Wapping High Street, London E1 9YG,
/ Andrew McDuff of 26 Clifton Road, Winchester, Hampshire SO22 5BU,

/' David Stam of 42 Tormead Road, Guildford, Surrey GU1 2JB,

/Arthur Tanner of 26 Vancouver Road, Forest Hill, London SE23 2AF.
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IPC MAGAZINES LIMITED
Company Number 53626

Attachment 2 - Form 155(6)b

183,831,523 ordinary shares of 25 pence each

12:38\9 August 19990RWG297312.03



IPC MAGAZINES LIMITED
Company Number 53626

Attachment 3 - Form 155(6)b

The execution and delivery by Subco in connection with:-

1. a senior facilities agreement (as the same has been and may be amended, varied or
supplemented from time to time) (the "Senior Facilities Agreement") dated 5 Januvary 1998
and entered into between, inter alia, IPC Magazines (UK) Limited, Goldman Sachs
International as Arranger and Syndication Agent and Goldman Sachs Credit Partners, L.P. as
Original Bank (all defined terms as defined in the Senior Facilities Agreement) and
containing a guarantee pursuant to which, inter alia, Subco has guaranteed payment when
due of all sums from time to time payable by each other Obligor (as defined therein); and

2, a debenture (as the same has been and may be amended, varied or supplemented from time
to time) (the "Debenture”) dated 19th January 1998 entered into between, inter alia, Subco
and the Security Agent pursuant to which Subco covenanted to pay and discharge the
Secured Liabilities (as defined therein) on the due date and created fixed and floating
charges over all its assets and undertakings by way of security for the Secured Liabilities;

3. a priority agreement (as the same has been and may be amended, varied or supplemented
from time to time) (the "Priority Agreement") dated 5 January 1998 regulating the priority
arrangements between, inter alia, the Senior Creditors, the Mezzanine Creditors and the
Investors (each as defined therein),

of the following:

(a) supplemental senior facility agreement between, inter alia, IPC Magazines (UK)
Limited (as Borrower), the Guarantors, Goldman Sachs International as Arranger and
Syndication Agent and Goldman Sachs Credit Partners, L.P. as Original Bank (as the
same may be varied, amended and supplemented from time to time, the "Fourth
Supplemental Senior Facility Agreement");

(b) discount loan note instruments (as the same may be amended, varied, supplemented
or restated, from time to time) entered into between IPC Finance Limited ("IPC
Funding"), certain companies (including Subco) as guarantors and Intermediate
Capital Group PLC (as noteholders’ agent) together constituting senior subordinated
A notes with an aggregate issue price of £43,000,000 (the "A Note Instruments");

©) discount loan note instruments (as the same may be amended, varied, supplemented
or restated, from time to time) entered into between IPC Funding, certain companies
(including Subco) as guarantors and Intermediate Capital Group PLC (as noteholders’
agent) together constituting senior subordinated B notes with an aggregate issue price
of €15,072,000 (the "B Note Instruments");

(d) a Common Terms Deed (as the same may be amended, varied, supplemented or
restated, from time to time) entered into between IPC Group Limited, IPC Funding,

-3-
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certain companies (including Subco) as guarantors and Intermediate Capital Group
PLC (as noteholders' agent) and the Original Noteholders (as defined therein) setting
out certain terms and conditions common to all the A Note Instruments and the B
Note Instruments (the "Common Terms Deed");

(together the A Note Instruments, the B Note Instruments and the Common Terms
Deed are hereinafter referred to as the "Note Instruments™);

(e) supplemental priority agreement (as the same may be amended, varied, supplemented
or restated, from time to time) entered into between, inter alia, IPC Magazines (UK)
Limited, Subco and Barclays Bank PLC (as facility agent) (the "Third
Supplemental Priority Agreement");

H debenture (as the same may be amended, varied, supplemented or restated, from time
to time) entered into by, inter alia, Subco in favour of Barclays Bank PLC (as
security agent) granting fixed and floating charges over all its assets (the "New
Debenture™); and

(g) Intra-group loan agreement (as the same may be amended, varied, supplemented or

restated, from time to time) between, inter alia, IPC Funding and IPC Magazines
(UK) Limited and Subco (the "Intra-Group Loan Agreement").

12:389 August 1999\RW(Gh1297312.03



(@)

IPC MAGAZINES LIMITED
Company Number 53626

Attachment 4 - Form 155(6)b

By executing the A Note Instruments, Subco will:

)

(i1}

irrevocably, unconditionally, jointly and severally:

(A)

(B)

<

as principal Obligor, and not merely as surety, guarantee to each Finance
Party (as defined in the A Note Instruments) prompt performance by each
other Obligor of all its obligations under the Note Finance Documents (as
defined in the A Note Instruments) and the payments when due of all sums
from time to time payable by each other Obligor;

undertake with each Finance Party (as defined in the A Note Instruments) that
whenever IPC Funding does not pay any amount when due under or in
connection with any Note Finance Document (as defined in the A Note
Instruments), that it shall forthwith on demand by the Noteholders' Agent pay
that amount as if it instead of IPC Funding were expressed to be the principal
Obligor; and

indemnify each Finance Party (as defined in the A Note Instruments) on
demand against any loss or liability suffered by such Finance Party if any
obligation guaranteed by Subco is or becomes unenforceable, invalid or
illegal;

agree that the obligations of Subco set out in the A Note Instruments will not be
affected by any act, circumstance, omission, matter or thing which, but for this
provision, would reduce, release or prejudice any of its obligations under the A Note
Instruments or prejudice or diminish those obligations in whole or in part, including
without limitation (whether or not known to it or any other party to the A Note
Instruments):

(A)

(B)

(©)

any time, indulgence or waiver granted to, or composition with, any Obligor
or other person;

the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
security over assets of, any Obligor or other person or any non-presentation or
non-observance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any security;

any legal limitation, disability, incapacity or lack of powers, authority or legal
personality of or dissolution or change in the members or status of any
Obligor or any other person;

-5-



(D)

(E)

(F)

Q)

any variation (however fundamental and whether or not involving an increase
in liability of any Obligor) or replacement of a Note Finance Document (as
defined in the A Note Instruments) or any other document or security so that
references to that Note Finance Document in the A Note Instruments shall
include each variation or replacement;

any unenforceability, illegality, invalidity or frustration of any obligation of
any person under any Note Finance Document {as defined in the A Note
Instruments) or any other document or security or any failure of any Obligor
or proposed Obligor to become bound by the terms of any Note Finance
Document {as defined in the A Note Instruments);

any postponement, discharge, reduction, non-provability or other similar
circumstance affecting any obligation of any Obligor under a Note Finance
Document (as defined in the A Note Instruments) resulting from any
insolvency, liquidation or dissolution proceedings or from any law, regulation
or order; and

the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor or any member of the Group,

so that each such obligation shall, for the purposes of such obligations under the A

Note Instruments, remain in full force and be construed as if there were no such act,

circumstance, variation, omission, matter or thing; and

(iii) agree that a Finance Party may set off any obligation due and payable by IPC
Funding under the Notes (as defined in the A Note Instruments) (to the extent
beneficially owned by that Finance Party) against any obligation (whether or not
due and payable) owed by that Finance Party to that Obligor, regardless of the
place of payment, booking branch or currency of either obligation. If the
obligations are in difference currencies, the Finance Party may consent either
obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off. If either obligation is unliquidated or unascertained the
Finance Party may set-off in an amount estimated by it to be the amount of that
obligation.

)] By executing the B Note Instruments, Subco will:

(i) irrevocably, unconditionally, jointly and severally:

(A)

as principal Obligor, and not merely as surety, guarantee to each Finance
Party (as defined in the B Note Instruments) prompt performance by each
other Obligor of all its obligations under the Note Finance Documents (as
defined in the B Note Instruments) and the payments when due of all sums
from time to time payable by each other Obligor;

12:38\9 August 1999\RW(GA1297312.03



(B)

©)

undertake with each Finance Party (as defined in the B Note Instruments) that
whenever IPC Funding does not pay any amount when due under or in
connection with any Note Finance Document (as defined in the B Note
Instruments), that it shall forthwith on demand by the Noteholders' Agent pay
that amount as if it instead of IPC Funding were expressed to be the principal
Obligor; and

indemnify each Finance Party (as defined in the B Note Instruments} on
demand against any loss or liability suffered by such Finance Party if any
obligation guaranteed by Subco is or becomes unenforceable, invalid or
illegal;

(ii) agree that the obligations of Subco set out in the B Note Instruments will not be
affected by any act, circumstance, omission, matter or thing which, but for this
provision, would reduce, release or prejudice any of its obligations under the B Note
Instruments or prejudice or diminish those obligations in whele or in part, including
without limitation (whether or not known to it or any other party to the B Note
Instruments):

(A)

(B)

©)

(D)

(E)

(F)

any time, indulgence or waiver granted to, or composition with, any Obligor
or other person,;

the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
security over assets of, any Obligor or other person or any non-presentation or
non-observance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any security;

any legal limitation, disability, incapacity or lack of powers, authority or legal
personality of or dissolution or change in the members or status of any
Obligor or any other person;

any variation (however fundamental and whether or not involving an increase
in liability of any QObligor) or replacement of a Note Finance Document (as
defined in the B Note Instruments) or any other document or security so that
references to that Note Finance Document in the B Note Instruments shall
include each variation or replacement;

any unenforceability, illegality, invalidity or frustration of any obligation of
any person under any Note Finance Document (as defined in the B Note
Instruments) or any other document or security or any failure of any Obligor
or proposed Obligor to become bound by the terms of any Note Finance
Document {as defined in the B Note Instruments);

any postponement, discharge, reduction, non-provability or other similar

circumstance affecting any obligation of any Obligor under a Note Finance
Document (as defined in the B Note Instruments) resulting from any

-7-
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(c)

(i)

insolvency, liguidation or dissolution proceedings or from any law, regulation
or order; and

(G) the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor or any member of the Group,

so that each such obligation shall, for the purposes of such obligations under the B
Note Instruments, remain in full force and be construed as if there were no such act,
circumstance, variation, omission, matter or thing; and

agree that a Finance Party may set off any obligation due and payable by IPC
Funding under the Notes (as defined in the B Note Instruments) (to the extent
beneficially owned by that Finance Party) against any obligation (whether or not
due and payable) owed by that Finance Party to that Obligor, regardless of the
place of payment, booking branch or currency of either obligation. If the
obligations are in difference currencies, the Finance Party may consent either
obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off. If either obligation is unliquidated or unascertained the
Finance Party may set-off in an amount estimated by it to be the amount of that
obligation.

By executing the New Debenture, Subco will:

(1)

(i)

(iii)

as primary obligor and not merely as surety, covenant with the Security Agent that it
will pay or discharge the Secured Liabilities (as defined in the New Debenture) on
the due date therefor in the manner provided in the relevant Finance Document (as
defined in the New Debenture);

with full title guarantee, charge in favour of the Security Agent all its assets and
undertakings by way of fixed and/or floating charges and/or assignment by way of
security for the payment, discharge and performance of all the Secured Liabilities (as
defined in the New Debenture);

undertake to, at its own expense, execute and do all such assurances, acts and things
as the Security Agent may reasonably require for perfecting or protecting the
security intended to be created by the New Debenture over the assets secured thereby
(the "Security Assets") or any part thereof or for facilitating (if and when such
security becomes enforceable) the realisation of the Security Assets or any part
thereof and in the exercise of all powers, authorities and discretions vested in the
Security Agent (or any receiver appointed pursuant to the New Debenture) of the
Security Assets or any part thereof or in any delegate or sub-delegate of the Security
Agent or any such receiver. To that intent, Subco will undertake, in particular, to
execute all transfers, conveyances, assignments and assurances of such property
whether to the Security Agent or to its nominees and give all notices, orders and
directions and make all registrations which the Security Agent may reasonably think
expedient; and

12:38\9 August 1999MRWGA297312.03



(d)

(e)

()

(iv)  permit the Security Agent and each Lender (as defined in the New Debenture) to set
off any obligation due and payabie by Subco (whether under the Finance Documents
or which has been assigned to the Security Agent by any other Chargor (as defined in
the New Debenture) under the New Debenture) against any obligation (whether or
not due and payable) owed by the Security Agent or such Lender (as the case may
be) to Subco, regardless of the place of payment, booking branch or currency of
either obligation; and, if the obligations are in different currencies, permit the
Security Agent or such Lender (as the case may be) to convert ¢ither obligation at a
market rate of exchange in its usual course of business for the purpose of the set-off;
and, if either obligation is unliquidated or unascertained, permit the Security Agent
or such Lender (as the case may be) to set off in an amount estimated by it in good
faith to be the amount of that obligation.

By executing the Intra-Group Loan Agreement Subco, together with, inter alia, its
subsidiaries, will make available to, inter alia, IPC Funding and IPC Magazines (UK)
Limited revolving credit facilities of up to the sterling equivalent of €28,695,841 and
£932,582,358 to be used, inter alia:

(i) by IPC Magazines (UK) Limited to make payments under an inter company loan
agreement made between IPC Funding as lender and IPC Magazines (UK} Limited
as borrower; and

(ii) by IPC Funding to make payments when due under the Note Instruments;

and provided that Subco will only be obliged to make advances under the Intra Group
Facility Agreement if, inter alia, the aggregate of all monies standing to the credit of its bank
accounts exceeds the amount of the proposed advance and Subco is not in liquidation or
administration or the subject of a creditor's voluntary arrangement.

By amending the Priority Agreement by executing the Third Supplemental Priority
Agreement Subco will covenant with the Security Agent, inter alia, to pay the Senior Term
Loan and the Revolving Credit Facility in priority to the New Mezzanine Debt and to pay the
Senior Debt and New Mezzanine Debt in priority to its other payment obligations subject to
the terms thereof, and will covenant with the Senior Agent to pay the Senior Debt, the
Hedging Liabilities and the New Mezzanine Debt (all as defined in theThird Supplemental
Priority Agreement) to the Senior Agent under and to the extent due from it under the Senior
Finance Documents, the Hedging Documents or the New Mezzanine Documents (all as
defined in the Third Supplemental Priority Agreement} as the case may be.

By executing the Fourth Supplemental Senior Facility Agreement, with effect from the
Effective Date (as defined therein), Subco confirms its knowledge and acceptance of the
Senior Facilities Agreement (as amended by the Fourth Supplemental Senior Facility
Agreement), affirms that it is bound as an Obligor (as defined in the Fourth Supplemental
Facilities Agreement} by the terms of Senior Facilities Agreement (as amended by the Fourth
Supplemental Senior Facility Agreement) including, without limitation, any guarantee given
by it in the Senior Facilities Agreement (as amended by the Fourth Supplemental Senior
Facility Agreement) and confirms that all other Finance Documents (as defined in the Fourth
Supplemental Facility Agreement) to which it is a party remain in full force and effect.

-9.
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References in this form to any agreement or document {or any provisions of, or definitions contained
in any agreement or document referred to in therein) shall be construed as references to that
agreement, that provision, that definition or that document as in force for the time being as amended,
varied, supplemented or novated from time to time.

References in this form to any party or person shall include their permitted successors, assigns,
transferees and substitutes.

Subco may also incur costs, claims, losses, expenses, liabilities and taxes under the Senior Facility
Agreement, the Notes Instruments, the Priority Agreement and New Debenture.

-10-
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Deloitte &
Touche

Deloitte & Touche Telephone: National 0171 936 3000

Hilt House international + 44 171 936 3000
- 1 Little New Street Fax (Gp. 3): 0171 583 8517

London EC4A 3TR LDE: DX 599

The Directors

IPC Magazines Limited (the “Company™)
Kings Reach Tower

Stamford Street

London

SE19LS

AUDITORS' REPORT TO THE DIRECTORS OF IPC MAGAZINES LIMITED
PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors dated 10 August 1999
in connection with the proposal that IPC Magazines (Overseas) Limtted, a subsidiary of the
Company, should give financial assistance for the purpose of reducing or discharging
liability incurred for the purchase by IPC Magazines (UK) Limited of all the issued share
capital of International Publishing Corporation Limited, the holding company of the
Company.

Basis of opinion

We have enquired into the state of the Company's affairs so far as necessary in order to
review the bases for the statutory declaration.

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in their
statutory declaration as to any of the matters mentioned in section 156(2) of the Companies
Act is unreasonable in all the circumstances.

Mo@&.hz‘“’w

Deloitte & Touche
Registered Auditors
10 August 1999

H Aberdeen, Belfast, Birmingham, Bracknell, Bristol. Carbridge. Cardiff, Crawley.
ne‘mue.rnuuhe Edinburgh, Glasgow, Leeds, Leicester, Liverpool, London, Manchester, Milton Keynes,
Tnhmatsu Newecastle upon Tyne, Nottingham, St Albans ard Southampton.

Principal place of business at which a list of partners’ narnes is available;
Stanerutter Courr, 1 Stanecutter Street, Landan ECAA ATR,

Authorised by the Institute of Chartered Accountants in England and Wales 10 carry on
investment business.
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COMPANIES FORM No. 155(6)b
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Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
B —-———r -
(Address overleaf - Note 5) | Ll | 53626
| I S - ]

Name of company

I * IPC MAGAZINES LIMITED

+/We o_Please see Attachment 1

[trexsaexgicestor] [all the directors]t of the above company (hereinafter called 'this company’) do

solemnly and sincerely declare that:

The business of this company is:

i brzsi ot khnitest i :

(¢} something other than the above$§

This company is [the] &] holding company of* _IPC electric Limited ("Subco")

which is

proposing to give financial assistance in connection with the acquisition of shares

in #hisxoompany] [ _International Publishing Corporation Limited

the holding company of this company.]t

Presentor's name address and For official Use
reference (if any) : General Section

ey MW




The assistance is for the purpose of RMatcusausiisn (reducing or discharging a liability incurred for the Pleass do 30:
write in thi
purpose of that acquisition].t (note 1) margin

Pleas*complete
legibly, preferably

The number and class of the shares acquired or to be acquired is: Please see Attachment 2 :‘o'l’d"‘::;;:"" or

lettering

The assistance is to be given to: (note 2) IPC Magazines (UK) Limited (Company

Number 3483202) whose registered office ig at Kings' Bench Tower, Stamford

Street, London SE1 9LS

The assistance wil take the form of.

Please see Attachment 3

The person who [has acquired] [witbanqaice]t the shares is: t delete as
IPC Magazines (UK) Limited appropriate

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

Please see Attachment 4

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

by giving it is Nil

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

The value of any asset to be transferred to the person assisted is £ Nil Page 2
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Page 3

The date on which the assistance is to be given is the date hereof or within 8 weeks

19

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

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

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

(a) lY'We have formed the opinion that this company will be able to pay its debts as they fall due during

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

(b) HiisontentecktaoommEncex shemincingerig xaf fisocomysary xwiibn A8x rmmtisxak that xadatex ard A ime
“have-formad theopinhx dhat dhRsxenomperx ot e xabbetaspaypcot s debisc ik it it 42 apemthig xofxtae

corscernenk ok thexwdndingsx* (note 3)

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

provisions of the Statutory Declarations Act 1835,

Declared at k\ﬁfﬂ_&m

the !_An" day of _AY:I\IfS‘r
one thousand nine hundred and WWAET KinE.

/ /

before me .

SOt
A Commissioner for Qaths or Notary Public or Justicg”of
the Peace or a Solicitor having the powers conferr

a Commissioner for Qaths.

eclarantgfto sign below

. Ao

NOTES

1

For the meaning of "a person incurring a
liablity™ and "reducing or discharging a
liability” see section 152(3) of the Companies
Act 1986.

Insert full name(s} and addressies) of the
person(s) to whom assistance is to be given; if
a recipient is a company the registered office
address should be shown.

Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985.

The auditors report required by section 156(4)
of the Companies Act 1985 must be annexad
to this form.

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

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF4 302

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB

Laserform International 1/97



IPC MAGAZINES LIMITED
Company Number 53626

Attachment 1 — Form G155(6)b

Michael Matthew of Rodwell Manor, West Lambrook, South Pemberton, Somerset TA13 SHA,
William Aley of Grove Cottage, Woodham Walter, Maldon, Essex CM9 6RX,

Colin Reeves-Smith of 3 Purley Knoll, Purley, Surrey CR8 3AF,

Thomas Arculus of Berry Leas, 35 Duck Street, Elton, Peterborough, Cambs PE8 6RQ,
Sylvia Auton of 63 Meadway, London N14 6NJ,

Sylvia Bailey of 5 Blyth's Wharf, Narrow Street, Limehouse, London E14 8DQ,

Rene Carayol of 3 Victoria Rise, Hillgrove Road, Swiss Cottage, London NW6 4TH,
Linda Lancaster-Gaye of 32 Dundee Court, 73 Wapping High Street, London E1 9YG,
Andrew McDuff of 26 Clifton Road, Winchester, Hampshire SO22 5BU,

David Stam of 42 Tormead Road, Guildford, Surrey GU1 2JB,

Arthur Tanner of 26 Vancouver Road, Forest Hill, London SE23 2AF.

The electric attachment
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IPC MAGAZINES LIMITED
Company Number 53626

Attachment 2 - Form 155(6)b

183,831,523 ordinary shares of 25 pence each
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IPC MAGAZINES LIMITED
Company Number 53626

Attachment 3 - Form 153(6)b

The execution and delivery by Subco in connection with:-

1. a senior facilities agreement (as the same has been and may be amended, varied or
supplemented from time to time) (the "Senior Facilities Agreement™) dated 5 January 1998
and entered into between, inter alia, IPC Magazines (UK) Limited, Goldman Sachs
International as Arranger and Syndication Agent and Goldman Sachs Credit Partners, L.P. as
Original Bank (all defined terms as defined in the Senior Facilities Agreement) and
containing a guarantee pursuant to which, inter alia, the Company has guaranteed payment
when due of all sums from time to time payable by each other Obligor (as defined therein);
and

2. a debenture (as the same has been and may be amended, varied or supplemented from time
to time) (the "Debenture™) dated 19th January 1998 entered into between, inter alia, the
Company and the Security Agent pursuant to which the Company covenanted to pay and
discharge the Secured Liabilities (as defined therein) on the due date and created fixed and
floating charges over all its assets and undertakings by way of security for the Secured
Liabilities;

3. a priority agreement (as the same has been and may be amended, varied or supplemented
from time to time) (the "Priority Agreement') dated 5 January 1998 regulating the priority
arrangements between, inter alia, the Senior Creditors, the Mezzanine Creditors and the
Investors {(each as defined therein),

of the following:

(a) a guarantor accession agreement {the "Guarantor Accession Agreement”) to a
supplemental senior facility agreement between, inter alia, IPC Magazines (UK)
Limited (as Borrower), the Guarantors, Goldman Sachs International as Arranger and
Syndication Agent and Goldman Sachs Credit Partners, L.P. as Original Bank (as the
same may be varied, amended and supplemented from time to time, the "Fourth
Supplemental Senior Facility Agreement™);

(b) discount loan note instruments (as the same may be amended, varied, supplemented
or restated, from time to time) entered into between IPC Finance Limited ("IPC
Funding"), certain companies (including Subco) as guarantors and Intermediate
Capital Group PLC (as noteholders' agent) together constituting senior subordinated
A notes with an aggregate issue price of £43,000,000 (the "A Note Instruments");

(c) discount loan note instruments (as the same may be amended, varied, supplemented
or restated, from time to time) entered into between IPC Funding, certain companies
(including Subco) as guarantors and Intermediate Capital Group PLC (as noteholders’
agent) together constituting senior subordinated B notes with an aggregate issue price
of €15,072,000 (the "B Note Instruments™);

-3-
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(d)

(e)

®

()

(h)

a Common Terms Deed (as the same may be amended, varied, supplemented or
restated, from time to time) entered into between [PC Group Limited, IPC Funding,
certain companies (including Subco) as guarantors and Intermediate Capital Group
PLC (as noteholders' agent) and the Original Noteholders (as defined therein) setting
out certain terms and conditions common to zall the A Note Instruments and the B
Note Instruments (the "Common Terms Deed");

(together the A Note Instruments, the B Note Instruments and the Common Terms
Deed are hereinafter referred to as the "Note Instruments™);

an accession agreement (the ''Priority Accession Agreement') to a supplemental
priority agreement (as the same may be amended, varied, supplemented or restated,
from time to time) entered into between, inter alia, IPC Magazines (UK) Limited,
Subco and Barclays Bank PLC (as facility agent) (the "Third Supplemental
Priority Agreement");

an accession agreement (the "Debenture Accession Agreement") to the Debenture
to be entered into between Subco and Barclays Bank PLC as Security Agent pursuant
to which Subco would covenant to pay and discharge the Secured Liabilities (as
defined in the Debenture) on the due date and would create fixed and floating
charges over all its assets and undertakings by way of security for the Secured
Liabilities (as defined in the Debenture);

debenture (as the same may be amended, varied, supplemented or restated, from time
to time) entered into by, inter alia, Subco in favour of Barclays Bank PLC (as
security agent) granting fixed and floating charges over all its assets (the "New
Debenture"); and

Intra-group loan agreement (as the same may be amended, varied, supplemented or
restated, from time to time) between, inter alia, IPC Funding and IPC Magazines
(UK} Limited and Subco (the "Intra-Group Loan Agreement").
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(a)

IPC MAGAZINES LIMITED
Company Number 53626

Attachment 4 - Form 155(6)b

By executing the A Note Instruments, Subco will:

(1)

(i)

irrevocably, unconditionally, jointly and severally:

(A)

(B)

©)

as principal Obligor, and not merely as surety, guarantee to each Finance
Party (as defined in the A Note Instruments) prompt performance by each
other Obligor of all its obligations under the Note Finance Documents (as
defined in the A Note Instruments) and the payments when due of all sums
from time to time payable by each other Obligor;

undertake with each Finance Party (as defined in the A Note Instruments) that
whenever IPC Funding does not pay any amount when due under or in
connection with any Note Finance Document (as defined in the A Note
Instruments), that it shall forthwith on demand by the Noteholders' Agent pay
that amount as if it instead of IPC Funding were expressed to be the principal
Obligor; and

indemnify each Finance Party (as defined in the A Note Instruments) on
demand against any loss or liability suffered by such Finance Party if any
obligation guaranteed by Subco is or becomes unenforceable, invalid or
illegal;

agree that the obligations of Subco set out in the A Note Instruments will not be
affected by any act, circumstance, omission, matter or thing which, but for this
provision, would reduce, release or prejudice any of its obligations under the A Note
Instruments or prejudice or diminish those obligations in whole or in part, including
without limitation (whether or not known to it or any other party to the A Note
Instruments):

(A)

(B)

©

any time, indulgence or waiver granted to, or composition with, any Obligor
or other person;

the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
security over assets of, any Obligor or other person or any non-presentation or
non-observance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any security;

any legal limitation, disability, incapacity or lack of powers, authority or legal
personality of or dissolution or change in the members or status of any
Obligor or any other person;

-5-

13:46\9 August [999\RWGA301296.02



(D)  any variation (however fundamental and whether or not involving an increase
in liability of any Obligor) or replacement of a Note Finance Document (as
defined in the A Note Instruments) or any other document or security so that
references to that Note Finance Document in the A Note Instruments shall
include each variation or replacement;

(E) any unenforceability, illegality, invalidity or frustration of any obligation of
any persont under any Note Finance Document (as defined in the A Note
Instruments) or any other document or security or any failure of any Obligor
or proposed Obligor to become bound by the terms of any Note Finance
Document (as defined in the A Note Instruments);

(F)  any postponement, discharge, reduction, non-provability or other similar
circumstance affecting any obligation of any Obligor under a Note Finance
Document (as defined in the A Note Instruments) resulting from any
insolvency, liquidation or dissolution proceedings or from any law, regulation
or order; and

(G) the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor or any member of the Group,

so that each such obligation shall, for the purposes of such obligations under the A
Note Instruments, remain in full force and be construed as if there were no such act,
circumstance, variation, omission, matter or thing; and

(iii) agree that a Finance Party may set off any obligation due and payable by IPC
Funding under the Notes (as defined in the A Note Instruments) (to the extent
beneficially owned by that Finance Party) against any obligation (whether or not
due and payable) owed by that Finance Party to that Obligor, regardless of the
place of payment, booking branch or currency of either obligation. If the
obligations are in difference currencies, the Finance Party may consent either
obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off. If either obligation is unliquidated or unascertained the
Finance Party may set-off in an amount estimated by it to be the amount of that

obligation.
(b) By executing the B Note Instruments, Subco will:
(i) irrevocably, unconditionally, jointly and severally:

(A) as principal Obligor, and not merely as surety, guarantee to each Finance
Party (as defined in the B Note Instruments) prompt performance by each
other Obligor of all its obligations under the Note Finance Documents (as
defined in the B Note Instruments) and the payments when due of all sums
from time to time payable by each other Obligor;
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(B)

©

undertake with each Finance Party (as defined in the B Note Instruments) that
whenever IPC Funding does not pay any amount when due under or in
connection with any Note Finance Document (as defined in the B Note
Instruments), that it shall forthwith on demand by the Notcholders’' Agent pay
that amount as if it instead of IPC Funding were expressed to be the principal
Obligor; and

indemnify each Finance Party (as defined in the B Note Instruments) on
demand against any loss or liability suffered by such Finance Party if any
obligation guaranteed by Subco is or becomes unenforceable, invalid or
illegal;

(i) agree that the obligations of Subco set out in the B Note Instruments will not be
affected by any act, circumstance, omission, matter or thing which, but for this
provision, would reduce, release or prejudice any of its obligations under the B Note
Instruments or prejudice or diminish those obligations in whole or in part, including
without limitation {whether or not known to it or any other party to the B Note
Instruments):

(A)

(B)

(©)

(D)

(E)

(F)

any time, indulgence or waiver granted to, or composition with, any Obligor
or other person;

the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
security over assets of, any Obligor or other person or any non-presentation or
non-observance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any security;

any legal limitation, disability, incapacity or lack of powers, authority or legal
personality of or dissolution or change in the members or status of any
Obligor or any other person;

any variation (however fundamental and whether or not involving an increase
in liability of any Obligor) or replacement of a Note Finance Document (as
defined in the B Note Instruments) or any other document or security so that
references to that Note Finance Document in the B Note Instruments shall
include each variation or replacement;

any unenforceability, illegality, invalidity or frustration of any obligation of
any person under any Note Finance Document (as defined in the B Note
Instruments) or any other document or security or any failure of any Obligor
or proposed Obligor to become bound by the terms of any Note Finance
Document (as defined in the B Note Instruments);

any postponement, discharge, reduction, non-provability or other similar
circumstance affecting any obligation of any Obligor under a Note Finance
Document (as defined in the B Note Instruments) resulting from any
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(c)

(iii)

insolvency, liquidation or dissolution proceedings or from any law, regulation
or order; and

(G) the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor or any member of the Group,

so that each such obligation shall, for the purposes of such obligations under the B
Note Instruments, remain in full force and be construed as if there were no such act,
circumstance, variation, omission, matter or thing; and

agree that a Finance Party may set off any obligation due and payable by IPC
Funding under the Notes (as defined in the B Note Instruments) (to the extent
beneficially owned by that Finance Party) against any obligation (whether or not
due and payable) owed by that Finance Party to that Obligor, regardless of the
place of payment, booking branch or currency of cither obligation. If the
obligations are in difference currencies, the Finance Party may consent either
obligation at a market rate of exchange in its wsual course of business for the
purpose of the set-off. If either obligation is unliquidated or unascertained the
Finance Party may set-off in an amount estimated by it to be the amount of that
obligation.

By executing the New Debenture, Subco will:

(M

(i)

(iii)

as primary obligor and not merely as surety, covenant with the Security Agent that it
will pay or discharge the Secured Liabilities (as defined in the New Debenture) on
the due date therefor in the manner provided in the relevant Finance Document (as
defined in the New Debenture);

with full title guarantee, charge in favour of the Security Agent all its assets and
undertakings by way of fixed and/or floating charges and/or assignment by way of
security for the payment, discharge and performance of all the Secured Liabilities (as
defined in the New Debenture);

undertake to, at its own expense, execute and do all such assurances, acts and things
as the Security Agent may reasonably require for perfecting or protecting the
security intended to be created by the New Debenture over the assets secured thereby
(the "Security Assets™) or any part thereof or for facilitating (if and when such
security becomes enforceable) the realisation of the Security Assets or any part
thereof and in the exercise of all powers, authorities and discretions vested in the
Security Agent (or any receiver appointed pursuant to the New Debenture) of the
Security Assets or any part thereof or in any delegate or sub-delegate of the Security
Agent or any such receiver. To that intent, Subco will undertake, in particular, to
execute all transfers, conveyances, assignments and assurances of such property
whether to the Security Agent or to its nominees and give all notices, orders and
directions and make all registrations which the Security Agent may reasonably think
expedient; and
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(d)

(e)

{iv)

permit the Security Agent and each Lender (as defined in the New Debenture) to set
off any obligation due and payable by Subco (whether under the Finance Documents
or which has been assigned to the Security Agent by any other Chargor (as defined in
the New Debenture) under the New Debenture) against any obligation (whether or
not due and payable} owed by the Security Agent or such Lender (as the case may
be) to Subco, regardless of the place of payment, booking branch or currency of
either obligation; and, if the obligations are in different currencies, permit the
Security Agent or such Lender (as the case may be) to convert either obligation at a
market rate of exchange in its usual course of business for the purpose of the set-off;
and, if either obligation is unliquidated or unascertained, permit the Security Agent
or such Lender (as the case may be) to set off in an amount estimated by it in good
faith to be the amount of that obligation.

By executing the Intra-Group Loan Agreement Subco, together with, inter alia, the
Company, will make available to, inter alia, IPC Funding and IPC Magazines (UK) Limited
revolving credit facilities of up to the sterling equivalent of €28,695,841 and £932,582,358
to be used, inter alia:

(1)

(i1)

by IPC Magazines (UK) Limited to make payments under an inter company loan
agreement made between IPC Funding as lender and IPC Magazines (UK) Limited
as borrower; and

by IPC Funding to make payments when due under the Note Instruments;

and provided that Subco will only be obliged to make advances under the Intra Group
Facility Agreement if, inter alia, the aggregate of all monies standing to the credit of its bank
accounts exceeds the amount of the proposed advance and Subco is not in liguidation or
administration or the subject of a creditor's voluntary arrangement.

By executing the Debenture Accession Agreement Subco will:

(M)

(ii)

(iii)

as primary obligor and not merely as surety, covenant with the Security Agent that it
will pay or discharge the Secured Liabilities on the due date therefor in the manner
provided in the relevant Finance Document (as defined therein);

with full title guarantee, charge in favour of the Security Agent all its assets and
undertakings by way of fixed and/or floating charges and/or assignment by way of
security for the payment, discharge and performance of all the Secured Liabilities;

undertake to, at its own expense, execute and do all such assurances, acts and things
as the Security Agent may reasonably require for perfecting or protecting the security
intended to be created by the Debenture over the assets secured thereby (the
"Security Assets") or any part thereof or for facilitating (if and when such security
becomes enforceable) the realisation of the Security Assets or any part thereof and in
the exercise of all powers, authorities and discretions vested in the Security Agent (or
any receiver appointed pursuant to the Debenture) of the Security Assets or any part
thereof or in any delegate or sub-delegate of the Security Agent or any such receiver.
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(2

To that intent, Subco will undertake, in particular, to execute all transfers,
conveyances, assignments and assurances of such property whether to the Security
Agent or to its nominees and give all notices, orders and directions and make all
registrations which the Security Agent may reasonably think expedient; and

(iv)  permit the Security Agent and e¢ach Lender (as defined in the Debenture) to set off
any obligation due and payable by Subco (whether under the Finance Documents or
which has been assigned to the Security Agent by any other Chargor (as defined in
the Debenture) under the Debenture against any obligation (whether or not due and
payable) owed by the Security Agent or such Lender (as the case may be) to Subco,
regardless of the place of payment, booking branch or currency of either obligation;
and, if the obligations are in different currencies, permit the Security Agent or such
Lender (as the case may be) to convert either obligation at a market rate of exchange
in its usual course of business for the purpose of the set-off; and, if either obligation is
unliquidated or unascertained, permit the Security Agent or such Lender (as the case
may be) to set off in an amount estimated by it in good faith to be the amount of that
obligation.

By amending the Priority Agreement by executing the Third Supplemental Priority
Agreement Subco will covenant with the Security Agent, inter alia, to pay the Senior Term
Loan and the Revolving Credit Facility in priority to the New Mezzanine Debt and to pay the
Senior Debt and New Mezzanine Debt in priority to its other payment obligations subject to
the terms thereof; and will covenant with the Senior Agent to pay the Senior Debt, the
Hedging Liabilities and the New Mezzanine Debt (all as defined in the Third Supplemental
Priority Agreement) to the Senior Agent under and to the extent due from it under the Senior
Finance Documents, the Hedging Documents or the New Mezzanine Documents (all as
defined in the Third Supplemental Priority Agreement) as the case may be.

By executing the Guarantor Accession Agreement Subco will:
(i) irrevocably, unconditionally, jointly and severally:

(A) as principal obligor, and not merely as surety, guarantee to each Finance Party
(as defined in the Senior Facilities Agreement) prompt performance by each
other Obligor of all its obligations under the Senior Finance Documents (as
defined in the Senior Facilities Agreement) and the payments when due of all
sums from time to time payable by each other Obligor;

(B)  undertake with each Finance Party that whenever a Borrower (as defined in
the Senior Facilities Agreement) does not pay any amount when due under or
in connection with a Senior Finance Document, that it shall forthwith on
demand by the Facility Agent pay that amount as if it instead of the relevant
Borrower were expressed to be the principal obligor;

(C) indemnify each Finance Party on demand against any loss or liability suffered

by such Finance Party if an obligation guaranteed by the company is or
becomes unenforceable, invalid or illegal;

- 10-
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(i)  agree that the guarantee obligations of the company set out in the Senior Facilities
Agreement will not be affected by any act, circumstance, omission, matter or thing
which, but for the following, would reduce, release or prejudice any of such
obligations or prejudice or diminish such obligations in whole or in part, including
without limitation (whether or not known to it or any other party to the Senior
Facilities Agreement):

(A) any time, indulgence or waiver granted to, or composition with, any Obligor
or other person;

(B) the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
security over assets of, any Obligor or other person or any non-presentation or
non-observance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any security;

(C) any legal limitation, disability, incapacity or lack of powers, authority or legal
personality of or dissolution or change in the members or status of any
Obligor or any other person;

(D) any variation (however fundamental or whether or not involving an increase
in liability of any Obligor) or replacement of a Finance Document or any
other document or security so that references to that Finance Document shall
include each variation or replacement;

(E) any unenforceability, illegality, invalidity or frustration or any obligation of
any person under any Finance Document or any other document or security or
any failure of any Obligor or proposed Obligor to become bound by the terms
of any Finance Document; and

(F) any postponement, discharge, reduction, non-provability or other similar
circumstance affecting any obligation or any Obligor under a Finance
Document resulting from any insolvency, liquidation, or dissolution
proceedings or from any law, regulation or order,

so that each such obligation shall, for the purposes of such obligations, remain in full
force and be construed as if there were no such act, circumstance, variation,
omission, matter or thing; and

(iii) permit any Finance Party to set off any obligation due and payable by the company
under the Senior Facilitics Agreement (to the extent beneficially owned by that
Finance Party) against any obligation (whether or not due and payable) owed by that
Finance Party to the company, regardless of the place of payment, booking branch or
currency of either obligation; and, if the obligations are in different currencies, permit
the Finance Party to convert either obligation at a market rate of exchange in its usual
course of business for the purpose of the set-off, and, if either obligation is
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unliquidated or unascertained, permit the Finance Party to set off in amount estimated
by it in good faith to be the amount of that obligation.

References in this form to any agreement or document (or any provisions of, or definitions contained
in any agreement or document referred to in therein) shall be construed as references to that
agreement, that provision, that definition or that document as in force for the time being as amended,
varied, supplemented or novated from time to time.

References in this form to any party or person shall include their permitted successors, assigns,
transferees and substitutes.

Subco may also incur costs, claims, losses, expenses, liabilities and taxes under the Senior Facility
Agreement, the Notes Instruments, the Priority Agreement, the Debenture and New Debenture.

-12 -
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Deloitte &
Touche

Deloitte & Touche Telephone: National 0171 936 3000

Hill House International + 44 171 936 3000
- 1 Little New Street Fax (Gp. 3); D171 583 8517

London EC44 3TR LDE: DX 589

The Directors

IPC Magazines Limited (the “Company”)
Kings Reach Tower

Stamford Street

London
SE1 9LS

AUDITORS' REPORT TO THE DIRECTORS OF IPC MAGAZINES LIMITED
PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors dated 10 August 1999
in connection with the proposal that IPC Electric Limited, a subsidiary of the Company,
should give financial assistance for the purpose of reducing or discharging liability incurred
for the purchase by IPC Magazines (UK) Limited of all the issued share capital of
International Publishing Corporation Limited, the holding company of the Company.

Basis of opinion

We have enquired into the state of the Company's affairs so far as necessary in order to
review the bases for the statutory declaration.
Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in their
statutory declaration as to any of the matters mentioned in section 156(2) of the Companies
Act is unreasonable in all the circumstances.

Deloitte & Touche
Registered Auditors
10 August 1999

H Aberdeen, Belfast, Birmingham, Bracknell, Bristol, Cambridge, Cardiff, Crawley,
ue!m“e Tn“ehe Edinburgh, Glasgow, Leeds, Leicester, Liverpool, London, Manchester, Mifton Keynes,
Tuhmatsu Newcastle upon Tyne, Nottingharm, St Albans and Southampton,

Principal place of business at which a list of pariners’ names is available:
Stonecutter Court, 1 Stenecutter Street, Longdon EC4A 4TR

Authorised by the Institute of Chartered Accountants in England and Wales 1o carry on
investment business.



COMPANIES FORM No. 155(6)b

* Declaration by the directors
~ of a holding company in
relation to assistance for the
acquisition of shares

Piesse do not Pursuant to section 155(6) of the Companies Act 1985
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This company is [the] fa] holding company of* _IPC Magazines (Overseas) Limited.("Subco")
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which is 2
proposing to give financial assistance in connection with the acquisition of shares %
in #thisooopany] [ _International Publishing Corporation Limited %ﬁi
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The assistarce is for the purpose of fthakusgaisitesl (reducing or discharging a liability incurred for the Pleasa do not
write in this

purpose of that acauisitionlt {note 1) | margin

The number and class of the shares acquired or to be acquired is: Please gee Attachment 2

1

The assistance is to be given to: (note 2) IPC Magazines (UK) Limited (Company
Number 3483202) whose registered office is at Kings' Bench Tower, Stamford

Street, London SE1 SLS :

The assistance will 1ake the form of i

o e i —— e ' ::;
Please see Attachment 3 : %ﬁ*
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The person who [has acouired] [nitbaoguie]t the shares is: l t deleto as
IPC Magazines {(UK) Limited appropriate
The principal terms on which the assistance will be given are:
]

Please see Attachment 4

The amount {if anY), by which the net assets of the company which is giving the assistance will be reduced
by giving it is _Ni1

The amount of cash to be transferred to the person assisted is £_Nil
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Pleass complels
leghily, preferably
in black type, or
botd block lettering

* datate either (a) or
(b as appropriate

AN AT T e v n e e e gy T S T A e

The date on which the assistance is to be given is _the dat: hereof or within 8 weeks 19

*/We have formed the opinion, as regards this company's initial situation immediately foliowing the date
on which the assistance is proposed to be given, that the-e will be no ground on which it could then be
found to be unable to pay its debts. (note 3)

(a) B/We have formed the opinion that this company will be able to pay its debts as they fall due during

the year immediately following that date}* (note 3)

P M O RRHGLE DR R BCHUC K MOEIR USRI ML R

xcomnencenerk i shecwdnding=x)® (note 3)

Andt/we make this solemn declaration conscientiously bel:aving the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835,

Declared at _Palma de Mallorca, D._Thamas Declarants to sign below
David Guy Arculus, titular del pasa-

porte, nlmero Q065522

the diez day of ﬂf);ﬂ(li;n

one thousand nine hundred and noventa y nueve.

before/me

A Commissioner for Qaths or Notary Public or
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

e /r" T T
tte— .-

NOTES

|
1 For the meaning of "a person incurring a
kability” and "reducing or discharging 2
kability™ see saction 152(3) of the Companies
Act 1885.

2 Insert full namels) and address(es) of the
person{s) to whom assistance is to be giver; if
a raciplent is @ company the ragistered office
address should be shown.

3 Contingent and prospective Sabilities of the
company are to be taken into account - sea
section 156(3) of the Companigs Act 1985.

4 The auditors report required by section 156{4)
of the Companias Act 1985 must ba annexed
to this_ form.

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

The Registrar of Companias
Companles Houss

Crown Way

Cardiff

CF4 3UZ

or, for companies registerad in Scotland-



IPC MAGAZINES LIMITED
- Company Number 53626

Attachment 1 — Form GI55(6}b

Michael Matthew of Rodwell Manor, West Lambrook, South Pemberton, Somerset TA13 5HA,
William Aley of Grove Cottage, Woodham Walter, Maldon, Essex CM9 6RX,
Colin Reeves-Smith of 3 Purley Knoll, Purley, Surrey CR8 3AF,
Thomas Arculus of Berry Leas, 35 Duck Street, Elton, Peterborough, Cambs PE8 6RQ,
Sylvia Auton of 63 Meadway, London N14 6NJ,
Sylvia Bailey of 5 Blyth's Wharf, Narrow Street, Limehouse, London E14 8DQ,
Rene Carayol of 3 Victoria Rise, Hillgrove Road, Swiss Cottage, London NW6 4TH,
Linda Lancaster-Gaye of 32 Dundee Court, 73 Wapping High Street, London E1 9YG,
Andrew McDuff of 26 Clifton Road, Winchester, Hampshire SO22 5BU,

_/David Stam of 42 Tormead Road, Guildford, Surrey GU1 2JB,
Arthur Tanner of 26 Vancouver Road, Forest Hill, London SE23 2AF.
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IPC MAGAZINES LIMITED
Company Number 53626

Attachment 2 - Form 155(6)b

183,831,523 ordinary shares of 25 pence each
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IPC MAGAZINES LIMITED
Company Number 53626

Attachment 3 - Form 155(6)b

The execution and delivery by Subceo in connection with:-

1. a senior facilities apreement (as the same has been and may be amended, vared or
supplemented from time to time) (the "Senior Facilities Agreement™) dated 5 January 1998
and entered into between, inter alia, I[PC Magazines (UK) Limited, Goldman Sachs
International as Arranger and Syndication Agent and Goldman Sachs Credit Partners, L.P. as
Original Bank (all defined terms as defined in the Senior Facilities Agreement) and
containing a guarantee pursuant to which, inter alia, Subco has guaranteed payment when
due of all sums from time to time payable by each other Obligor (as defined therein); and

2, a debenture (as the same has been and may be amended, varied or supplemented from time
to time) (the "Debenture™) dated 19th January 1998 entered into between, inter alia, Subco
and the Security Agent pursuant to which Subco covenanted to pay and discharge the
Secured Liabilitics (as defined therein) on the due date and created fixed and floating
charges over all its assets and undertakings by way of security for the Secured Liabilities;

3. a priority agreement (as the same has been and may be amended, varied or supplemented
from time to time) (the "Priority Agrecment™) dated 5 January 1998 regulating the priority
arrangements between, inter alia, the Senior Creditors, the Mezzanine Creditors and the
Investors (each as defined therein),

of the following:

(a)  supplemental senior facility agreement between, inter alia, IPC Magazines (UK)
Limited (as Borrower), the Guarantors, Goldman Sachs International as Arranger and
Syndication Agent and Goldman Sachs Credit Pariners, L.P. as Original Bank (as the
same may be varied, amended and supplemented from time to time, the "Fourth
Supplemental Senior Facility Agreement”),

1)) discount loan note instruments (as the same may be amended, varied, supplemented
or restated, from time to time) entered into between IPC Finance Limited ("1PC
Funding"), certain companies (including Subco) as guarantors and Intermediate
Capital Group PLC (as noteholders’ agent) together constituting senior subordinated
A notes with an aggregate issue price of £43,000,000 (the "A Note Instruments");

(c) discount loan note instruments (as the same may be amended, varied, supplemented
or restated, from time to time) entered into between 1PC Funding, certain companies
(in¢luding Subco) as guarantors and Intermediate Capital Group PLC (as noteholders'
agent) together constituting senior subordinated B notes with an aggregate issue price
of €15,072,000 (the "B Note Instruments™);

(d) a Common Terms Deed (as the same may be amended, varied, supplemented or
restated, from time to time) entered into between IPC Group Limited, IPC Funding,

-3
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(e)

(H

(2)

certain companies (including Subco) as guarantors and Intermediate Capital Group
PLC (as noteholders’ agent) and the Original Noteholders (as defined therein) setting
out certain terms and conditions common to all the A Note Instruments and the B
Note Instruments (the "Common Terms Deed"};

(together the A Note Instruments, the B Note Instruments and the Common Terms
Deed are hereinafter referred to as the "Note Instruments”);

supplemental priority agreement (as the same may be amended, varied, supplemented
or restated, from time to time) entered into between, inter alia, IPC Magazines (UK)
Limited, Subco and Barclays Bank PLC (as facility agent) (the "Third
Supplemental Priority Agreement™),

debenture (as the same may be amended, varied, supplemented or restated, from time
to time) entered into by, inter alia, Subco in favour of Barclays Bank PLC (as
security agent) granting fixed and floating charges over all its assets (the "New
Debenture™); and

Intra-group loan agreement (as the same may ibe amended, varied, supplemented or
restated, from time to time) between, inter alia, IPC Funding and IPC Magazines
(UK) Limited and Subco (the "Intra-Group Loan Agreement™).




IPC MAGAZINES LIMITED
Company Number 53626

Attachment 4 - Form 155(6)b

(a) By executing the A Note Instruments, Subco will; s

(i) irrevocably, unconditionally, jointly and severally:

(A) as principal Obligor, and not merely as surety, guarantee 1 each Finance
Party (as defined in the A Note Instruments) prompt performance by each
other Obligor of all its obligations under the Note Finance Documents (as
defined in the A Note Instruments) and the payments when due of all sums
from tiume to titne payable by each other Obligor;

(B) undertake with each Finance Party (as defined in the A Note Instruments) that
whenever IPC Funding does not pay any amount when due under or in
connection with any Note Finance Document {as defined in the A Note
Instruments), that it shall forthwith on demand by the Noteholders' Agent pay
that amount as if it instead of IPC Funding were expressed to be the principal
Obligor; and

(C) indemnify each Finance Party (as defined in the A Note Instruments) on
demand against any loss or liability suffered by such Finance Party if any
obligation guarantced by Subco is or beconies unenforceable, invalid or
iltegal;

(ii) agree that the obligations of Subco set out in the A Note Instruments will not be
affected by any act, circumnstance, omission, matter or thing which, but for this
provision, would reduce, release or prejudice any of its obligations under the A Note
instruments or prejudice or diminish those obligations in whole or in part, including
without limitaticn (whether or not known to it or any other party to the A Note
Instruments):

(A) any time, tndulgence or waiver granted to, or composition with, any Obligor
or other person;

(B) the taking. variation, compromise, exchange, renewal ot release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedjes against, or
security over assets of, any Obligor or other person or any non-presentation or
non-observance of any formality or other requirement in respect of any
instrument or any failure 1o realise the full value of any security;

(C)  any legal limitation, disability, incapacity or lack of powers, authority or legal
personzlity of or dissolution or ¢hange in the members or status of any
Obligor or any other persom;

5.
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(D) any variation (however fundamental and whether or not involving an increase
in liabtlity of any Obligor) or replacement of a Note Finance Document (as
defined in the A Note Instruments) or any other document or security so that
references to that Note Finance Document in the A Note Instruments shall
include each variation or replacement;

(E)  any unenforceability, illegality, invalidity or frustration of any obligation of
any person under any Note Finance Document (as defined in the A Note
Instruments) or any other document or security or any faifure of any Obligor
or proposed Obligor to become bound by the terms of any Note Finance
Document (as defined in the A Note Instruments),

(F}  any postponement, discharge, reduction, non-provability or other similar
circumstance affecting any obligation of any Obligor under a Note Finance
Document (as defined in the A Note Instruments) resulting from any
insolvency, liquidation or dissolution proceedings or from any law, regulation
or order; and

{G) the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor or any member of the Group,

so that each such obligation shall, for the purposes of such obligations under the A
Note Instruments, remain in fulf force and be construed as if there were no such act,
circumstance, variation, omission, matter or thing, and

(iii)  agree that a Finance Party may set off any obligation due and payable by IPC

: Funding under the Notes (as defined in the A Note Instruments) (to the extent
beneficially owned by that Finance Party) against any obligation (whether or not
due and payable) owed by that Finance Party to that Obligor, regardiess of the
place of payment, booking branch or currency of either obligation. If the
obligations are in difference currencies, the Finance Party may consent either
obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off. If either obligation is unliquidated or unascertained the
Finance Party may set-off in an amount estimated by it to be the amount of that
obligation.

(b) By executing the B Note Instruments, Subco will:
n irrevocably, unconditionally, jointly and severally:
(A) as principal Obligor, and not merely as surety, guarantee 1o each Finance
Party (as defined in the B Note Instruments) prompt performance by each
other Obligor of all its obligations under the Note Finance Documents (as

defined in the B Note Instruments) and the payments when due of all sums
from time to time payable by each other Obligor;
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(B)

(©

undertake with each Finance Party (as defined in the B Note Instruments) that
whenever IPC Funding does not pay any amount when due under or in
connection with any Note Finance Document {as defined in the B Note
Instruments), that it shall forthwith on demand by the Noteholders' Agent pay
that amount as if it instead of IPC Funding were expressed to be the principal
Obligor; and

indemnify each Finance Party (as defined in the B Note Instruments) on
demand against any loss or liability suffered by such Finance Party if any
obligation guaranteed by Subco is or becomes unenforceable, invalid or
illegal;

(i)  agree that the obligations of Subco set out in the B Note Instruments will not be
affected by any act, circumstance, omission, matter or thing which, but for this
provision, would reduce, release or prejudice any of its obligations under the B Note
Instruments or prejudice or diminish those obligations in whole or in part, including
without limitation (whether or not known to it or any other party to the B Note
[nstruments):

(A)

(B)

(€

(D)

(E)

(F)

any time, indulgence or waiver granted to, or composition with, any Obligor
or other person,

the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
security over assets of, any Obligor or other person or any non-presentation or
non-observance of any formality or other requirement in respect of any
instrument or any faiture to realise the full value of any security;

any legal limitation, disability, incapacity or lack of powers, authority or legal
personality of or dissolution or change in the members or status of any
Obligor or any other person;

any variation (however fundamental and whether or not involving an increase
in lability of any Obligor) or replacement of a Note Finance Document (as
defined in the B Note Instruments) or any other document or security so that
references to that Note Finance Document in the B Note Instruments shall
include each variation or replacement;

any unenforceability, illegality, invalidity or frustration of any obligation of
any person under any Note Finance Document (as defined in the B Note
Instruments) or any other document or security or any failure of any Obligor
or proposed Obligor to become bound by the terms of any Note Finance
Document (as defined in the B Note [nstruments);

any postponement, discharge, reduction, non-provability or other similar
circumstance affecting any obligation of any Obligor under a Note Finance
Document (as defined in the B Note Instruments) resulting from any
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insolvency, liquidation or dissolution proceedings or from any law, regulation
or order; and

(G) the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor or any member of the Group,

so that each such obligation shall, for the purposes of such obligations under the B
Naote Instruments, remain in full force and be construed as if there were no such act.
circumstance, variation, omission, matter or thing; and

agree that a Finance Party may set off any obligation due and payable by IPC
Funding under the Notes (as defined in the B Note Instruments) (to the extent
beneficially owned by that Finance Party) against any obligation (whether or not
due and payable) owed by that Finance Party to that Obligor, regardless of the
place of payment, booking branch or currency of either obligation. If the
obligations are in difference currencies, the Finance Party may consent either
obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off. If either obligation is unliquidated or unascertained the
Finance Party may set-off in an amount estimated by it to be the amount of that
obligation. :

{c) By executing the New Debenture, Subco will:

(i)

(i)

(i)

as primary obligor and not merely as surety, covenant with the Security Agent that it
will pay or discharge the Secured Liabilities (as defined in the New Debenture) on
the due date therefor in the manner provided in the relevant Finance Document (as
defined in the New Debenture),

with full title guarantee, charge in favour of the Security Agent all its assets and
undertakings by way of fixed and/or floating charges and/or assignment by way of
security for the payment, discharge and performance of all the Secured Liabilities (as
defined in the New Debenture);

undertake to, at its own expense, execute and do all such assurances, acts and things
as the Security Agent may reasonably require for perfecting or protecting the
security intended to be created by the New Debenture over the assets secured thereby
(the "Security Assets") or any part thereof or for facilitating (if and when such
security becomes enforceable) the realisation of the Security Assets or any part
thereof and in the exercise of all powers, authorities and discretions vested in the
Security Agent (or any receiver appointed pursuant to the New Debenture} of the
Security Assets or any part thereof or in any delegate or sub-delegate of the Security
Agent or any such receiver. To that intent, Subco will undertake, in particular, to
execute all transfers, conveyances, assignments and assurances of such property
whether to the Security Agent or to its nominees and give all notices, orders and
directions and make all registrations which the Security Agent may reasonably think
expedient; and
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{iv)  permit the Security Agent and each Lender (as defined in the New Debenture) to set
off any obligation due and payable by Subco (whether under the Finance Documents
or which has been assigned to the Security Agent by any other Chargor (as defined in
the New Debenture) under the New Debenture) against any obligation (whether or
23 not due and payable) owed by the Security Agent or such Lender (as the case may
be) to Subco, regardiess of the place of payment. booking branch or currency of
either obligation: and, if the obligations are in different currencies, permit the
Security Agent or such Lender (as the case may be) to convert either obligation at a

4%

) 3‘2‘?

T market rate of exchange in its usual course of business for the purpose of the set-off:

(d)

(e)

(h

and, if either obligation is unliquidated or unascertained, permit the Security Agent
or such Lender (as the case may be) to set off in an amount estimated by it in good
faith to be the amount of that obligation.

By executing the lIntra-Group Loan Agreement Subco, together with, inter alia, its
subsidiaries, will make available to, inter alia, IPC Funding and IPC Magazines (UK)
Limited revolving credit facilities of up to the sterling equivalent of €28,695,841 and
£932,582,358 1o be used, inter alia:

(i) by IPC Magazines (UK) Limited to make payments under an inter company loan
agreement made between IPC Funding as lender and IPC Magazines (UK) Limited
as borrower; and

(i) by IPC Funding to make payments when due under the Note [nstruments;

and provided that Subco will only be obliged to make advances under the Intra Group
Facility Agreement if, inter alia, the aggregate of all monies standing to the credit of its bank
accounts exceeds the amount of the proposed advance and Subco is not in liquidation or
administration or the subject of a creditor's voluntary arrangement.

By amending the Priority Agreement by executing the Third Supplemental Priority
Agreement Subco will covenant with the Security Agent, inter alia, to pay the Senior Term
Loan and the Revolving Credit Facility in priority to the New Mezzanine Debt and to pay the
Senior Debt and New Mezzanine Debt in priority to its other payment obligations subject to
the terms thereof; and will covenant with the Senior Agent to pay the Senior Debt, the
Hedging Liabilities and the New Mezzanine Debt (all as defined in theThird Supplemental
Priority Agreement) to the Senior Agent under and to the extent due from it under the Senior
Finance Documents, the Hedging Documents or the New Mezzanine Documents (all as
defined in the Third Supplemental Priority Agreement) as the case may be.

By executing the Fourth Supplemental Senior Facility Agreement, with effect from the
Effective Date (as defined therein), Subco confirms its knowledge and acceptance of the
Senior Facilities Agreement (as amended by the Fourth Supplemental Senior Facility
Agreement), affirms that it is bound as an Obligor (as defined in the Fourth Supplemental
Facilities Agreement) by the terms of Senior Facilities Agreément (as amended by the Fourth
Supplemental Senior Facility Agreement) including, without limitation, any guarantee given
by it in the Senior Facilities Agreement (as amended by the Fourth Supplemental Senior
Facility Agreement) and confirms that all other Finance Documents (as defined in the Fourth
Supplemental Facility Agreement) to which it is a party remain in full force and effect.
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References in this form to any agreement or document (or any provisions of, or definitions contained
in any agreement or document referred to in therein) shall be construed as references to that
agreement, that provision, that definition or that document as in force for the time being as amended,
varied, supplemented or novated from time to time.

References in this fonm to any party or person shall include their permitted successors, assigns,
transferees and substitutes.

Subco may also incur costs, claims, losses, expenses, liabilities and taxes under the Senior Facility
Agreement, the Notes Instruments, the Priority Agreement and New Debenture.
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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
_ ==y ——
(Address overleaf - Note 5) IR 53626
s oo b o sk o
Name of company
* IPC MAGAZINES LIMITED
R A

.
YWe a_Please see Attachment 1

[t zalexeieeator]) [all the directors]t of the above company thereinafter called 'this company’) do
solemnly and sincerely declare that:

The business of this company is:

fedxtkmiconix g x kasognaed: harikd diversedmatitdionki udibing the xnrarting xob thacBankingoket <12 §
. - st kiitag Kinacoms

(¢} something other than the abovel

This company is [the] la] holding company of* _IPC Magazines (Overseas} Limited ("Subco")

which is

proposing to give financial assistance in connection with the acquisition of shares

n $hioonpany] [

International Publishing Corperation Limited

the holding company of this company.Jt

For official Use
General Section

Presentor's name address and
reference (it any) :

LONDON
EC2hA 2HA
Page 1 639 London / City -
9 JXE/1295233 [COMPANIES HOUSE @2-93/98



A}
4

', The assistance is for the purpose of Rmausuuizitiord [reducing or discharging a liability incurred for the Piease do not

s write in this
purpose of that acquisition].t {note 1) margin
Pleass cotnplele
legibly, preferably
The number and class of the shares acquired or to be acquired is; Please see Attachment 2 :’oﬁ'm”': or
lettering
The assistance is to be given to: (note 2) IPC Magazines (UK) Limited (Company
Number 3483202) whose registered office ig at Kings' Bench Tower, Stamford
Street, London SE1 9LS
The assistance will take the form of:
———
Please see Attachment 3
i
The person who [has acquired] [witbasauiret the shares is: t delate as
IPC Magazines (UK} Limited appropriate
The principal terms on which the assistance will be given are:
Please see Attachment 4
J—
The amount {if any) by which the net assets of the company which is giving the assistance will be reduced
by giving it is Nit
The amount of cash to be transferred to the person assisted is £_Nil
The value of any asset to be transferred to the person assisted is £ Nil Page 2




-

* . Pleasg do not
- write in this
margin

Please complete
{egibly, preferably
in black type, or
bold block lettering

* delete either (a) or
{b} as appropriate

Paae 3

The date on which the assistance is to be given is the date hereof or within 8 weeks 19

*/'We have formed the opinion, as regards this company's initial situation immediately following the date
on which the assistance is proposed to be given, that there will be no ground on which it could then be

found to be unable to pay its dedts. (note 3)

{a) W'We nave formed the opinion that this company will be able to pay its debts as they fail due during
the year immediately following that date)* (note 3)

(b} dksmont RAESk AE HOOMABNCE: e IingeuR XU thisoCampemy Xt XIS menths x gk that xiatex npd Aiwe
jmvesdrrrasrt teoomniotk that thisxeompanowilkbeablixotapayditsdeliscind fotbothin 2 xmenth 20t ke
corxuanceErmenk ok thewindingux * (note 3)

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

provisions of the Statutory Declarations Act 1835.

Declared at;‘t [favalo@a Declarants to sign below

Cinurdr Roed Creved A@
the___ 1 day of AVS_USI’ \A‘“
-—‘-’-_.—_" -

one thousand nine hundred and (\1!\2‘11 nineg

before mé"‘%?' MinESH ikapsnuAn QAT‘&L , <Sohcds r

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

NOTES

1 For the meaning of "a person incurring 2
kability” and “reducing or discharging a
liabilty” see section 182{3} of the Companies
Act 1885,

2 insert full name{s) and addressies} of the
person{s) o whom assistance is to be given; if
a recipient is a company the registered office
address should be shown

3 Contmgent and prospective Eabilities of the
company are to be taken into account - see
section 156(3) of the Companies Acl 1983,

4 The auditors report required by section 158{4)
of the Companies Act 1985 must be annexed
te this form.

5 The address for companies registered in
England and Wales or Wales is-

The Registrar of Companies
Companies House

Crown ‘Way

Cardift

CF4 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House
37 Caslle Terrace

Edinburgh
EH1 2EB Laserform Imernanonal if57



IPC MAGAZINES LIMITED
Company Number 53626

Attachment 1 - Form G155(6)b

Michael Matthew of Rodwell Manor, West Lambrook, South Pemberton, Somerset TA13 SHA,
William Aley of Grove Cottage, Woodham Waiter, Maldon, Essex CM9 6RX,

Colin Reeves-Smith of 3 Purley Knoll, Purley, Surrey CR8 3AF,

Thomas Arculus of Berry Leas, 35 Duck Street, Elton, Peterborough, Cambs PE8 6RQ,
Sylvia Auton of 63 Meadway, London N14 6NJ,

Sylvia Bailey of 5 Blyth's Wharf, Narrow Street, Limehouse, London E14 8DQ,

Rene Carayol of 3 Victoria Rise, Hillgrove Road, Swiss Cottage, London NW6 4TH,
Linda Lancaster-Gaye of 32 Dundee Court, 73 Wapping High Street, London E1 9YG,
Andrew McDuff of 26 Clifton Road, Winchester, Hampshire SO22 5BU,

David Stam of 42 Tormead Road, Guildford, Swrey GU1 2JB,

Arthur Tanner of 26 Vancouver Road, Forest Hill, London SE23 2AF.
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IPC MAGAZINES LIMITED
Company Number 53626

Attachment 2 - Form 155(6)b

183,831,523 ordinary shares of 25 pence each
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IPC MAGAZINES LIMITED
Company Number 53626

Attachment 3 - Form 155(6)b

The execution and delivery by Subco in connection with:-

1.

a senior facilities agreement (as the same has been and may be amended, varied or
supplemented from time to time) (the "'Senior Facilities Agreement") dated 5 January 1998
and entered into between, inter alia, IPC Magazines (UK) Limited, Goldman Sachs
International as Arranger and Syndication Agent and Goldman Sachs Credit Partners, L.P, as
Original Bank (al] defined terms as defined in the Senior Facilities Agreement) and
containing a guarantee pursuant to which, inter alia, Subco has guaranteed payment when
due of all sums from time to time payable by each other Obligor (as defined therein); and

a debenture (as the same has been and may be amended, varied or supplemented from time
to time) (the "Debenture") dated 19th January 1998 entered into between, inter alia, Subco
and the Security Agent pursuant to which Subco covenanted to pay and discharge the
Secured Liabilities (as defined therein) on the due date and created fixed and floating
charges over all its assets and undertakings by way of security for the Secured Liabilities;

a priority agreement (as the same has been and may be amended, varied or supplemented
from time to time) (the "Priority Agreement") dated 5 January 1998 regulating the priority
arrangements between, inter alia, the Senior Creditors, the Mezzanine Creditors and the
Investors (each as defined therein),

of the following:

(a) supplemental senior facility agreement between, inter alia, [IPC Magazines {UK)
Limited (as Borrower), the Guarantors, Goldman Sachs International as Arranger and
Syndication Agent and Goldman Sachs Credit Partners, L.P. as Original Bank (as the
same may be varied, amended and supplemented from time to time, the "Fourth
Supplemental Senior Facility Agreement");

(b}  discount loan note instruments (as the same may be amended, varied, supplemented
or restated, from time to time) entered into between IPC Finance Limited ("IPC
Funding"), certain companies (including Subco) as guarantors and Intermediate
Capital Group PLC (as noteheiders' agent) together constituting senior subordinated
A notes with an aggregate issue price of £43,000,000 (the "A Note Instruments");

{©) discount loan note instruments (as the same may be amended, varied, supplemented
or restated, from time to time) entered into between IPC Funding, certain companies
(including Subco) as guarantors and Intermediate Capital Group PLC (as notcholders'
agent) together constituting senior subordinated B notes with an aggregate issue price
of €15,072,000 (the "B Note Instruments”);

(d) a Common Terms Deed (as the same may be amended, varied, supplemented or
restated, from time to time) entered into between [PC Group Limited, 1PC Funding,

-3-

12:45\9 August 1999\RWG1297312.03



certain companies (including Subco) as guarantors and Intermediate Capital Group
PLC (as notehoiders' agent) and the Original Noteholders (as defined therein) setting
out cerfain terms and conditions commeon to all the A Note Instruments and the B
Note Instruments (the "Common Terms Deed"),

(together the A Note Instruments, the B Note Instruments and the Common Terms
Deed are hereinafter referred to as the "Note Instruments”);

(e) supplemental priority agreement (as the same may be amended, varied, supplemented
or restated, from time to time) entered into between, inter alia, IPC Magazines (UK)
Limited, Subco and Barclays Bank PLC (as facility agent) (the "Third
Supplemental Priority Agreement™);

3] debenture (as the same may be amended, varted, supplemented or restated, from time
to time) eatered into by, inter alia, Subco in favour of Barclays Bank PLC (as
security agent) granting fixed and floating charges over all its assets (the "New
Debenture”), and

{g)  Intra-group loan agreement (as the same may be amended, varied, supplemented or

restaied, from time to time) between, inter alia, IPC Funding and [PC Magazines
(UK) Limited and Subco (the "Intra-Group Loan Agreement").
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(a)

IPC MAGAZINES LIMITED
Company Number 53626

Attachment 4 - Form 155(6)b

By executing the A Note Instruments, Subco will:

(1)

(ii)

irrevocably, unconditionally, jointly and severally:

(A)

(B)

©

as principal Obligor, and not merely as surety, guarantee to each Finance
Party (as defined in the A Note Instruments) prompt performance by each
other Obligor of all its obligations under the Note Finance Documents (as
defined in the A Note Instruments) and the payments when due of all sums
from time to time payable by each other Obligor;

undertake with each Finance Party (as defined in the A Note [nstruments) that
whenever IPC Funding does not pay any amount when due under or in
connection with any Note Finance Document (as defined in the A Note
Instruments), that it shall forthwith on demand by the Noteholders' Agent pay
that amount as if it instead of IPC Funding were expressed to be the principal
Obligor; and

indemnify each Finance Party (as defined in the A Note Instruments) on
demand against any loss or liability suffered by such Finance Party if any
obligation guaranteed by Subco is or becomes unenforceable, invalid or
illegal;

agree that the obligations of Subco set out in the A Note Instruments will not be
affected by any act, circumstance, omission, matter or thing which, but for this
provision, would reduce, release or prejudice any of its obligations under the A Note
Instruments or prejudice or diminish those obligations in whole or in part, including
without limitation (whether or not known to it or any other party to the A Note
Instruments):

(A)

(B)

(©)

any time, induigence or waiver granted to, or composition with, any Obligor
or other person;

the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
security over assets of, any Obligor or other person or any non-presentation or
non-observance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any security;,

any fegal limitation, disability, incapacity or lack of powers, authority or legal
personality of or dissolution or change in the members or status of any
Obligor or any other person;

-5-
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(D)

(E)

(F}

@)

any variation (however fundamental and whether or not involving an increase
in liability of any Obligor) or replacement of a Note Finance Document {as
defined in the A Note Instruments) or any other document or security so that
references to that Note Finance Document in the A Note Instruments shall
include each variation or replacement;

any unenforceability, illegality, invalidity or frustration of any obligation of
any person under any Note Finance Document (as defined in the A Note
Instruments) or any other document or security or any failure of any Obligor
or proposed Obligor to become bound hy the terms of any Note Finance
Document (as defined in the A Note Instruments);

any postponement, dischacge, reduction, non-provability or other similar
circumstance affecting any obligation of any Obligor under a Note Finance
Document (as defined in the A Note Instruments) resulting from any
insolvency, liquidation ot dissolution proceedings or from any law, regulation
or order; and

the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor or any member of the Group,

so that each such obligation shall, for the purposes of such obligations under the A
Note Instruments, remain in full force and be construed as if there were no such act,
circumstance, variation, omission, matter or thing; and

(iii) agree that a Finance Party may set off any obligation due and payable by IPC
Funding under the Notes (as defined in the A Note Instruments) (to the extent
beneficially owned by that Finance Party) against any obligation {whether or not
due and payable) owed by that Finance Party to that Obligor, regardless of the
place of payment, booking branch or currency of either obligation. If the
obligations are in difference currencies, the Finance Party may consent either
obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off. If either obligation is unliquidated or unascertained the
Finance Party may set-off in an amount estimated by it to be the amount of that

obligation.
(1) By executing the B Note Instruments, Subco will:
1) irrevocably, unconditionally, jointly and severally:
(A) as principal Obligor, and not merely as surety, guarantee to each Finance

Party (as defined in the B Note Instruments) prompt performance by each
other Obligor of all its obligations under the Note Finance Documents (as
defined in the B Note Instruments) and the payments when due of all sums
from time to time payable by each other Obligor,
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(B)

©

undertake with each Finance Party (as defined in the B Note Instruments) that
whenever [PC Funding does not pay any amount when due under or in
connection with any Note Finance Document (as defined in the B Note
Instruments), that it shall forthwith on demand by the Noteholders' Agent pay
that amount as if it instead of IPC Funding were expressed to be the principal
Obligor; and

indemnify each Finance Party (as defined in the B Note lnstruments) on
demand against any loss or liability suffered by such Finance Party if any
obligation guaranteed by Subco is or becomes unenforceable, invalid or
illegal;

(i)  agree that the obligations of Subco set out in the B Note Instruments will not be
affected by any act, circumstance, omission, matter or thing which, but for this
provision, would reduce, release or prejudice any of its obligations under the B Note
Instruments or prejudice or diminish those obligations in whole or in part, including
without limitation {whether or not known to it or any other party to the B Note
Instruments):

(A)

(B)

(€

(D)

(E)

(F)

any time, indulgence or waiver granted to, or composition with, any Obligor
or other person;

the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
security over assets of, any Obligor or other person or any non-presentation or
non-observance of any formality or other requirement in respect of any
instrument or any faiture to realise the full value of any security;

any legal limitation, disability, incapacity or lack of powers, authority or legal
personality of or dissolution or change in the members or status of any
Obligor or any other person;

any variation (however fundamental and whether or not involving an increase
in liability of any Obligor) or replacement of a Note Finance Document (as
defined in the B Note Instruments) or any other document or security so that
references to that Note Finance Document in the B Note Instruments shall
include each variation or replacement;

any unenforceability, illegality, invalidity or frustration of any obligation of
any person under any Note Finance Document (as defined in the B Note
Instruments) or any other document or security or any failure of any Obligor
or proposed Obligor to become bound by the terms of any Note Finance
Document (as defined in the B Note Instruments),

any postponement, discharge, reduction, non-provability or other similar
circumstance affecting any obligation of any Obligor under a Note Finance
Document (as defined in the B Note Instruments) resulting from any
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(c)

(iii)

insolvency, liquidation or dissolution proceedings or from any law, regulation
or order; and

(G) the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor or any member of the Group,

so that each such obligation shall, for the purposes of such obligations under the B
Note Instruments, remain in full force and be construed as if there were no such act,
circumstance, variation, omission, matter or thing; and

agree that a Finance Party may set off any obligation due and payable by IPC
Funding under the Notes (as defined in the B Note Instruments) (to the extent
beneficially owned by that Finance Party) against any obligation (whether or not
due and payable) owed by that Finance Party to that Obligor, regardless of the
place of payment, booking branch or currency of either obligation. If the
obligations are in difference currencies, the Finance Party may consent either
obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off. If either obligation is unliquidated or unascertained the
Finance Party may set-off in an amount estimated by it to be the amount of that
obligation.

By executing the New Debenture, Subco will:

(1)

(i)

(iii)

as primary obligor and not merely as surety, covenant with the Security Agent that it
will pay or discharge the Secured Liabilities (as defined in the New Debenture)} on
the due date therefor in the manner provided in the relevant Finance Document (as
defined in the New Debenture);

with full title guarantee, charge in favour of the Security Agent all its assets and
undertakings by way of fixed and/or floating charges and/or assignment by way of
security for the payment, discharge and performance of all the Secured Liabilities (as
defined in the New Debenture);

undertake to, at its own expense, execute and do all such assurances, acts and things
as the Security Agent may reasonably require for perfecting or protecting the
security intended to be created by the New Debenture over the assets secured thereby
(the "Security Assets") or any part thereof or for facilitating (if and when such
security becomes enforceable) the realisation of the Security Assets or any part
thereof and in the exercise of all powers, authorities and discretions vested in the
Security Agent (or any receiver appointed pursuant to the New Debenture) of the
Security Assets or any part thereof or in any delegate or sub-delegate of the Security
Agent or any such receiver. To that intent, Subco will undertake, in particular, to
execute all transfers, conveyances, assignments and assurances of such propetty
whether to the Security Agent or to its nominees and give all notices, orders and
directions and make all registrations which the Security Agent may reasonably think
expedient; and
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(d)

(e)

(f)

{iv)  permit the Security Agent and each Lender (as defined in the New Debenture) to set
off any obligation due and payable by Subco (whether under the Finance Documents
or which has been assigned to the Security Agent by any other Chargor (as defined in
the New Debenture) under the New Debenture) against any obligation (whether or
not due and payable) owed by the Security Agent or such Lender (as the case may
be) to Subco, regardless of the place of payment, booking branch or currency of
either obligation; and, if the obligations are in different currencies, permit the
Security Agent or such Lender (as the case may be) to convert either obligation at a
market rate of exchange in its usual course of business for the purpose of the set-off:
and, if either obligation is unliquidated or unascertained, permit the Security Agent
or such Lender (as the case may be) to set off in an amount estimated by it in good
faith to be the amount of that obligation,

By executing the Intra-Group Loan Agreement Subco, together with, inter alia, its
subsidiaries, will make available to, mnter alia, IPC Funding and IPC Magazines (UK)
Limited revolving credit facilities of up to the sterling equivalent of €28,695,841 and
£932,582,358 to be used, inter alia:

() by IPC Magazines (UK) Limited to make payments under an inter company loan
agreement made between [PC Funding as lender and IPC Magazines (UK) Limited
as borrower; and

(i1 by IPC Funding to make payments when due under the Note Instruments;

and provided that Subco will only be obliged to make advances under the Intra Group
Facility Agreement if, inter alia, the aggregate of all monies standing to the credit of its bank
accounts exceeds the amount of the proposed advance and Subco is not in liquidation or
administration or the subject of a creditor’s voluntary arrangement.

By amending the Priority Agreement by executing the Third Supplemental Priority
Agreement Subco will covenant with the Security Agent, inter alia, to pay the Senior Term
Loan and the Revolving Credit Facility in priority to the New Mezzanine Debt and to pay the
Senior Debt and New Mezzanine Debt in priority to its other payment obligations subject to
the terms thereof; and wiil covenant with the Senior Agent to pay the Senior Debt, the
Hedging Liabilities and the New Mezzanine Debt (all as defined in theThird Supplemental
Priority Agreement) to the Senior Agent under and to the extent due from it under the Senior
Finance Documents, the Hedging Documents or the New Mezzanine Documents (all as
defined in the Third Supplemental Priority Agreement) as the case may be.

By executing the Fourth Supplemental Senior Facility Agreement, with effect from the
Effective Date (as defined therein), Subco confirms its knowledge and acceptance of the
Senior Facilities Agreement (as amended by the Fourth Supplemental Senior Facility
Agreement), affirms that it is bound as an Obligor {(as defined in the Fourth Supplemental
Facilities Agreement) by the terms of Senior Facilities Agreement {as amended by the Fourth
Supplemental Senior Facility Agreement) including, without limitation, any guarantee given
by it in the Senior Facilities Agreement (as amended by the Fourth Supplemental Senior
Facility Agreement) and confirms that all other Finance Documents (as defined in the Fourth
Supplemental Facility Agreement) to which it is a party remain in full force and effect.
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13:4209 August 199NRWG 297312.03



References in this form to any agreement or document (or any provisions of, or definitions contained
in any agreement or document referred to in therein) shall be construed as references to that
agreement, that provision, that definition or that document as in force for the time being as amended,
varied, supplemented or novated from time to time.

References in this form to any party or person shall inciude their permitted successors, assigns,
transferees and substitutes.

Subco may also incur costs, claims, losses, expenses, liabilities and taxes under the Senior Facility
Agreement, the Notes Instruments, the Priority Agreement and New Debenture.
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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies
{Address overleaf - Note 5)

For official use

===

I T
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Company number

53626

Name of company

* IPC MAGAZINES LIMITED

#We o_Please see Attachment 1

[Hex a@iexdieestor] [all the directors]t of the above company (hereinafter called 'this company’) do

solemnly and sincerely declare that:

The business of this company is:

is inappropriate
meu&mmmmmmwmmmmmm
ol dimak ke pe
inscrancedmsnested trackkited 3ongdomd
(c) something other than the aboved
This company is (the] fa] holding company of* _IPC electric Limited {"Subco")
which is
proposing to give financial assistance in connection with the acquisition of shares
in kisoompany| [ _International Publishing Corporation Limited
the holding company of this company.Jt
Presentor’s name address and For official Use —
reference (if any) : General Section
Ashurst Morris Crisp
Broadwalk House
5 Appold Street
LONDON
EC2A 2HA
p 1 639 London / City COMPANIES HOUSE 82/09/33
age JXE/1301565 | I




The assistance is for the purpose of Khaxunasizitonl [reducing or discharging a liability incurred for the  Piease do not

. L write in this
. pwrpose of that acauisition].t (note 1) margin
Please compiate
legibly, preferably
The number and class of the shares acquired or ‘o be acquired is: Please see Attachment 2 :'oﬁa:; ﬁ}"" or
lottering
The assistance is to be given to: {nofe 2) I1PC Magazines (UK) Limited {Company
Number 3483202) whose registered office is at Kings' Bench Tower, Stamford
Street, London SE1l 9LS
The assistance will take the form of;
Please see Attachment 3
The person who [has acquired) [witbaocrace!t the shares is: t delete as
IPC Magazines (UK} Limited appropriate
The principal terms on which the assistance will be given are:
S
Please see Attachment 4
The amount {if any)} by which the net assets of the company which is giving the assistance will be reduced
by giving it is _F11
The amount of cash to be transferred to the person assisted is £_Nil
The value of any asset to be transferred to the person assisted is £ Wil Page 2




** Please do not The date on which the assistance is to be given is _the date hereof or within 8 weeks 9
- write in this
margin

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

, pref . . . . .
m‘a%:’:” on which the assistance is proposed to be given, that there will be no ground on which it could then be

bold block lett
ering found to be unable to pay its debts. (note 3)

(a) WWe have formed the opinion that this company will be able to pay its debts as they fall due during
the year immediately following that datel* {note 3)
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Andt/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835,

Declared at T e Treveledze Declarants to sign below
Churchh Roecl Crowley West Sussex

O HA /ﬁgiggfsxkhAh
the day of Auseswst _ o .

one thousand nine hundred and Mrabhy uae

before met& MIMESH WanNuAL Q’*‘l‘n‘—’i—,ﬁolu‘;(hr

A Commissioner for Qaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

NOTES

1 For the meaning of "a person incurring a
liab#ity” and "reducing or discharging a
liability" see section 152(3) of the Companies
Act 1985,

2 Insert full name(s) and addressies) of the
person(s} to whom assistance is to be given; if
a recipient is a company the registered office
address should be shown.

3 Contingent and prospactive liablities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985.

4 Tha auditors report required by section 156{4)
of the Companies Act 1985 must be annexed
ta this form.

5 The adkress for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companias House

Crawn Way

Cardiff

CF4 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
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IPC MAGAZINES LIMITED
Company Number 53626

Attachment 1 — Ferm G155(6)b

Michael Matthew of Rodwell Manor, West Lambrook, South Pemberton, Somerset TA13 SHA,
William Aley of Grove Cottage, Woodham Walter, Maldon, Essex CM9 6RX,

Colin Reeves-Smith of 3 Purley Knoll, Purley, Surrey CR8 3AF,

Thomas Arculus of Berry Leas, 35 Duck Street, Elton, Peterborough, Cambs PE8 6RQ,
Sylvia Auton of 63 Meadway, London N14 6NJ,

Sylvia Bailey of 5 Blyth's Wharf, Narrow Street, Limehouse, London E14 8DQ,

Rene Carayol of 3 Victoria Rise, Hillgrove Road, Swiss Cottage, London NW6 4TH,
Linda Lancaster-Gaye of 32 Dundee Court, 73 Wapping High Street, London E! 9YG,
Andrew McDuff of 26 Clifton Road, Winchester, Hampshire SO22 5BU,

David Stam of 42 Tormead Road, Guildford, Surrey GU1 2B,

Arthur Tanner of 26 Vancouver Road, Forest Hill, London SE23 ZAF.

The electric attachment
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IPC MAGAZINES LIMITED
Company Number 53626

Attachment 2 - Form 155(6)b

183,831,523 ordinary shares of 25 pence each
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IPC MAGAZINES LIMITED
Company Number 53626

Attachment 3 - Form 155(6)b

The execution and delivery by Subco in connection with:-

1.

a senior facilities agreement (as the same has been and may be amended, varied or
supplemented from time to time) (the "Senior Facilities Agreement") dated 5 January 1998
and entered into between, inter alia, IPC Magazines (UK) Limited, Goldman Sachs
International as Arranger and Syndication Agent and Goldman Sachs Credit Partners, L.P. as
Original Bank (all defined terms as defined in the Senior Facilities Agreement) and
containing a guarantee pursuant to which, inter alia, the Company has guaranteed payment
when due of all sums from time to time payable by each other Obligor (as defined therein);
and

a debenture (as the same has been and may be amended, varied or supplemented from time
to time) (the "Debenture™) dated 19th January 1998 entered into between, inter alia, the
Company and the Security Agent pursuant to which the Company covenanted to pay and
discharge the Secured Liabilities (as defined therein) on the due date and created fixed and
floating charges over all its assets and undertakings by way of security for the Secured
Liabilities;

a priority agreement (as the same has been and may be amended, varied or supplemented
from time to time) (the "Priority Agreement") dated 5 January 1998 regulating the priority
arrangements between, inter alia, the Senior Creditors, the Mezzanine Creditors and the
Investors (each as defined therein),

of the following:

(a)  a guarantor accession agreement (the "Guarantor Accession Agreement') to a
supplemental senior facility agreement between, inter alia, IPC Magazines (UK)
Limited (as Borrower), the Guarantors, Goldman Sachs International as Arranger and
Syndication Agent and Goldman Sachs Credit Partners, L.P. as Original Bank (as the
same may be varied, amended and supplemented from time to time, the "Fourth
Supplemental Senior Facility Agreement"),

(b)  discount loan note instruments {as the same may be amended, varied, supplemented
or restated, from time to time) entered into between IPC Finance Limited ("TPC
Funding"), certain companies (including Subco) as guarantors and Intermediate
Capital Group PLC (as noteholders' agent) together constituting senior subordinated
A notes with an aggregate issue price of £43,000,000 (the "A Note Instruments"),

(c)  discount loan note instruments (as the same may be amended, varied, supplemented
or restated, from time to time) entered into between IPC Funding, certain companies
(including Subco) as guarantors and Intermediate Capital Group PLC (as noteholders'
agent) together constituting senior subordinated B notes with an aggregate issue price
of €15,072,000 (the "B Note Instruments");

-3
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(d)

(e)

(f)

(g

(h)

a Common Terms Deed (as the same may be amended, varied, supplemented or
restated, from time to time) entered into between [PC Group Limited, IPC Funding,
certain companies (including Subco) as guarantors and Intermediate Capital Group
PLC (as noteholders’ agent) and the Original Noteholders (as defined therein) setting
out certain terms and conditions common to all the A Note Instruments and the B
Note Instruments (the "Common Terms Deed");

(together the A Note Instruments, the B Note Instruments and the Common Terms
Deed are hereinafter referred to as the "Note Instruments™);

an accession agreement (the "Priority Accession Agreement") to a supplemental
priority agreement (as the same may be amended, varied, supplemented or restated,
from time to time) entered into between, inter alia, IPC Magazines (UK) Limited,
Subco and Barclays Bank PLC (as facility agent) (the "Third Supplemental
Priority Agreement");

an accession agreement (the "Debenture Accession Agreement") to the Debenture
to be entered into between Subco and Barclays Bank PLC as Security Agent pursuant
to which Subco would covenant to pay and discharge the Secured Liabilities (as
defined in the Debenture) on the due date and would create fixed and floating
charges over all its assets and undertakings by way of security for the Secured
Liabilities (as defined in the Debenture);

debenture (as the same may be amended, varied, supplemented or restated, from time
to time) entered into by, inter alia, Subco in favour of Barclays Bank PLC (as
security agent) granting fixed and floating charges over all its assets (the "New
Debenture™); and

Intra-group loan agreement (as the same may be amended, varied, supplemented or
restated, from time to time) between, inter alia, IPC Funding and IPC Magazines
(UK) Limited and Subco (the "Intra-Group Loan Agreement").
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(a)

IPC MAGAZINES LIMITED
Company Number 53626

Afttachment 4 - Form 155(6)b

By executing the A Note Instruments, Subco will:

(M

(i)

irrevocably, unconditionally, jointly and severally:

(A)

(B)

©)

as principal Obligor, and not merely as surety, guarantee to each Finance
Party (as defined in the A Note Instruments) prompt performance by each
other Obligor of all its obligations under the Note Finance Documents (as
defined in the A Note Instruments) and the payments when due of all sums
from time to time payable by each other Obligor;

undertake with each Finance Party (as defined in the A Note Instruments) that
whenever IPC Funding does not pay any amount when due under or in
connection with any Note Finance Document (as defined in the A Note
Instruments), that it shall forthwith on demand by the Noteholders' Agent pay
that amount as if it instead of IPC Funding were expressed to be the principal
Obligor; and

indemnify each Finance Party (as defined in the A Note Instruments) on
demand against any loss or liability suffered by such Finance Party if any
obligation guaranteed by Subco is or becomes unenforceable, invalid or
illegal;

agree that the obligations of Subco set out in the A Note Instruments will not be
affected by any act, circumstance, omission, matter or thing which, but for this
provision, would reduce, release or prejudice any of its obligations under the A Note
Instruments or prejudice or diminish those obligations in whole or in part, including
without limitation (whether or not known to it or any other party to the A Note
Instruments):

(A}

(B)

(©

any time, indulgence or waiver granted to, or composition with, any Obligor
or other person;

the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
security over assets of, any Obligor or other person or any non-presentation or
non-observance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any security;

any legal limitation, disability, incapacity or lack of powers, authority or legal
personality of or dissolution or change in the members or status of amy
Obligor or any other person;

-5-
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(D) any variation (however fundamental and whether or not involving an increase
in liability of any Obligor) or repfacement of a Note Finance Document (as
defined in the A Note Instruments) or any other document or security so that
references to that Note Finance Document in the A Note Instruments shall
incude each variation or replacement;

(E) any unenforceability, illegality, invalidity or frustration of any obligation of
any person under any Note Finance Document (as defined in the A Note
Instruments) or any other document or security or any failure of any Obligor
or proposed Obligor to become bound by the terms of any Note Finance
Document (as defined in the A Note Instruments);

(F} any postponement, discharge, reduction, non-provability or other similar
circumstance affecting any obligation of any Obligor under a Note Finance
Document (as defined in the A Note Instruments) resulting from any
insolvency, liquidation or dissolution proceedings or from any law, regulation
or order; and

(G) the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor or any member of the Group,

so that each such obligation shall, for the purposes of such obligations under the A
Note Instruments, remain in full force and be construed as if there were no such act,
circumstance, variation, omission, matter or thing; and

(iii) agree that a Finance Party may set off any obligation due and payable by IPC
Funding under the Notes (as defined in the A Note Instruments) (to the extent
beneficially owned by that Finance Party) against any obligation (whether or not
due and payable) owed by that Finance Party to that Obligor, regardless of the
place of payment, booking branch or currency of either obligation. If the
obligations are in difference currencies, the Finance Party may consent either
obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off. If either obligation is unliquidated or unascertained the
Finance Party may set-off in an amount estimated by it to be the amount of that
obligation.

(b) By executing the B Note Instruments, Subco will:
) irrevocably, unconditionally, jointly and severally:
(A) as principal Obligor, and not merely as surety, guarantee to each Finance
Party (as defined in the B Note Instruments) prompt performance by each
other Obligor of all its obligations under the Note Finance Documents (as

defined in the B Note Instruments) and the payments when due of all sums
from time to time payable by each other Obligor;
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(B)

undertake with each Finance Party (as defined in the B Note Instruments) that
whenever IPC Funding does not pay any amount when due under or in
connection with any Note Finance Document (as defined in the B Note
Instruments), that it shall forthwith on demand by the Noteholders' Agent pay
that amount as if it instead of 1PC Funding were expressed to be the principal
Obligor; and

indemnify each Finance Party (as defined in the B Note Instruments) on
demand against any loss or liability suffered by such Finance Party if any
obligation guaranteed by Subco is or becomes unenforceable, invalid or
illegal;

(ii) agree that the obligations of Subco set out in the B Note Instruments will not be
affected by any act, circumstance, omission, matter or thing which, but for this
provision, would reduce, release or prejudice any of its obligations under the B Note
Instruments or prejudice or diminish those obligations in whole or in part, including
without limitation {whether or not known to it or any other party to the B Note
Instruments):

(A)

(B)

(©)

(D)

(E)

(F)

any time, indulgence or waiver granted to, or compaosition with, any Obligor
or other person;

the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
security over assets of, any Obligor or other person or any non-presentation or
non-observance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any security;

any legal limitation, disability, incapacity or lack of powers, authority or legal
personality of or dissolution or change in the members or status of any
Obligor or any other person;

any variation (however fundamental and whether or not involving an increase
in liability of any Obligor) or replacement of a Note Finance Document (as
defined in the B Note Instruments) or any other document or security so that
references to that Note Finance Document in the B Note Instruments shall
include each variation or replacement;

any unenforceability, illegality, invalidity or frustration of any obligation of
any person under any Note Finance Document (as defined in the B Note
Instruments) or any other document or security or any failure of any Obligor
or proposed Obligor to become bound by the terms of any Note Finance
Docutment (as defined in the B Note instruments);

any postponement, discharge, reduction, non-provability or other similar

circumstance affecting any obligation of any Obligor under a Note Finance
Document (as defined in the B Note Instruments) resulting from any

-7-
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(©)

(iii)

insolvency, liquidation or dissolution proceedings or from any law, regulation
or order; and

(G) the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor or any member of the Group,

so that each such obligation shall, for the purposes of such obligations under the B
Note Instruments, remain in full force and be construed as if there were no such act,
circumstance, variation, omission, matter or thing; and

agree that a Finance Party may set off any obligation due and payable by IPC
Funding under the Notes (as defined in the B Note Instruments) (to the extent
beneficially owned by that Finance Party) against any obligation (whether or not
due and payable) owed by that Finance Party to that Obligor, regardless of the
place of payment, booking branch or currency of either obligation. If the
obligations are in difference currencies, the Finance Party may consent either
obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off. If either obligation is unliquidated or unascertained the
Finance Party may set-off in an amount estimated by it to be the amount of that
obligation.

By executing the New Debenture, Subco will:

()

(i)

(iit)

as primary obligor and not merely as surety, covenant with the Security Agent that it
will pay or discharge the Secured Liabilities (as defined in the New Debenture) on
the due date therefor in the manner provided in the relevant Finance Document (as
defined in the New Debenture),

with full title guarantee, charge in favour of the Security Agent all its assets and
undertakings by way of fixed and/or floating charges and/or assignment by way of
security for the payment, discharge and performance of all the Secured Liabilities (as
defined in the New Debenture);

undertake to, at its own expense, execute and do all such assurances, acts and things
as the Security Agent may reasonably require for perfecting or protecting the
security intended to be created by the New Debenture over the assets secured thereby
(the "Security Assets") or any part thereof or for facilitating (if and when such
security becomes enforceable) the realisation of the Security Assets or any part
thereof and in the exercise of all powers, authorities and discretions vested in the
Security Agent (or any receiver appointed pursuant to the New Debenture) of the
Security Assets or any part thereof or in any delegate or sub-delegate of the Security
Agent or any such receiver. To that intent, Subco will undertake, in particular, to
execute all transfers, conveyances, assignments and assurances of such property
whether to the Security Agent or to its nominees and give all notices, orders and
directions and make all registrations which the Security Agent may reasonably think
expedient; and
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@

(e)

(iv)

permit the Security Agent and each Lender (as defined in the New Debenture) to set
off any obligation due and payable by Subco (whether under the Finance Documents
or which has been assigned to the Security Agent by any other Chargor (as defined in
the New Debenture) under the New Debenture) against any obligation (whether or
not due and payable) owed by the Security Agent or such Lender (as the case may
be) to Subco, regardless of the place of payment, booking branch or currency of
either obligation; and, if the obligations are in different currencies, permit the
Security Agent or such Lender (as the case may be) to convert either obligation at a
market rate of exchange in its usual course of business for the purpose of the set-off:
and, if either obligation is unliquidated or unascertained, permit the Security Agent
or such Lender (as the case may be) to set off in an amount estimated by it in good
faith to be the amount of that obligation.

By executing the Intra-Group Loan Agreement Subco, together with, inter alia, the
Company, will make available to, inter alia, IPC Funding and IPC Magazines (UK) Limited
revolving credit facilities of up to the sterling equivalent of €28,695,841 and £932,582,358
to be used, inter alia:

(i)

(i)

by IPC Magazines (UK) Limited to make payments under an inter company loan
agreement made between 1PC Funding as lender and IPC Magazines (UK) Limited
as borrower; and

by IPC Funding to make payments when due under the Note Instruments;

and provided that Subco will only be obliged to make advances under the Intra Group
Facility Agreement if, inter alia, the aggregate of all monies standing to the credit of its bank
accounts exceeds the amount of the proposed advance and Subco is not in liguidation or
administration or the subject of a creditor's voluntary arrangement.

By executing the Debenture Accession Agreement Subco will:

(1)

(ii)

(iii)

as primary obligor and not merely as surety, covenant with the Security Agent that it
will pay or discharge the Secured Liabilities on the due date therefor in the manner
provided in the relevant Finance Document (as defined therein),

with full title guarantee, charge in favour of the Seccurity Agent all its assets and
undertakings by way of fixed and/or floating charges and/or assignment by way of
security for the payment, discharge and performance of all the Secured Liabilities;

undertake to, at its own expense, execute and do all such assurances, acts and things
as the Security Agent may reasonably require for perfecting or protecting the security
intended to be created by the Debenture over the assets secured thereby (the
"Security Assets") or any part thereof or for facilitating (if and when such security
becomes enforceable) the realisation of the Security Assets or any part thereof and in
the exercise of all powers, authorities and discretions vested in the Security Agent (or
any receiver appointed pursuant to the Debenture) of the Security Assets or any part
thereof or in any delegate or sub-delegate of the Security Agent or any such receiver.

-9.
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(f)

(g)

To that intent, Subco will undertake, in particular, to execute all transfers,
conveyances, assignments and assurances of such property whether to the Security
Agent or 10 its nominees and give all notices, orders and directions and make all
registrations which the Security Agent may reasonably think expedient; and

(iv)  permit the Security Agent and each Lender (as defined in the Debenture) to set off
any obligation due and payable by Subco (whether under the Finance Documents or
which has been assigned to the Security Agent by any other Chargor (as defined in
the Debenture) under the Debenture against any obligation (whether or not due and
payable) owed by the Security Agent or such Lender (as the case may be) to Subco,
regardless of the place of payment, booking branch or currency of either obligation;
and, if the obligations are in different currencies, permit the Security Agent or such
Lender (as the case may be) to convert either obligation at a market rate of exchange
in its uswal course of business for the purpose of the set-off; and, if either obligation is
unliquidated or unascertained, permit the Security Agent or such Lender (as the case
may be} to set off in an amount estimated by it in good faith to be the amount of that
obligation.

By amending the Priority Agreement by executing the Third Supplemental Priority
Agreement Subco will covenant with the Security Agent, inter alia, to pay the Senior Term
Loan and the Revolving Credit Facility in priority to the New Mezzanine Debt and to pay the
Senior Debt and New Mezzanine Debt in priority fo ifs other payment obligations subject to
the terms thereof; and will covenant with the Senior Agent to pay the Senior Debt, the
Hedging Liabilities and the New Mezzanine Debt (all as defined in the Third Supplemental
Priority Agreement) to the Senior Agent under and to the extent due from it under the Senior
Finance Documents, the Hedging Documents or the New Mezzanine Documents (all as
defined in the Third Supplemental Priority Agreement) as the case may be.

By executing the Guarantor Accession Agreement Subco will:
(i) irrevocably, unconditionally, jointly and severally:

(A) as principal obligor, and not merely as surety, guarantee to each Finance Party
(as defined in the Senior Facilities Agreement) prompt performance by each
other Obligor of all its obligations under the Senior Finance Documents (as
defined in the Senior Facilities Agreement} and the payments when due of all
sums from time to time payable by each other Obligor;

(B)  undertake with each Finance Party that whenever a Borrower (as defined in
the Senior Facilities Agreement) does not pay any amount when due under or
in connection with a Senior Finance Document, that it shall forthwith on
demand by the Facility Agent pay that amount as if it instead of the relevant
Borrower were expressed to be the principal obligor;

(C) indemnify each Finance Party on demand against any loss or liability suffered

by such Finance Party if an obligation guaranteed by the company is or
becomes unenforceable, invalid or illegal;

-10-
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(ii)  agree that the guarantee obligations of the company set out in the Senior Facilities
Agreement will not be affected by any act, circumstance, omission, matter or thing
which, but for the following, would reduce, release or prejudice any of such
obligations or prejudice or diminish such obligations in whole or in part, including
without limitation (whether or not known to it or any other party to the Senior
Facilities Agreement):

(A) any time, indulgence or waiver granted to, or composition with, any Obligor
or other person;

(B)  the taking, variation, compromise, exchange, rencwal or release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
security over assets of, any Obligor or other person or any non-presentation ot
non-observance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any security;

(C) any legal limitation, disability, incapacity or lack of powers, authority or legal
personality of or dissoletion or change in the members or status of any
Obligor or any other person;

(D) any variation (however fundamental or whether or not involving an increase
in liability of any Obligor) or replacement of a Finance Document or any
other document or security so that references to that Finance Document shall
include each variation or replacement;

(E) any unenforceability, illegality, invalidity or frustration or any obligation of
any person under any Finance Document or any other document or security or
any failure of any Obligor or proposed Obligor to become bound by the terms
of any Finance Document; and

(F) any postponement, discharge, reduction, non-provability or other similar
circurnstance affecting any obligation or any Obligor under a Finance
Document resulting from any insolvency, liquidation, or dissolution
proceedings or from any law, regulation or order,

so that each such obligation shall, for the purposes of such obligations, remain in full
force and be construed as if there were no such act, circumstance, variation,
omission, matter or thing; and

(iii)  permit any Finance Party to set off any obligation due and payable by the company
under the Senior Facilities Agreement (to the extent beneficially owned by that
Finance Party) against any obligation (whether or not due and payable) owed by that
Finance Party to the company, regardless of the place of payment, booking branch or
currency of either obligation; and, if the obligations are in different currencies, permit
the Finance Party to convert either obligation at a market rate of exchange in its usual
course of business for the purpose of the set-off, and, if either obligation is

-11-
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unliquidated or unascertained, permit the Finance Party to set off in amount estimated
by it in good faith to be the amount of that obligation.

References in this form to any agreement or document {or any provisions of, or definitions contained
in any agreement or document refetred to in therein) shall be construed as references to that
agreement, that provisien, that definition or that document as in force for the time being as amended,
varied, supplemented or novated from time to time.

References in this form to any party or person shall include their permitted successors, assigns,
transferees and substitutes.

Subco may also incur costs, claims, losses, expenses, liabilities and taxes under the Senior Facility
Agreement, the Notes Instruments, the Priority Agreement, the Debenture and New Debenture.
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Declaration by the directors
of a holding company in ( 6
relation to assistance for the

acquisition of shares

Piease do nat Pursuant "o section 155(8) of the Companigs Act 1985
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The assistance is for the pypose of hInamwrnMziion [educng or discharging o kabity incurred tor the

purpose of that acquisitionlt (note 1)

The number and class of the shares acquired or to be aoquired 15, Dledse ow At-aon«ent &

The assistance is to be given to (hote 2) IPC Magazines [UK) Limited {Company

Number 3483202) whose registered office ig at ®Wings' Benel Towor, Stamford

Street, London SE1 915

The assistance will take the form of:

Please see Attachment 3

The person who {has acquired] [wittacqaice|t the shares is:
IPC Magazines (UK} Limired

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

Pleage see Artachmenr 4
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IPC MAGAZINES LIMITED
Company Number 53626

Attachment I — Form GI135{(6)h

Michael Matthew of Rodwell Manor. West Lambrook. South Pemberton, Somerset TAI3 SHA,
William Aley of Grove Cortage. Woodham Walter. Maldon, Lsses (M9 4RX

Colin Reeves-Sorith of 3 Purley Knoll, Purley. Surrey CRE 3AT,

Thomas Arculus of Berry Leas, 33 Duck Street, Elton, Peterhorough, Cambs PE§ 6RQ.
Sylvia Auton of 63 Meadway . London N14 6NJ,

Svivia Bailey of 5 Blyth's Whart, Narrow Street, Limchouse. London E14 8D,

Rene Carayol of 3 Victoria Rise, Hillzrove Road, Swiss Cottage. London NWo 4TH.
Linda Lancaster-Gaye of 32 Dundee Court. 73 Wapping High Stecl Londen F19Y (G
Andrew McDuff of 26 Clitton Road. Wianchester. Hampshire SO22 3BLL

David Stam of 47 Tormead Road. Guitdford, Surrey Gil:1 2113,

Arthur Tanner of 26 Vancouver Road, Forest {ill, Londen SE23 ZAFE.

The clectric attachment
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IPC MAGAZINES LIMITED
Company Number 33626

Attachme

183.831.523 ordirary shares of 25 penee each
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IPC MAGAZINES LIMITED
Company Number 83626

Attachment 3 - Form 155(6&)b

The exceution and defivery by Subeo in conpection with:-

T

a senor facilities agreement (as the same has been and mav be amended, varied or
supplemanted from time to time) (the "Senior Facilities Agreement”) dated § January 1408
and entered into between. inter alia, IPC Magazines (UK) Limited, Goldman Sachs
International as Arranger and Syndication Agent and Goldman Sachs Credit Parers, 1P, as
Original Bank (all defined terms as detined in the Senior Facilities Agreement) and
containing a guarantee pursttant to which, inler alia. the Company has guaranteed payment
when due of all sums from time to tme payable by each other Obtigor {as defined therein);
and

a debemure (as the same bas been and may be amended, varied or supplemented from time
to time) (the "Debenture”) dated 19th Jamiary 1998 entered inte between, inter alia, the
Compary and the Sccurity Agent pursuant to which the Company covenanted to pay and
discharge the Secured Liatalities (as defined therein} on the due date and created fixed and
floating charges over all s asseis and undertakings by way of sceurity for the Secured

Liabilitizs:

a prioritv agreement {as the same has been and may be amended, varied or supplemented
from tim ¢ to time) (the "Priority Agreement”™) dated 3 Fanuary 1998 reguinting the priority
arrangerients between, nter alia. the Sentor Creditors. the Mezzanine Creditors and the

Investors (each as detined therein),

of the following:

{a) v guarantor accession agreement (the "Guarantor Accession Agreement™) to a
supplemental scnior Facitity agrecment hetween. inter alia. 1PC Magazines (1K)
Limited (as Borrawer ), the Guarantoss, Goldman Sachs {ntersational as Arranger and
syndication Agent and Goldman Sachs Credit Panners, L.¥. as Original Bank (as the
same may be varied, amended and supplemented from time to ¢ime. the "Fourth

Supplemental Senior Facility Agreemeat”):

{by  discount loan note instruments {as the same may he amended. varied, supplemented
or restated. from time 1¢ time) entered mio between IPC Finance Limited ("1PC
Fuading”), certain companics (inctuding Subco) as guaramtors and [ntermediate
Capital Group PLC (as noteholders” agenty topether constituting seator subordinate
\ notes with am aggreeate 1ssue price of £43.400.000 (the "A Node Instruments™):

(¢} discount loan note instruments {as the Swime may he amended. varied, supplemented
gy restated, from time to time) entercid into between [PC Founding, certain companies
including Subco) ax guarantors and hterinediate Capital Group PLO (a5 netebolders’
agent) together constituting senjor subordinated B notes with an aggregate issue price
aF€15.072.000 (the "R Note Instroments”™):
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(di

{N

(g)

(h

a Common Terms Deed (as the same nav be amended. varied. supplemanted or
eastated. from time o time) entered o betseen [PC Gronp Limited. JPC Funding.
cerain companics (including Subcoy as guarantors and Intermediate Capital Group
FLC (23 noteholders’ agent) and the Original Neteholders (as delined thereiny setting
cut certamn rerms and conditions common to all the A Note Tnstrumenis and the B
Yole Instruments (the "Commen Terms Deed”y:

(together the A Note Instruments, the B Note Instruments and the Common Terms
Deed are hereinafter referred to as 1the "Note Insiruments”),

an accession agreement (the "Priority Accession Agreement™) to a supplemental
priority agreement as the same may be amended, vinied. supplemented or restated.
from time o Gme) entered into between, inter wha IPC Magazimes (UK Limited,
Subco and Barclays Bank PLO (as facility agent} (the "Third Supplemental
Priority Agreement”}:

an accession agreement {ihe "Debenture Accession Agreement”) to the Debenture
13 be entered into between Subee and Barclays Bank PLO as Seeneity Agent pursuant
to which Subco would covenant 10 pay and discharge the Secured Liabilities (as
defined in the Debenture) on the due date and would create fixed and Noating
charges over alb its assets and undertakines by way of secarity for the Secured

Liabilities {as delined 1y the Debentsre:

dehenture (as the same may be anended, varicd, supplemented or restated, from ime
ty time) cnfercd nto by, inler alia, Subco in favour of Barclays Bank PLL (as
sccurity agent) granting fixed and oating charges over all its assets {the "New
Debenture); and

Intra-group loan agreement (as the same may be amended. varied, supplemented or
restated. (rom time to timej between. nter aha. (PC Funding and [PC Magazines
(UK Lisaited and Subco (the "Intra-Group Lean Agreement’').
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IPC MAGAZINES LIMITED
Company Number 33626

Attachment 4 - Form 155(6)b

{a) By executing the A Note Instrumernits, Subco will:
(1) irrevocably. nnconditionally, jointly and severally:

(A) as principal Obligor. and not merely as surery, gnaraniee o each Finance
Party ias detined in the A Nole Instruments) prompt performance by cach
uther Obligor of all s obligations under the Nete Finance Documents (as
defined in the A Note Instruments) and sthe payments when due of all sums
from time to time payable by cach other Obligar:

(BY  undertake with each Finance Parnty {as defined inthe A Note Instruments) that
whenever [PC Funding does not pay amy amount when duc under or in
connection with any Note Finance Document {as defined m the A Note
Instruments), that it shall forthwith on demand by the Noteholders' Agent pay
that aimount as if it instesd of 1PC Funding were expressed 1o be the principal
Obligor; and

(Cy  indemnify cach Finance Party (as detined in the A Note Instruments) on
demand against any loss or hability suffered by such Finance Party if any
obligation guaranteed by Subeo is or becomes unenforceable. invalid or

illegal:

(i) agree that the obligations of Sabeo set out in the A Note Instruments will not be
affected by anv act. circumstance, onussion. matter or thing which, but for this
provision, would reduce, release or prejudice any of its obligations under the A Note
Instruments or prejudice or diminwsh those abliganions i whele o 10 part, including
without fimitation (whether or nol kiown to 1t or any other party (0 the A Note

trstruments:

tAY  any time. indulgence or waver granted to. or composition with. any Obligor

or other person;

iB)  the taking. variation. compromise, exchange. renewal or release of, or refusal
or nezlect 1o perfect, tahe up or enforce, any rights or remedies against, or
security over assets of, any Obligor or ather person or any non-presentation or
hon-observince of any Jormaliny or other requirement in respeet of any

mstrument or any fatlure 1o cealise the full value of any security;
(C)  any legal limitation. disability. incapacity or fack of powers, authority or legai

personality of or dissolution or change in the members or status of any

Obligor or any uther person;

L3067 August TP9REWG L3 I90
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(b)

(1)

()

()

(G}

any varwation {however fundamentul and whether or not involving an increasc
in liability of any Obligor) or replacement of a Note Finance Decuinent (as
defined in the A New Instruments) on any other docnment o secarity so than
references o that Note Dinance Docisment mthe A Note Instruments shall

include cach variation or replacement;

any unenforceability. iHegality, invalidity or frustration of any obligation of

any person under wmy Note Finanze Document {as defined in the A Note
Instraments) or any othier document or security or any failere of any Obligor
or proposed Obligor to become bound by the terms of any Note Finance
Document (as deflimed in the A Note [nstrumentsh:

any postponement, discharge. reduction. non-provability or other similar
circumstance aftecting any obligation of anv Obligor under a Note Finance
Docnment (as defined in the A Note [sstruments) resubting from any
insulvency, liguidation or dissolution proccedings or frony any law. regulation
or order: and

the release of any other Obligor or any other persen under the werms of any
composition or arrangement with any creditor or any member of the Group,

co that cach such ehligation shali, for the purposcs of such oblipations under the A

Note Instruments. remain in full force and be construcd as i there were no such act,

circumstance. variation. omission, matter ar thing: and

(i) agree that a Finance Party may set oft any obligation due and pavable by 1PC
Funding under the Notex {as defined i the A Note Insteuinents) (to the extem
hencficially owned by thal Fmance Party} against any obligation (whether or not
dwe and pavable) owed by that Finance Pany 1o that Obhisor. revardless of the

place of payment, booking branch or currency of cither sbligation.  H (he

obligations are i difference currencies, the Finance Party may consent cither

ohligation at a market rate of cxchange in its usual course of business for the

purpose nf the set-off. I enher obligation 15 anhguidated or wnascertained the

Finance Party may sct-oft in an amount estimaied by it o be the amount of that

obligation.

By executing the B Note Instruments. Subeo will:

(i) terevocably . unconditionally. jointly and severally:

1A)

as principal Obliger, and not merely as surety, guarantee to each Finance
Party (as defined in the B Note Instruments) prompt perfurmance by cach
other Obligor of all its obligations under the Note Finance Documents (as
defimed i the B Note Instruments) and the pavments when due of all sums

from time 10 sime peyable by cach other Obtigor:

- -
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(i)

(B)

(©)

undertahe with each Finance Party ¢as defined in the B Nete lastrumenis) that
whenever [PC Funding dees not pay any amount when due under or in
connection with any Nele Fiunee Document s defined in the B Note
Instruments). that 1t shiall torthwith on demand by the Noteholders' Agent pay
that amount as it it instead o IPC Funding were exproased to be the principal
Obligor; and

indemnify each Finance Party (as defined i the B Note instruments) on
demand against any loss or liability suffered by such Finance Pary if any
obligation goarantecd by Subco is or becomes cnenforceable. invalid or
Hlegal:

agree that the obligations of Subca sct out i the B Note Instruments will not be

arfected by anyv act. circumstance, omission, matter or thing which. but for this

provision, would reduce. release or prejudice any ol its oblizations under the B Noe

Irstruments or prejudice or diminish those obligazions in whole or in part. including

witheut limitation (whether or not knowns o & or any other party to the B Note

Irstruments):
(a)  any time, indulgence or watver granted (e or compostion withe any Obligor

(£)

(€}

(1M

(Er

15:58

or other person;

the taking, variation, compromise, exchange. renewal or release ol or retusal
or ncglect to perfect, take up or enforee, any rights or remedies against, or
security over assels of. any Obhgor or ather person or any non-preséntation or
non-ohservance of any formality or other requirement in respect of any

instrument or any failure to realise the full vaiue ot any sceurity:

any legal limitation, disability, incapacily or Juck of powers, autharity or legal
personality of or dissolution or change in the members or status of any
Obligor or any other person;

any variation (however fundamental and whether or nol mvolving an increase
in liability of any Obligor} or replacement of a Note Finance Document {as
defined in the B Note [nstruments) or any other document or secartty so that
refercnces o that Note Finance Document in the B Note Iastruments shall

imchude each variation or replacement:

any unenforceahility, illegality, invalidity or frustration of any obligation of
any persan under any Note Finance Document {as defingd in the B Note
Instruments) or any ether document of secunty o any faikure of any Obligor
or proposed Obligor 1 become bound by the terms of any Note Finance
Document {as delined in the B Note Instraments).

any postponement, dischatge. reduction, non provability or other similar
circumstance affecting any obligmion ot any Obliger under a Note Finance

Document {as defined in the B Note [Instruments) resulting trom any

A Rt TR
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(il

msolveney. lquidation or dissolution proceedings or from any faw. regalation

or order; and

{23y the release of any other Gbhgor or any other persen under the terms of any
composition or arrangement with any creditor or any member of the Group,

so that each such obligation shall. tor the pusposcs of wuch obliganons under the B
Note Instruments, remain o full force and be construed a5 (F there sere 0o such act,

circumstance, variation, omission, matter or thing: and

agree that a Finance Party may sct oft any obligation due and payable by 1PC
Fanding under the Notes (as defined in the B Note Insoruments) {w the extent
beneficially owned by that Finance Partyv) against any obligation {whether or not
due and payvable) owed by that Finance Party fo that Obligor, reeardless of the
place of payment. booking branch or currency of cither obligation. I the
obligations are in difference currencics, the Finance Party may consent either
obligation at a market rate of exchange in iss wsual courie of husiness for the
purpose of the set-off. | either obligation & unhguidaed or unascertained the
Finance Party may sel-off in an amount estimated by 1t to be the amount of that
obligation,

By execnting the New Debenture, Subco will:

()

(in

(iti)

s primary obligor and not merely as surety. covenant with the Sccurity Agent that it
will pay or discharge the Secured Liabilines (as defined in the New Debenre) on
the due date therefor in the manner provided in the relevant Finance Document {as
delined in the New Debenture;

with full ttle guarantee, charge in favour of the Sccurity Agent all its assets and
undertakings by way of fixed and/or floating charges and/or assignment by way ol
cecurity for the payment, discharge and performance of all the Secured Liabilities (as
defined in the New Debentore);

undertake to. at its own capense, eserote and do all such assurances. acts and things
as the Securily Agem may reasomably require tor perfecting or protecting the
security intended to be created by the New Debentire over the assets secured thereby
fthe "Security Assets™) or any part thereot o for fuctiitating (if and when such
security becomes enferceable) the realisation of dhe Sccurity Assets or any part
thereof and in the excreise of ail powers. authontics and diseretions vested in the
Sceurity Agent (or any receiver appointed pursuant to the New Debenture) of the
security Assets or any part thereot or in any delegate or sub-delegate of the Security
Agent or any such receiver. Ta that intent, Subco will undertake. i particular, to
execute all transfers. converances, assignments and assurances of such property
whether (o the Seeurity Agent or o its nominees and give all notices. orders and
directions and make all registrations which the Sceurity Agent may reasonably think

expedicnt; and

13:46'@ August 1990F WA 206 62
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{d)

{e)

(ivy  permit the Security Agent andd each Lender (as defined inthe New Debenture) to set
o {tany obligation due and parable by Subeo (whether imder the Finance Documents
cr which has been assigned 10 the Security Azent by any other Chargor (as defined in
the New Debenturey under the New Debentirey auainst sny obligation (whether ar
rot due and payable) cwed by the Security Agent or such Lender (as the case may
bey to Subeo, regardless of the place of payinent. bocking branch or currency of
cather obligation: and, if the obligaiions are i different currencies, permit the
Security Agent or such Lender (as the case may bej to convert either obligation at a
ryarket rate of exchange in its usual course of business for the purpose of the set-off:
end. if cither obligation 1s unliqundated or unascertained. permit the Security Agent
or such Lender (as the case may bed to set off in an amount estimated by it in good
faith to be the amount of that abligation,

By excouting the Imra-Group [ean Agieement Subeo, together with, nter akia, the
Companv, will make available to. iter alia, [PC Funding and {PC Magazines (UK) Limited
revolving credit facilitics of up o the sterhing equivalent of €28.695. 841 and £932.582.358

1o be used, inter #lia:

(i) by IPC Magazines (1K) Limited w make pavmoents under an inter company loan
agreement made between 1PC Funding as lender and 1PC Magazines (UK) Vimited
s borrower: and

() by [PC Funding to make payments when due under the Note Instruments:

and provided that Subco will only be obliged 1o make advances under the Intrx Group
Facility Aurecment if. inter alia, the ageregate of all monics standing 1o the credit of its bank
accounts exceeds the amount of the proposed advance and Subeo s not e liqusdation or
administration or the subject of a crediter’s velontary arringement

By execuating the Debenture Accession Agreement Subco witl:

(ip  as primary obligor and not merely as surety, covenant with the Security Agent that i
will pay or discharge the Secured Liabilitics on the due date therefor n the manner
provided in the refevant Finance Docwnent (as defined therein):

iy with full title guarantee, charge in favour of the Scounty Agent all its assets and
undertahings by way ot tised and’or floating charges and’or assignment by way of
security for the pavment. discharge ansd performance of all the Secured Liabilities:

(i) undertake to. al its own cypense, execute and do ail such assurances, acts and things
as the Security Agent may reasonably require for perfecting or protecting the security
ittended 10 be created by the Debenture over the asscis secured thercby ithe
"Security Assets™) or any part thereot or for fucihitating (0 and when such security
Fecomes enforceable) the realisation of the Security As«ets of any part thereof and in
the exercise of all powers, authorities and discretions vested in the Secwity Agent (or
any receiver appeinted pueswant o the Debeature) of the Sccurity Assets or any pant
thereol or in any delegate or sub-delegate of the Secority Agent or any such receiver.
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Toothat mtent. Suhco will wndertake, o particela. o execute all transfers.

convevances. assignments and assurances of such property whether to the Security
Agent or to its nominees and give all notices, orders and directions and make al

registrations wiich the Secority Azent may reasoirably thick eapedient. and

{iv)] permit the Security Agent and each Eender fus deflined in the Debenture) to set oft

any obligation duc and pavable by Subco (whether uinder the Finanee Documents or
which has been assigned to the Security Agent by any other Chargor (as defined in
the Debenture) under the Debenture aganst any obligation twhether or not due and
payable) owed by the Security Agent or such Tender (s the case may be) to Subco,
regardless of the place of payment. booking branch or carreney of cither obligation.
and, if the obligations are in difterent currencies. permit the Security Agent or such
E.2nder {as the case may bed to convert either obligation a1 1 market rate of exchange
ir s usual conrse of hrziness tor the purpose of the set-otts and, it gither abligation is
unliquidated or unascertained. permit the Sceurite Agent or such Lender (as the case
may be) to set off in an amount estimated by it in geod fuith 1o be the amount ot that

obligation.

By amending the Priority Agreement by exceuwting the Third Supplemental Priornty
Agreement Subco will covenant with the Security Agent, inter alia, to pav the Senior Jerm
Foan and the Revolving Credit Facility in priority to the New Mezzanine Debt and to pay the
Senior Debt and New Mezzanine Debt in priority to its ether payvment obligations subject to
the terms thereof: and will covenanl with the Semor Auzent o pay the Senior Debt. the
Hedging 1 jabilimes and the Noew Mezszanine Debt (of] a~ defined i the Third Sapplemcental
Priority Agreement) to the Senior Agent under and 1o the extent due from i onder the Sentor
Finance Documents. the Hedging Documents or the New Mezzamine Documents  dall as
defined "n the Third Supplemental Prionty Agreement) as the case may be,

By execining the Guarantor Accessson Agreement Subco will:
(i) irrevocably, unconditionally, jointly and severally:

iA)  as principal obligor, and not merely as surety. guarantee to cach Finance Party
(as defined tn the Senior Factlitios Agreement) peompt performance by each
other Obligor of all its wbligations under the Setiier Finance Documenis (a5
defined in the Senier Facilities Agreement) and the payvments when due of all
sums from time to time payable by each other Obligor;

By undertake with each Finance Party that whenever a Borrower {as defined in
the Sentor Facifities Agreement) does not pay any amount when due under or
in connection with a Senior Finance Document, that it shall forthwith on
demand by the Facility Agent pay that amount as it it nstead of the relevant
Borrower were expressed to be the principal oblizor:

i€y indemnify each Finance Party on demand against any loss or labiliny sullered

by such Finance Pariv it an obligation puaranteed by the company s or

becomes unenforeeable, invahd or illegal:

- i -
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(1)

{in)

ayrec that the guarantee obligations of the company set out in the Senior Facilities
Aareement will not be affected by apy net, circumstance. omission. matrer or thing
which. but for the tolowme, would reduce release o prejudice any of such
obligations or prejudice or dimimsh such obigations m whole or in part. inchading
without limitation (whether or not keown o 1t or any other party to the Senior

Facilities Agreement):

(A any me. imdulgense or wanver granted e, or compaosition with, any Obligor
or other person:

(B}  the taking, varation. compromse, exchange. rencwal or release of. or refusal
or neglect to perfect. take up or enforce, anv rights or remedies against, or
security over assets of. any Obligor or other person ar any noan-presentation or
non-obeervance of ay farmality or other requirement in respect of any

instrument or any fatlure o realise the full value of any sccurity:

(Cy  any legal limitation, disability, incapacity or lack of powers. authority or legal
personality of or dissolution or change i the members or stalus of any

Obligar or any other persorn:

(Dy  aay vanation (however fundamental or whether or not invalving an increase
i lability of any Obligor) or replacement of o Finance Document or any
other document or security s that references to that Finance Document shall

nclude each variation ar replacement:

tEY  any unenforceability. illegalitv, invalidity or frustration or any cbligation of
any person under any Finance Decument or any other document or security or
any faifure of any Obtigor or proposed Obfizor to become bound by the terms
of any Finance Documeont;, anl

(Fy any postponement, discharge, reduction, nen-provability or other similar
circumstance affccting any obligation or any Obhigor under 2 Finance
Document  resulting from  any insolveney.  fliquidation,  or  dissolulion

proceedings or froneany [aw, regolabion oy ordur,

- that each such obligation shall, for the purposes of such obligations, remain in full
force and be construed as if there were noe such acl. circumstance, vartation,

mmission, matter or thing: and

permit any Finance Party to sei off any obligation due and pavable by the company
under the Senior Facilities Agreement {to the exrent beneficially owned by that
Finance Party) against any chligation twhether or not due and payable) owed by that
Finance Party to the company. rezardless of the place of puyment. booking branch or
currency of either obligation: and. if the obligations are i Jifferent correncies. permit
the Finance Party to convert either obligation af 2 market rate of exchange in its usual

course of business for the purpose of the set-offt and, if cither obligation s

21y
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unliquidated or unascertained, permit the Finance Parts 1o set o in amount esimated

by it in pood tailh to he the amount of that eblization.

References in this form to any azreement or document {or any pravisions of, of definitions contaimed
in any agreement or document referred 10 in therein shall be construed as relerences o that
agreement, that provision. that detinition or that document as in force for the time being as amended.

varied, supplemented of novated trom time to time,

References in this torm to any party or person shall include therr pormitted successors, assigns,

transterecs and subsiitutes,

Subco may also mcur costs. claims, fosses, expenses, Babilites and tases under the Senior Faciliny
Agrecment, the Notes fustruments, the Priority Agreement. the Debenture and New Debenture.
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Flease do not
write in this
margin

Please compele
legibly, preferably
in black type, or
boid block lettering

Note

Please read the notes
or page 3 belore
completing this form.

* nserl full name
of company

# insert namels) and
addressies) of af
the directors

t dalete as
appropriate

§ delete whichever
is napgropriate

Ashurst Mcrris Crisp
Broadwalk House
5 Appold ftreet

COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

20(6

Pursuant 1o section 155(6) of the Companies Act 19B5

To the Registrar of Companies For official use  Company number
{Address overleaf - Note §) v 7 TS :

) | ! J 536248

e o 5 e A

Name of company

* IPC MAGAZINES LIMITED

+'We a_Ylease see Attachment 1

[hexsa@le geastor] (all the directorsit of the above company (hereimafter called 'this company) do
solemnly and sincerely declare that:

The businzss of this company s

feat tiatontx axleasopnived tankd diearsad: instindiondk it the <xmeasing ot thooBarongotet TR 8

ol ik x fracpereorautbonised ender sechsn i ook the: bswrare g Oorrmaresobct B8 R e oarry 1m
DSt IAncesnacs ke tinitet Hnocons

{c) someihing other than the abovel

This company is [the) fa! holding company of* __IPC Magazines (Gverseas; Limited ("Subco")

which is

proposing 1o give financial assistance in connection with the acquisition of shares

in $hmoompanyi | _International Publishing Corperation Limited

ihe: holding company of this company 1t

Presentor s name address and For official Use | I
reference {if any) : General Section

LONDON
EC2A 2HA
639 Loncon / City ! .
Page 1 JXE/1295223 | |
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The assistance is tor the purpose of rad wsgeigitiord feducng of dischargng a liability incurred for the  Please do rot

— wirite In this

purpose o! that acquisition] T {note 7} margin
Plaase complele
legibly, preferably

The number and class of the shares acouired or ‘o be acquired is: Please see Attachment 2 :’oﬂa&t‘:{""“
lettering

The assistance is to be given to: {note 2) IPC Magazines (UK) Limited {Company

Number 3483202) whose registered office is at Kings' Bench Towsr, Stamford

Screet, London SE1 GLS

The assistance will 1ake the form of:

Please see Attachment 3
The person who [has acquire d] [witaoaaee!t the shares is: t delete as

IPC Magazines (UK} Limited &npropriate

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

Please see Attachment 4

.

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

by giving it is Nil e e

The amount of cash to be transferred to the person assisted 's £ Fil

The value of any asset to ba transierred to the person assisteg is £ N1l Page 2
83-83-29 15:48 REGEEIDD DE:RighlLFAX NT F.16




Feass do not The date or which the assistarce iS to be given is the dat: hereof or within 8 weeks 19
write v this

margm

Plssse complete 1/We have formed the opinion, as regards rws company's mitiai situation immediately following the date
, preferab . . . . , . .

:1?::“’,;‘& or” on which the assistance is proposed 1o be given, that thére will be no ground on which it could then be

bald biock letteri .
° eri found to be unabie t¢ pay its debis. (note 3}

(a) /'We rave formed the opinion that this company wil be able to pay its debts as they fall due during
+ detete aither (2] or the yezr immediately following that datej* (note 3)
(b} &5 appropriate 1) g iy EORG: 40 XOOMNRANCEX 06 XADATE: 1 a5 s Camuan Wit 1R Rt x b thatolatey mre e
e @ e Rk stver ogoneork thet ARsaTra e kol abex REpay e dekraon: dubaeitxin 142 manths ol e
OB NCERTENK B the: wanang-eax® {rote 3)

And#/we raake this solemn deciaration conscientiously helieving the same to be true and by virlue of the

provisions uf the Statutory Deciarations Act 1835.

Declared a QULQ g e Mm HL{' Declarants ta sign below
2108 Auvanal

the___ YO~ dayor Quaugt

one thousaid nine hundred and M\QJ’:-\J AU

/7 N
betore me AW Suon kS

A Commissioner for Qaths or Notary Pubiic or Justice of
the Peace or a Solicitor having the powers conferred on
a Commiss cner for Oaths.

aH

3135 abhakiil

1
e meeme}

NOTES

1 For the meaning of "a person meurnng &
Habiity” and “raducing cr discharging a
habiity” ses secton 152(3) of the Companies
Act 1885

2 Insert il rama(s) and addressias) of the
personls) ‘o whom assistance is {0 be given it
a recipient is a company lhe registerad olfice
address should be shown.

3 Contingsn! and prospective labilities of the
company are to be taken into account - see
section 155(3) of the Comparies Act 1988

4 Tha auditcrs report ragured by sect o 12614)
of the Cornpanies Act 1385 must be annsxod
lo this for:r.

5 The address for companies reagisterad in
England ard Wales or Wales is -

The Regisrar of Companies
Comparnias House

Crown Weay

Cardiff

CF4 3UZ

or, for corpanies registered in Scotiand:-

The Regis rar of Companes
Companier House
A7 Castle Terrace
Edinburgh
Page 3 EH1 2EB taszrfurm Intcrmaneasl 1797
B9-HB8-99 15:48 RELCERIDC DPE:RightFAX NT F.17



IPC MAGAZINES LIMITED
Company Number 53626

Attachment 1 — Formi G155(6)b

Michael Matthev, of Rodwell Manor, West Lambrook, South Pemberton. Somerset TA13 3HA,
William Aley of Grove Coltage, Woodham Walter. Maldun, Essex CM9 6RX,

Colin Reeves-Smith of 3 Purley Knoll. Purley. Surrey CRE JAI.

Thomas Arculus »f Berey Leas. 35 Duck Steect, Elten, Peterborough. Cambs PES 6R(),
Sylvia Auton of €3 Meadway, London N14 6XJ

Sylvia Bailey of 5 Blvth's Whart, Narrow Street, Limchouse. Londen E14 8D,

Rene Caravol of i Victoria Rise, Hillprove Road, Swiss Cottage, London NWe 4TH,
Linda Lancaster-Gaye of 32 Dundee Court. 73 Wapping High Strect. London E1 9YG,
Andrew McDuft of 26 Chifton Read. Winchester, Hampshire S0O22 SBUL

David Stam of 42 Tormead Road. Guildford. Surrey GU1 2183,

Arthur Tanner of 26 Vancouver Road, Forest THHL London SE23 2AF,

13 1009 August I99REW 129731200
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IPC MAGAZINES LIMITED
Company Number 533626

Altachment 2 - Form 135(6)b

183.831.523 ordinary shares of 23 pence each

12389 Augost 199 R Wi 297332 04
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IPC MAGAZINES LIMITED
Company Number 53626

Attachment 3 - Form 155(6)b

The execution and delivery by Subco in connection with:-

a sesor facilities agreement (as the samce hos been and mayv be amended, varied or
supplemented from time to time) (the "Senior Facilities Agreement”) dated 5 January 1998
and entered nto between, inter alia, 1PC Magazines (UK) Limited. Goldman Sachs
International as Arranger and Syndication Agent and Goldman Sachs Credit Partners. |..P. as
Original Bank (all defined terms as defined in the Senior TFacilities Agreement) and
containing a guarantee pursuant t which. inter ahia, Suhco has guaranteed payment when
due of all sums trom time to time pasable by cach other Obligor (as defined therein); and

a debentare (as the same has been and may be amended. varied or supplemented from time
1o time) {the "Debenture™) dated 19th January 1998 entered into between, inter alia, Subco
and the Security Agent pursuant 10 which Subco covenanted to pay and discharge the
Secured Liabilities (as delined thereiny on the due date and created Nxed and {Toating

charges over all its assets and underakings by way of security for the Secured Liabilities:

a prionily agreement {(as the same has been and may be amended. varied or supplemented
from time 10 time) (the "Priority Agreement”) dated 5 January 1498 regulating the priority
arrangements between, inter alia, the Senior Creditors, the Mezzanine Creditors and the

Investors (cach as defined therem),

of the following:

(a) supplemental senior facilily agrecment between, intzr alia, IPC Magazines (UK)
I imited (as Borrower). the Guaranters, Goldman Sachs International as Arranger and
Yyndication Agent and Goldman Sachs Credit Partners, P, as Original Bank (as the
same may be varied, amended and supplemented from time to time. the "Fourth
Supplemental Senior Facility Agreement”):

(b) ciscount loan note instruments (as the same may be amended. varied. supplemented
of restated, from time to time) entered into between IPC Finance Limited ("TPC
Funding”). certain companies (including Subco) as puarantors and Intermediate
Capital Group PLC {as notcholders' agenty together constituting sentor subordinated
A notes with wn aggregate 1ssue prive of EAS.000.000 0he "A Note Instruments™):

(¢)  discount loan note instruments {as the same may be amended. varied. supplemented
or restated. from time 1o time) entered mto between IPC Funding, certain companies
(including Subco) as guarantors and [ntermediate Capitat Group PLC (as noteholders’
¢gent) together constituting senior subordinated B notes with an agurepate issue price
of €13,072.000 (the "B Note Instruments™);

(d) & Common Terms Deed (as the same may be amended, varied. supplemented or
restated. from Gme to timey entered mteo between [PC Group Limited, 1PC Fundmg,
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(H

cartain companies (including Subco) as guarantors and Intermediate Capital Group
P1.C (as notcholders’ agent) and the Original Notehelders {as defined theremny seuing
ot ¢erlam terms and conditions common to all the A Note Instruments and the B
Note Instruments {the "Common Terms Deed™);

{together the A Note lastruments, the B Nate Instrminents and the Common Terms
Liecd are hereinafter referred ta as the "Note Instruments™);

supplemental privrity agreement (as the same may by amended. varied. supplemented
or restated, from time to time) entered into between. inter alia, 1PC Magazines (LK)
Lunited, Subcu and Barclays Bank PLC [as  facility agent) (the “Third
Supplemental Priority Agreement”);

debenture (as the same may be amended. vaned, supplemented or restated, from time
to time) entered into by, inter alia, Subco in favour of Barclays Bank PLC (as
security agent) granting frved and floating charges over all its assets (the "New
Debenture”): and

Intra-group loan agreemont (as the same may be wnended. varied, supplemented or
restated, from time to time) between, inter atia, IPC Funding and [PC Magazines
{U K) Limited and Subco {the "Intra-Group Loan Agrecment”).
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{a)

IPC MACAZINES LIMITED}
Company Number 533626

Attachment 4 - Form 155(b)}b

By executing the A Note [nstruments. Subco wilk:

(i) irrevocably, unconditionaily. jointly and severally:

(\)

(3)

as principal Obliger. and not mercly s surety, guaranice to gach Finance
Party (as defined i the A Note Instramentsy prompt perfurmance by each
other Obligor of all 15 obligations under the Note Finance Documents (as
defined in the A Note Instruments) and the payments when due of all sums
from time to tine payable by each other Obligor:

undertake with eack: Finance Party {as delned in the A Note Instruments) that
whenever [PC Tunding does not pay any amount when due under or in
connection with any Note Finance Document {(as defined in the A Note
Instruments). that it shall forthwith on demand by the Noteholders” Agent pay
that amount as 100 nstead of IPC Funding were expressed to be the principal
Obligor, and

indemnify each Finance Party (as detired in the A Note Instruments) on
demand agaimst any loss or liabihty suffered by such Finance Pany if any
obligation guaranteed by Subeo 15 or becomes unenforceable, invalid or

illegal:

(ii} sgree that the obligations of Subco set out in the A Note [nstruments will not be
¢ffected by anv acl, circumstance, omission, matter or thing which. but for this
provision, would redoce, release or prejudice any of its obligations under the A Note

Instruments or prejudice or diminish those obligations in whole or in part, including
without limitation (whetlier or got hnown fo it oc any other party to the A Note

lnstruments):

(A)

1B)

i)

any time, indulgence et waiver granted 1o, er composition with, any Obligor

or other person:

the taking. variation. compromise. exchange. renewal or release of, or refusal
or neglect to perfect. take up or enforce. any rights or remedies against. or
security over dssets of. any Obligor or other person or any non-presentation or
non-observance of anv formality er other requirement i respect of any

instrument or any failurce 1o realise the full value of any security;

any fegal limitation, disability. incapacity or lack of powers, authority or legal
peesenality of or dissolution or change i the members or status of any

Obligor or any vther person:
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(b)

(D) any variation {however fundamental and whether or not invalving an increase

in liability of any Obliger) or replacement of a Note Finance Document {as
defined in the A Note Instrumuents) or any other document or security so that
references 1o that Note Finanee Document in the A Note [nstruments shall

include each variation ur replacemeny;

(Cy  any unenforccability, illegaliy. invalidity or frustration of any obligation of

any person under any Note Finance Document {as defined in the A Note
Instruments} or any cther document or security or any failure of any Obligor
or proposed Obligor te hecome bound by the twoms of any Note Finance
Document (as detined in the A MNote lnstruments )

(¥ any postpanement. discharge. reduction. non-provability or other similar

circumstance affecting any obhigation of any Obhgor under a Note Finance
Document (as defined in the A Note Instraments) resulting from  any
insolvency, liguidation o dissolution proceedings or from any law, regulation

ar order: and

(G the release of any other Obligor or any otlier person under the terms of any

composilion or arrangement with any creditor or any member of the Group,

so that each such obligation shail. for the purposes of such ebligations under the A
ote Instruments, remain in full force and be construed as if there were no such act,

circumstance, variation. omission. matter or thing: and

(1m1)

agree that a Finance Party may set off any obligation due and pavable by IPC
Funding under the Notes (as defined in the A Note Instruments) (to the extent
beneficially owned by that Finance Party) against any obligation (whether or not
due and payable) owed by that Finance Party to that Obligor. regardiess of the
place of payment, booking branch or currency of either obligation.  1f the
obligations arc in difference currencies, the Finance Party may consent either
obligation at a market rate of exchange in its usual course of business for the
purpose of the set-oft. If cither obligation is unliquidated or unascertained the
Finance Party may set-ofT in an amount estimated by it to be the amount of that

obligation.

By execnting the B Note Instruments, Subco with:

(i}

irrevocably. unconditionaliv. jointly and severally:

(A) as principal Obligor. and not merely as surety, guarantee to each Finance

Party (as defined in the B Note Instrumezms) prompt performance by cach
other Obligor of all its oblizations under the Note Finance Documents (as
defined in the B Note Instruments) and the payments when due of all sums

from time to time pavable by cach sther Obligor;
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undertahe with gach Finance Parts (as defined in the B Note Tostrutirents) that
whenever IPC Fuchmg Joes not pay ooy amount when e under o1 in
connection with any Note Fmance Docitment {as defined in the B Nuote
instruments), that it shiall forthiwith i demaad by the Noteholders' Apgent pay
that ameunt as 1 it instead of [PC Punding were oxpressed o be the pringipad
Obligor: and

indemnify each Finance Party (as defined in the B Note Instruments) on
demand against anv loss or liability suftered by such Finance Party if any
obligation guaranteed by Subco is or becomes unenforcesble. imvalid or
illegal:

(11} agree that the obligations of Stbheo se1 out in the B Note Instruments will nol he

affected by any act. cwcumstance, omission, matter or thing which, but for this

provision, would reduce, release or prejudice any of its obhgations under the B Note

Tnstruments or prejudice or diminish those obligaiions in whole or in part, including
without limitation (whether ar not known w it or any other party to the B Note

fnstruments);

(V)

(N

()

()

am time, mdulgence or waiver granted to, or composition with, any Ohligor
or other person:

the taking. variation, compromise, exchange. renewal or release of, or refusal
or neglect to pertect. whe up or entoree, any rights or remedies against, or
securiny over assers of, any Obligor or cther person or any non-presentation or
mon-chservance of any formaliy or other requircment i respect of any

strument or any faiture o realise the full value of any security:

any legal imitation, disability. incapacity or fack of powers, authority or legal
personality of or dissolutivn or change in the members or status of any
Obligor or any other pegson:

any variation (however Tundamental and whether of not involving an increase
in liabitity of any Oblizor) ur replacement of a Note Finance Document (as
defined in the B Nore fastrumenis)y or any other document or security so that
refercnces to thad Note Finance Document m the B Note Instruments shall

include each variation or replacement;

any unenforceability, illegality. invalidity or frustration of any obligation of
any person under any Note Finance Documeni (as defined in the B Note
tastrumientsy ar any other decument or security or any failure of any Obliger
or proposed Obligor te beceme bound by the terms of any Note Finance
Document (as defined 15 the B Note Instruments),

any postponement, discharge. reduction. non-provability or other similar
circumstance affecting any obligation ot any Obligor under a Note Finance
Document (as defined n the B Note Instruments) resulting from any
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{c)

(i)

msohency. hyuidation or dissoluten proceodings o from any aw, regulation

or order: and

(<3)  the release of any other Obligor or any other person under the terms of any
composition or arrangement with anv creditor or any member ol the Group,

s+ that cach such obligation shall, for the purpeses of such obligations under e B
Mote Instruments, remain in full Toree and be construed as if there were no such act.
circumstance, variation, omission, matter vr thing; and

agree that a Finance Party may set oft any obligation due and pavable by IPC
Funding under the Notes tas defined in the B Note Instruments) tio the extent
beneficially owned by that Finance Party) against amy obligation (whether or not
duc and payable) owed by that Finance Party to that Obligor, regardless of the
place of pavment, bocking branch or currensy of either obligation. I the
obligations are i hitference currencies. the Finanee Party may consent either
obligation at a market rate of exchange in its wsual course of business for the
purpose of the set-off. i either obligation 15 unliquidated or unascertained the
Finance Party may set-off in an amount cstimated by il to be the amount of that

obligation.

By executing the New Debenture, Subee will:

(i}

(i

(iii)

a8 primary obligor and not merehy as surety, covenant with the Security Agent that it
will pay or discharge the Secured Liahilines (as dehined in the New Debenture) on
the due date therefor in the manner provided in the relevant Finance Document (as

defincd in the New Debenturey;

with full title ywarantee, charge i favour of the Security Agent all its assets and
undertakings by way of fixed and/or tloating charges and/or assignment by way of
seeurity for the payment. discharge and performance of all the Secured Liabilities (as
defined in the New Debenturey;

undertake to. at its own expense, execute and do afl such assurances. acts and things
as the Security Apent may reasonably require for perfecting or prolecting the
wecurity intended (o he created by the New Dehenture over the assets secured thereby
ithe "Security Assets™) or any part thereol or tor tacthuatmg (if and when such
security becomes enfurceable) the realisation of the Sceurity Assets or any part
thereof and in the cxercise of all powers. autherities and discretions vested 1 the
Security Agent (or any recetver appeinted pursuant te the New Debenturey of the
security Assets or any part thereol or in any delegate or sub-delegate of the Secunity
Agent or any such receiver. To that intent, Subco will undertake, i particular. 10
execute afl trapsters, convevances. assigitnents and assurances of such property
shether to the Seeurity Agent or 1o its nominees and give all notices. orders and
directions and make all registrations which the Sccurity Agent may reasonably think

axpedient: and
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|

(d)

()

¢ivi  permit the Security Agent and cach Lender (a5 defined i the New Dehenture) to set
cff any ablization due and pavable by Sohoo fvhethier inder ile Finanee Documents
cr which has been assigned to the Seeurity Agent by any otlier Chargor (as defmed
e New Dehenture) under the New Pebenture} against any chlication (whether or
rot due and payable) owed by the Sceurity Agent or such Lender (as the case nway
te) 10 Subco. rezardless of the place of pavment. bosking branch or currency of
cither obligation: and, if the obligations arc in differenr currencies. permit the
Security Agent or snch Lender (as the case may be) to convert either obligation at a
market rate of exchange iy its wsual conrse of business for the purpese of the set-off:
and, if either obligation is unliquidaied or unascertained, permit the Sccurity Agent
or such Leader (as the case may be) ie set off i an amount estimated by it in good
tath te be the amount of that obligatzon.

By executing, the fntra-Group loan Agreement  Subco, wgether with, inter alia, us
subsidiaries. will make availahle to. nter alia. IPC Funding and IPC Magazines (UK}
Limited revolving credit factlities of up to the sterling equivalent of €28.693.841 and
£932 587 358 to be used. infer alia;

() by 1PC Magazines (LK) Limited to make payments under an intet company loan
agreement made between [PC Fumding as lender and IPC Magazines (LK} Limited

as borrower: and
() by IPC Funding to make payments when due under the Note Instruments,

and provided that Subco will only be obliged 10 make advances under the Intra Group
Facility Apreement if, inter afia. the aggregate of all monies standing to the credit of its hank
accounts exceeds the amount of the prepesed advance and Subeo is not in liguidation or

administzation or the subject of a creditor's voluntary arrangement.

By amending the Priority Agreement by executing the Third Supplemental Priority
Agreement Subce will covenant with the Security Agent. inter alia. to pay the Senior Term
Loan ancd the Revolving Credit Facility i priority to the New Moezzanie Debuand to pay the
Senior Debt and New Mezzanine Debt i priority to it other pavement obligations sibpect 1o
the terms thereoft, and will covenant with the Senior Agent 1o pay the Senior Debt, the
Hedging Liabilitics and the New Mezzanine Debt (alf as defined in theThird Supplemental
Priority Agreement) to the Senior Agent under and to the extent due from it under the Sentor
Finance Documents, the Hedging Documents or the New Mezzanine Documents  (ali as
defined i1 the Third Supplemental Priority Agreement) as the case may be.

By excedting the Fourth Supplemenral Senior Taciliny Agreement. with eftect from the
Effective Date (as defined therein), Subco confirms its knowledge and acceptance of the
Scnior acilities Agreement fas amended by the Fourth Supplemental Senior Facility
Agreement), aftirms that it is bound as an Obligor {as defined {n the Fourth Supplemental
Facilitics Agreement) hy the terms of Senior Facilities Apreement {as amended by the Feurth
Supplemental Senior Facility Agrecment) incleding. without limitation, any guarantee given
by it in the Senior Facilities Agreement (as amended by the Fourth Supplemental Senior
Facility Agreement) and confirms that all other Finance Documents (as defined in the Fourth
Supplemzntal Facility Agreement) to which it is a party remain o ful] foree and efTeqt,

-9
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References in this form to any agreement or document {or any provisions of . or definitions contained
in any agreement or docoment reforred o in thaeind shadl be coostreed as references 1o tha

agreement, that provisiva, thar definit:on o that decument as i farce o the tine being as amended.

varted. supplemented or novated from tme to time.

References i th's form tw any party or person shall include their permidied successors, assigns,

transferees and subhstitutes,

Subco may also meur costs. clims, losses. expenses. habilities and txes under the Sentor Facility

Agreement, the Notes [nstruments, the Proicnity Agreement and New Debenture
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COMPANIES FORM No. 155(6)b

Declaration by the directors

of a holding company in

relation to assistance for the
acquisition of shares

Plaase do not Pursuant to section 155(6) of the Companies Act 1985

write in this

margin

- ot To the Registrar of Companies l:_or_ QIfEiE! _usg‘ Company number
gy, prefersbly  {Address overieaf - Note 5) R 53626
In black type, or -

boid block letterlng  pame of company

m [ _ _ A R
Please raad the notes I * IPC MAGAZINES LIMITED

on page 3 before
compighing this form,

- o _
* nsact fuf name i/We s_Please see Attachment 1
of company

# insert name(s} and
addresales) of ali
the directors

t:g;t:;i:m lthex saiexsicenter] [all the directorsit of the above company (hereinafter caded 'this company) do

solemnly and sincerely deciare that:

§ delote whichever  The business of this company is:
is lInappropriate .

{c) something other then the above$

This company is [the] fa] hokding company of* _IPC Magazinee (Overseas) Limited ("Subco®)
which is

proposing to give financial assistance in connection with the acquisition of shares
in Hiieoompany] [ International Publishing Corporation Limited

the hoiding company of this company [t

Presentor's name address and For official Use

reference {if any) : General Section Post room
Ashurat Morris Crisp
Broadwalk House
5 Appold Street l
LONDON
EC2A ZHA

639 London / City
had-FRl1-1-0 0 k]

Page 1



The assistance is for the purpose of Khaxicssuaistion] [reducing or discharging a labilly incurred for the  Piease do ot

L write in this
purpose of that acquisitionlt {note 1) margin
Plaase compiste
tegibly, prefernbly
The rumber and class of the sheres acqured or 10 be acquired is; Please see Attachment 2 Bk YD, or
. lattering
Tre assistance is io be given 1o: (note 2) IPC Magazines (UK) Limited {(Company
Number 3483202) whose registered office is at Kings' Bench Tower, Stamford
Street, London SEl 9LS
The assistance wil take the form of
[ L i
Please see Attachment 3 F
o e el
The person who [has acquired] [eikacouicalt the shares is: 1 delete as
IPC Magazines (UK) Limited appropriate

The principal terms on which the assistance wilt be given are:
a0t A
Please gee Attachment 4 i

- — —

The amount (it any) by which the net assets of the company which is giving the assistance will be reduced
by giving it is__Ni1

The amount of cash to be transferred to the person assisted is £ _Nil

The valie of any asset to be transferred to the person assisted is £_N21 Page 2



* delete either (a) or
{b} as appropriate

Page 3

The date on which the assistance is to be given is _the date hereaf or uithin 8 weeks 10

#/We have formed the ophion, as regards this company's initial situation immediately foflowing the date

on which the assistance is proposed to be given, that there will be no ground on which it could then be
found to be unable to pay its debts. (note 3)

{(a) ¥We have formed the opinion that this company will be able to pay its debts as they fall due during

Andt/we make this solermn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declaedat_d&L}(ﬁM\ 2 AavcE arts toysign below
~ L—\@m W @jﬁ/

e L Qs WUNTSK RAVIAS T &
one thousand nine tandred and 9 I 9D 25, DUNREES NT

before me ~ 7 . -

A Commissioner for Gaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
& Commissioner for Caths.

NOTES

1 For the meaning of "a person incurring a
#abiity” and "reducing or discharging a
fizbiity™ see saction 152(3} of the Companies
Act 1985,

2 wmsert hll namels) and addresales) of the
personis} to whom aasistance is to be given, if
a recipient is a company the registered offics
address should be shown.

3 Contingent arvd pwospactive fabilitias ol the
company are 1o be taken inlo account - see
section 156(3) of the Companies Act 1986.

4 The awdifors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form.

§ The address for companies registered
England and Wales of Wales is:-

Trhe Registrar of Companies
Companies House

Crown Way

Cardiff

CFs 3uZ

or, for companiss registered i Scotiand:-

Tha Registrar of Companies

Companios House

37 Casatie Terrace

Edinbur:

B mﬂ" Laserform Ialesnataonal 157



IPC MAGAZINES LIMITED
Company Number 53626

Attachment 1 - Form G155(6)b

Michael Matthew of Rodwell Manor, West Lambrook, South Pemberton, Somerset TA13 SHA,
William Aley of Grove Cotiage, Woodham Waiter, Maldon, Essex CM9 6RX,

Colin Recves-Smith of 3 Purley Knoll, Purley, Surrey CR8 3AF,

Thomas Arculus of Berry Leas, 35 Duck Street, Eiton, Peterborough, Cambs PE8 6RQ,
Sylvia Auton of 63 Meadway, London N14 6NJ,

Sylvia Bailey of 5 Blyth's Wharf, Narrow Street, Limehouse, London E14 8DQ,

Rene Carayof of 3 Victoria Rise, Hillgrove Road, Swiss Cottage, London NW6 4TH,
Linda Lancaster-Gaye of 32 Dundee Coust, 73 Wapping High Street, London E1 9YG,
Andrew McDuff of 26 Clifton Road, Winchester, Hampshire $O22 5BU,

David Stam of 42 Tormead Road, Guildford, Surrey GU1 21B,

Arthur Tanner of 26 Vancouver Road, Forest Hill, London SE23 2AF.
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IPC MAGAZINES LIMITED
Company Number 53626

Attachment 2 - Form 155{(6)b

183,831,523 ordinary shares of 25 pence each
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IPC MAGAZINES LIMITED
Company Number 53626

Attachment 3 - Form 155(6)b

The execution and delivery by Subco in connection with:-

t. a senior facilities agreement (as the same has been and may be amended, varied or
supplemented from time to time} (the "Senior Facilities Agreement™) dated 5 January 1998
and eatered into between, inter alia, IPC Magazines (UK) Limited, Goldman Sachs
International as Arranger and Syndication Agent and Goldman Sachs Credit Partners, L.P. as
Original Bank (all defined terms as defined in the Senior Facilitics Agreement) and
containing a guarantee pursuant to which, inter alia, Subco has guaranteed payment when
due of all sums from time to time payable by each other Obligor (as defined therein); and

2. a debenture (as the same has been and may be amended, varied or supplemented from time
to time) (the "Debenture”) dated 19th January 1998 entered into between, inter alia, Subco
and the Security Agent pursuant to which Subco covenanted to pay and discharge the
Secured Liabilities (as defined therein) on the due date and created fixed and floating
charges over all its assets and undertakings by way of security for the Secured Liabilities;

3. a priority agreement (as the same has been and may be amended, varied or supplemented
from time to time) (the "Priority Agreement') dated 5 January 1998 regulating the priority
arrangements between, inter alia, the Senior Creditors, the Mezzanine Creditors and the
Investors (each as defined therein),

of the following:

(a)  supplemental senior facility agreement between, inter alia, IPC Magazines (UK)
Limited {as Borrower), the Guarantors, Goldman Sachs International as Arranger and
Syndication Agent and Goldman Sachs Credit Partners, L.P. as Original Bank (as the
same may be varied, amended and supplemented from time to time, the "Fourth
Supplemental Senior Fucility Agreement”);

(b)  discount loan note instruments (as the same may be amended, varied, supplemented
or restated, from time to time) entered into between IPC Finance Limited ("IPC
Funding™), certain companies (including Subco) as guarantors and Intermediate
Capital Group PLC (as noteholders' agent) together constituting senior subordinated
A notes with an aggregate issue price of £43,000,000 (the "A Note Instruments™);

(c)  discount loan note instruments (as the same may be amended, varied, supplemented
or restated, from time to time) entered into between IPC Funding, certain companies
(including Subco) as guarantors and Intermediate Capital Group PLC (as noteholders'
agent) together constituting senior subordinated B notes with an aggregate issue price
of €15,072,000 (the "B Note Iastruments™);

(d) a Common Terms Deed (as the same may be amended, varied, supplemented or
restated, from time to time) entered into between 1PC Group Limited, IPC Funding,

-3-
142110 August 199NRWGHI297312.03



certain companies (including Subco) as guarantors and Intermediate Capital Group
PLC (as noteholders' agent) and the Original Noteholders (as defined therein) setting
out certain terms and conditions common to all the A Note Instruments and the B
Note Instruments (the "Common Terms Deed");

(together the A Note Instruments, the B Note Instruments and the Common Terms
Deed are hereinafier referred to as the "Note Instruments”);

(e)  supplemenial priority agreement (as the same may be amended, varied, supplemented
or restated, from time to time) entered into between, inter alia, IPC Magazines (UK)
Limited, Subco and Barclays Bank PLC (as facility agent) (the "Third
Suppiemental Priority Agreement”;

(f)  debenture (as the same may be amended, varied, supplemented or restated, from time
to time) entered into by, inter alia, Subco in favour of Barclays Bank PLC {as
security agent) granting fixed and floating charges over all its assets (the "New
Debenture"); and

(g) Intra-group loan agreement (as the same may be amended, varied, supplemented or

restated, from time to time) between, inter alia, IPC Funding and 1PC Magazines
{UK) Limited and Subco {the "Intra-Group Loan Agreement”).

14:23\10 August 199PRWG\287312.03



@

IPC MAGAZINES LIMITED
Cempany Number 53626

Attachment 4 - Form 155(6)b

By executing the A Note Instruments, Subco will:

M

(1)

irrevocably, unconditionally, jointly and severaily:

(A)

(B)

(&

as principal Obligor, and not merely as surety, guarantee to each Finance
Party (as defined in the A Note Instruments) prompt performance by each
other Obligor of all its obligations under the Note Finance Documents (as
defined in the A Note Instruments) and the payments when due of al! sums
from time to time payable by each other Obligor;

undertake with each Finance Party (as defined in the A Note Instruments) that
whenever IPC Funding does not pay any amount when due under or in
connection with any Note Finance Document (as defined in the A Note
Instruments), that it shall forthwith on demand by the Noteholders' Agent pay
that amount as if it instead of [PC Funding were expressed to be the principal
Obligor; and

indemnify each Finance Party (as defined in the A Note Instruments) on
demand against any loss or liability suffered by such Finance Party if any
obligation guaranteed by Subco is or becomes unenforceable, invalid or
Hlegal;

agree that the obligations of Subco set out in the A Note Instruments will not be
affected by any act, circumstance, omission, matter or thing which, but for this
provision, would reduce, release or prejudice any of its obligations under the A Note
Instruments or prejudice or dimunish those obligations in whole or in part, including
without limitation (whether or not known to it or any other party to the A Note
Instruments):

(A)

(B)

(<)

any time, indulgence or waiver granted 1o, or composition with, any Obligor
or other person;

the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
security over assets of, any Obligor or other person or any non-presentation or
non-observance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any security,

any legal limitation, disability, incapacity or lack of powers, authority or legal
personality of or dissolution or change in the members or status of any
Obligor or any other person;

-5-
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(D) any variation (however fundamental and whether or not involving an increase
in hability of any Obligor) or replacement of a Note Finance Document (as
defined in the A Note Instruments) or any other document or security so that
references to that Note Finance Document in the A Note Instruments shall
include each variation or replacement;

(E)  any unenforceability, illegality, invalidity or frustration of any obligation of
any person under any Note Finance Document (as defined in the A Note
Instrumenis) or any other document or security or any failure of any Obligor
or proposed Obligor to become bound by the terms of any Note Finance
Document (as defined in the A Note Instruments);

(F) any postponement, discharge, reduction, non-provability or other similar
circumstance affecting any obligation of any Obligor under a Note Finance
Document (as defined in the A Note Instruments) resulting from any
insolvency, liquidation or dissolution proceedings or from any faw, regulation
or order; and

(G) the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor or any member of the Group,

so that each such obligation shall, for the purposes of such obligations under the A
Note Instruments, remain in full force and be construed as if there were no such act,
circumstance, variation, omission, matter or thing; and

(iii) agree that a Finance Party may set off any obligation due and payable by IPC
Funding under the Notes {(as defined in the A Note Instruments) (10 the extent
beneficially owned by that Finance Party) against any obligation (whether or not
due and payable) owed by that Finance Party to that Obligor, regardiess of the
place of payment, booking branch or currency of either obligation. If the
obligations are in difference currencies, the Finance Party may consent either
obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off. If either obligation is unliquidated or unascertained the
Finance Party may set-off in an amount estimated by it to be the amount of that
obligation.

(b) By executing the B Note Instruments, Subco will:
)] irrevocably, unconditionally, jointly and severally:
(A) as principal Obligor, and not merely as surety, guarantee to each Finance
Party (as defined in the B Note Instruments) prompt performance by each
other Obligor of all its obligations under the Note Finance Documents (as

defined in the B Note Instruments) and the payments when due of all sums
from time to time payable by each other Obligor;
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(B)

<

undertake with each Finance Party (as defined in the B Note Instruments) that
whenever IPC Funding does not pay any amount when due under or in
connection with any Note Finance Document (as defined in the B Note
Instruments}, that it shali forthwith on demand by the Noteholders’ Agent pay
that amount as if it instead of IPC Funding were expressed to be the principal
Obligor; and

indemnify each Finance Party (as defined in the B Note Instruments) on
demand against any loss or liability suffered by such Finance Party if any
obligation guaranteed by Subco is or becomes unenforceable, invalid or
illegat;

(it)  agree that the obligations of Subco set out in the B Note Instruments will not be
affected by any act, circumstance, omission, matter or thing which, but for this
provision, would reduce, release or prejudice any of its obligations under the B Note
Instruments or prejudice or dimiuish those obligations in whole or in part, including
without fimitation (whether or not known to it or any other party te the B Note
Instruments):

(A)

(B)

©)

D)

(E)

(F)

any time, indulgence or waiver granted to, or composition with, any Obligor
or other person;

the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
security over assets of, any Obligor or other person or any non-presentation or
non-observance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any security;

any legal limitation, disability, incapacity or lack of powers, authority or legal
personality of or dissolution or change in the members or status of any
Obligor or any other person;

any variation (however fundamental and whether or not involving an increase
in Hability of any Obligor) or replacement of a Note Finance Document (as
defined in the B Note Instruments) or any other document or security so that
references to that Note Fipance Document in the B Note Instruments shall
include each variation or replacement;

any unenforceability, illegality, invalidity or frustration of any obligation of
any person under any Note Finance Document (as defined in the B Note
Instruments) or any other document or security or any farure of any Obligor
ot proposed Obligor to become bound by the terms of any Note Finance
Document (as defined in the B Note Instruments);

any postponement, discharge, reduction, non-provability or other similar

circumstance affecting any obligation of any Obligor under a Note Finance
Document (as defined in the B Note Instruments) resulting from any

-7-
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(<)

(ii)

insolvency, liquidation or dissolution proceedings or from any law, regulation
or order; and

(G) the release of any other Obiigor or any other person under the terms of any
composition or arrangement with any creditor or any member of the Group,

so that each such obligation shall, for the purposes of such obligations under the B
Note Instruments, remain in full force and be construed as if there were no such act,
circumstance, variation, omission, matter or thing; and

agree that a Finance Party may sct off any obligation due and payable by IPC
Funding under the Notes {as defined in the B Note Instruments) (to the extent
beneficially owned by that Finance Party) against any obligation (whether or not
due and payable) owed by that Finance Party to that Obligor, regardless of the
place of payment, booking branch or cumrency of either obligation. If the
obligations are in difference currencies, the Finance Party may consent either
obligation at a market rate of exchange in its uswal course of business for the
purpose of the set-off. If either obligation is urliquidated or unascertained the
Finance Party may set-off in an amount estimated by it to be the amount of that
obligation.

By executing the New Debenture, Subco will:

@

(ii)

(i1}

as primary obligor and not merely as surety, covenant with the Security Agent that it
will pay or discharge the Secured Liabilities (as defined in the New Debenture) on
the due date therefor in the manner provided in the relevant Finance Document (as
defined in the New Debenture);

with full title guarantee, charge in favour of the Security Agent all its assets and
undertakings by way of fixed and/or floating charges and/or assignment by way of
security for the payment, discharge and performance of ali the Secured Liabilities (as
defined in the New Debenture);

undertake to, at its own expense, execute and do all such assurances, acts and things
as the Security Agent may reasonably require for perfecting or protecting the
security intended to be created by the New Debenture over the assets secured thereby
(the "Security Assets”) or any part thereof or for facilitating (if and when such
security becomes enforceable} the realisation of the Security Assets or any part
thereof and in the exercise of all powers, authorities and discretions vested in the
Security Agent (or any receiver appointed pursuant to the New Debenture) of the
Security Assets or any part thereof or in any delegate or sub-delegate of the Security
Agent or any such receiver. To that intent, Subco will undertake, in particular, to
execute ail transfers, conveyances, assignments and assurances of such property
whether fo the Security Agent or 1o its nominees and give all notices, orders and
directions and make all registrations which the Security Agent may reasonably think

expedient; and
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(d)

()

Y

(iv)  permit the Security Agent and each Lender (as defined in the New Debenture) to set
off any obligation due and payable by Subco {whether under the Finance Documents
or which has been assigned to the Security Agent by any other Chargor (as defined in
the New Debenture) under the New Debenture) against any obligation {whether or
not due and payable) owed by the Security Agent or such Lender (as the case may
be) to Subco, regardless of the place of payment, booking branch or currency of
cither obligation; and, if the obligations are in different currencies, permit the
Security Agent or such Lender (as the case may be) to convert either obligation at a
market rate of exchange in its usval course of business for the purpose of the set-off;
and, if either obligation is unliquidated or umascertained, permit the Security Agent
or such Lender (as the case may be) to set off in an amount estimated by it in good
faith o be the amount of that obligation.

By executing the Intra-Group Loan Agreement Subco, together with, inter alia, its
subsidiaries, will make available to, inter alia, IPC Funding and IPC Magazines (UK)
Limited revolving credit facilities of up to the sterling equivalent of €28,695 841 and
£932,582,358 to be used, inter alia:

i by IPC Magazines (UK) Limited to make payments under an inter company loan
agrecment made between 1PC Funding as lender and 1PC Magazines (UK) Limited
as borrower; and

(it} by IPC Funding tc make payments when due under the Note Instruments;

and provided that Subco will only be obliged to make advances under the Iatra Group
Facility Agreement if, inter alia, the aggregate of alf monies standing to the credit of its bank
accounts exceeds the amount of the proposed advance and Subco is not in liquidation or
administration or the subject of a creditor’s voluntary arrangement.

By amending the Priority Agreement by exccuting the Third Supplemental Priority
Agreement Subco will covenant with the Security Agent, inter alia, to pay the Senior Term
Loan and the Revolving Credit Facility in priority to the New Mezzanine Debt and to pay the
Senior Debt and New Mezzanine Debt in priority to its other payment obligations subject to
the terms thereof. and will covenamt with the Senior Agent to pay the Senior Debt, the
Hedging Liabilities and the New Mezzanine Debt (all as defined in theThird Supplemental
Priority Agreement) to the Senior Agent under and to the extent due from it under the Senior
Finance Documents, the Hedging Documents or the New Mezzanine Documents (all as
defined in the Third Supplemental Priority Agreement)} as the case may be.

By executing the Fourth Supplemental Senior Facility Agreement, with effect from the
Effective Date (as defined therein), Subco confirms its knowledge and acceptance of the
Senior Facilities Agreement (as amended by the Fourth Supplemental Senior Facility
Agreement), affirms that it is bound as an Obligor (as defined in the Fourth Supplemental
Facilitics Agreement) by the terms of Seaior Facilities Agreement (as amended by the Fourth
Supplemental Senior Facility Agreement) including, without limitation, any guarantee given
by i in the Senior Facilities Agreement (as amended by the Fourth Supplemental Senior
Facility Agreement) and confirms that all other Finance Documents (as defined in the Fourth
Supplemental Facility Agreement) to which it is a party remain in full force and effect.

-Q.
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References in this form to any agreement or document (or any provisions of, or definitions contained
in any agreement or document referred to in therein) shall be comstrued as references to that
agreement, that provision, that definition or that document as in force for the time being as amended,
varied, supplemented or novated from time 1o time.

References in this form to any party or person shall include their permitted successors, assigos,
transferees and substitutes.

Subco may also incur costs, claims, losses, expenses, liabilities and taxes under the Senior Facility
Agreement, the Notes instruments, the Priority Agreement and New Debenture.

- 10-
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COMPANIES FORM No. 155(6)b

Declaration by the directors

of a holding company in

relation to assistance for the
acquisition of shares

Please do not Pursuant to section 155(6} of the Companies Act 1985
write in this
margin
Pleass compiete To the Registrar of Companies For official use  Company number
m:ymfmuy {Address overleal - Note 5) Y=
black type, o8 !___l_l__! 53626

bouboek lttering  Name of company

Not . A

Pleasa read the notes | * IPC MAGAZINES LIMITED

on page 3 betore
completing this form I
T P PO _

* insert full name %/We »_Please see Attachment 1
of company

# insort namefs) and
addressies) of alt
the drectors

tmt:pz:w [thex sakex diewster] [all the directorsit of the above company (hereinafter called this company’} do

solemnly and sincerely declare that

§ delete whichever  The business of this company is:
is inappropriate )

{c) something other than the above’

This company is [the) fa] hoiding company of* _IPC electric Limited {"Subco”)

which is

propasing to give financial assistance in comection with the acquisition of shares
n ftkisoomoany] [ International Publishing Corporation Limited

the hoiding company of this company.]t

Pregentor’s name address and For official Use

reference (it any) : Gensral Section Post room
Ashurst Morris Crisp
Broadwalk House
5 Appold Street
LONDON
EC2A 2HA r

i

639 London / City

Page 1 JXE/1301565




The assistance is for the pupose of inacanaisaien] Ireducing or discharging a liabiity incusred for the  Pioase do not

write in thi

purpose of that acquisitionlt (note 1) mgt;nm °
Please complete
legibly, praferably

The number and class of the shares acouired or 1o be acquired is: Please see Attachment 2 WMMQ
lettering

The assistance is o be given to: {note 2} IPC Magazines (UK) Limited (Company

Number 3483202) whose registered office is at Kings'’ Bench Tower, Stamford

Street, London SE1 2LS

The assistance will take the form of:

e IR
Please see Attachment 3 l
_ _ AR
The person who [has acquired] [witbaoouxe]t the shares is: t dolete as
appropriate

IPC Magazines [UK) Limited

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

A _
Please gee Attachment 4 !
S - N ﬂ

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

by giving it is_ 11

The amount of cash ta be transferred o the person assisted is £_Nil

The vale of any asset to be transferred to the person assisted is £_N11 Page 2



Please do not
write in this
margm

Pleass complete

* detete ether la) or
(b as appropriate

Page 3

The date on which the assistance is to be giver is the date hereof or within & weeks 9

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

on which the assistance is oroposed to be given, that there will be no ground on which it could then be
found 1o be unable 1o pay its debts. {note 3)

{(a) l¥'We have formed the opinion that this company will be able to pay its debts as they fali due during
the year immediately fallowing that datel* (nate 3)

xommeocemerk ok dhecundngax® (note 3)

And/we make this solemn declaration conscienticusly believing the same 1o be true and by virtue of the
provisions of the Statutory Declarations Act 835,

Declared at _y{ O[S (xS e’ibt\ Fﬂﬁ*\ké larants tojsign
G L\a/wwob-% L

rm_/ldzf day of ___fye /‘}; s 2. dUNKEE VT
one thousand nine hundred and ) 73 WH’TOPI NZ. mqm

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissionar for Oaths.

NOTES

1 For tha meaning of "2 person incurring &
fiabiity™ and "reducing or discharging a
Habhity" see section 152(3) of the Companies
Act 1985.

2 Insart ful namals} and addressies) of the
personis} tc whom assistancs &5 10 be given; if
a recipiant is a company the registered oftice
address should bs shown.

3 Contingent and prospective Kabiities of the
are to be laken inlo account - see
saction 156(3) of the Companies Act 1985

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this torm.

5 The addrass tor companes Tegistered in
England and Wales or Wales is-

Housa
Crown Way
Cargiff
CFa 3UZ

The Registrar of Companies
Companies

or, for companies registered in Scotiand-

37 Castie Torrace
Ednburgh
EMt 2EB Laserform ksernations 197



IPC MAGAZINES LIMITED
Company Number 53626

Attachment 1 — Form G155(6)b

Michael Matthew of Rodwell Manor, West Lambrook, South Pemberton, Somerset TA13 SHA,
Wiiliam Aley of Grove Cottage, Woodham Walter, Maidon, Essex CM9 6RX,

Colin Reeves-Smith of 3 Puriey Knoli, Purley, Surrey CR8 3AF,

Thomas Arculus of Berry Leas, 35 Duck Street, Elton, Peterborough, Cambs PES 6RQ,
Sylvia Auton of 63 Meadway, London Ni4 6NJ,

Sylvia Bailey of 5 Blyth's Wharf, Narrow Street, Limehouse, London E14 8DQ,

Rene Carayol of 3 Vicioria Rise, Hillgrove Road, Swiss Cottage, London NW6 4TH,
Linda Lancaster-Gaye of 32 Dundee Court, 73 Wapping High Street, London E1 9YG,
Andrew McDuff of 26 Clifton Road, Winchester, Hampshire SO22 5BU,

David Stam of 42 Tormead Road, Guildford, Surrey GU! 21B,

Arthur Tanner of 26 Vancouver Road, Forest Hill, London SE23 2AF.

The electric attachment
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1PC MAGAZINES LIMITED
Company Number 53626

Attachment 2 - Form 155(6)b

183,831,523 ordinary shares of 25 pence each

2.

141 T\}0 Angust 199PRWGW 1301296 v2 - ATTACHMENT - FORM Gl 55(6)B



IPC MAGAZINES LIMITED
Company Number 53626

Attachment 3 - Form 155(6)b

The execution and delivery by Subco in connection with:-

1.

a senior facilities agreement (as the same has been and may be amended, varied or
supplemented from time to time) {the "Senior Facilities Agreement”) dated 5 January 1998
and entered into between, inter alia, IPC Magazines (UK) Limited, Goldman Sachs
International as Arranger and Syndication Agent and Goldman Sachs Credit Partners, L.P. as
Original Bank (all defined terms as defined in the Senior Facilities Agreement) and
containing a guarantee pursuant to which, inter alia, the Company has guaranteed payment
when due of all sums from time to time payable by each other Obligor (as defined therein);
and

a debenture (as the same has been and may be amended, varied or supplemented from time
to time) (the "Debentare") dated 19th January 1998 entered into between, inter alia, the
Company and the Sccurity Agent pursuant to which the Company covenanted to pay and
discharge the Secured Liabilities (as defined therein) on the due date and created fixed and
floating charges over all its assets and undertakings by way of security for the Secured
Liabilities;

a priority agreement (as the same has been and may be amended, varied or supplemented
from time to time) (the "Priority Agreement") dated 5 January 1998 regulating the priority
arrangements between, inter alia, the Semior Creditors, the Mezzanine Creditors and the
Investors (each as defined therein),

of the fotlowing:

(2) a guarantor accession agreement (the "Guaranter Accession Agreement”) to a
supplemental senior facility agreement between, inter alia, IPC Magazines (UK)
Limited (as Borrower), the Guarantors, Goldman Sachs International as Arranger and
Syndication Agent and Goldman Sachs Credit Partners, L.P. as Original Bank (as the
same may be varied, amended and supplemented from time to time, the "Fourth
Supplemental Senior Facility Agreement”);

(b)  discount loan note instruments (as the same may be amended, varied, supplemented
or restated, from time to time) entered into between IPC Finance Limited {"IPC
Funding"), certain companies (including Subco) as guarantors and Intermediate
Capital Group PLC (as noteholders’ agent) together constituting senior subordinated
A notes with an aggregate issue price of £43,000,000 {the "A Note Instruments”),

(c)  discount loan note instruments {as the same may be amended, varied, supplemented
or restated, from time to time) entered into between IPC Funding, certain companies
(including Subco) as guarantors and Intermediate Capital Group PLC (as noteholders’
agent) together constituting senior subordinated B notes with an aggregate issue price
of €15,072,000 (the "B Note Instruments");

-3-
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(d)

(e)

M

£:4)

(h)

a Common Terms Deed (as the same may be amended, varied, supplemented or
restated, from time to time) entered into between {PC Group Limited, IPC Funding,
certain companies (including Subco) as guarantors and Intermediate Capital Group
PLC (as noteholders’ agent} and the Original Noteholders (as defined therein) setting
out certain terms and conditions commeon to all the A Note Instruments and the B
Note Instruments (the "Common Terms Peed");

(together the A Note Instruments, the B Note Instruments and the Common Terms
Deed are hereinafier referred to as the "Note Instruments");

an accession agreement (the "Priority Accession Agreement™) to a supplemental
priority agreement (as the same may be amended, varied, supplemented or restated,
from time to time) entered into between, inter alia, IPC Magazines (UK) Limited,
Subco and Barclays Bank PLC (as facility agent) (the "Third Supplemental
Priority Agreement”);

an accession agreement (the "Debenture Accession Agreement”) to the Debenture
1o be entered into between Subco and Barclays Bank PLC as Security Agent pursuant
to which Subco would covenant to pay and discharge the Secured Liabilities (as
defined in the Debenture} on the due date and would create fixed and floating
charges over all its assets and undertakings by way of security for the Secured
Liabilities (as defined in the Debenture);

debenture (as the same may be amended, varied, supplemented or restated, from time
to time) entered into by, inter alia, Subco in favour of Barclays Bank PLC (as
security agent) granting fixed and floating charges over ail its assets (the "New
Debenture"); and

Intra-group loan agreement (as the same may be amended, varied, supplemented or

restated, from time to time) between, inter alia, IPC Funding and IPC Magazrines
(UK) Limited and Subco (the "Intra-Group Loan Agreement™).

v4-
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IPC MAGAZINES LIMITED
Company Number 53626

Attachment 4 - Form 155(6)b

(a) By executing the A Note Instruments, Subco will:
{i) irrevocably, unconditionally, jointly and severally:

(A) as principal Obligor, and not merely as surety, guarantee to each Finance
Party (as defined in the A Note Instruments) prompt performance by each
other Obligor of all its obligations under the Note Finance Documents (as
defined in the A Note [nstruments) and the payments when due of all sums
from time to time payable by each other Obligor,

(B) undertake with each Finance Party (as defined in the A Note Instruments) that
whenever IPC Funding does not pay any amount when due under or in
connection with any Note Finance Document (as defined in the A Note
Instruments), that 1t shall forthwith on demand by the Noteholders' Agent pay
that amount as if it instead of IPC Funding were expressed to be the principal
Obligor; and

(C) indemnify cach Finance Party (as defined in the A Note Instruments) op
demand against any loss or liability suffered by such Finance Party if any
obligation guaranteed by Subco is or becomes unenforceable, invalid or
illegal;

(i) agree that the obligations of Subco set out in the A Note Instruments will not be
affected by any act, circumstance, omission, matter or thing which, but for this
provision, would reduce, release or prejudice any of its obligations under the A Note
Instruments or prejudice or diminish those obligations in whole or in part, including
without limitation {whether or not known to it or any other party to the A Note
Instruments):

(A} any time, indulgence or waiver granted to, or composition with, any Obligor
or other person;

(B) the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
security over assets of, any Obligor or other person or any non-presentation or
non-observance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any security;

(C) any legal limitation, disability, incapacity or Jack of powers, authority or legal
personality of or dissolution or change in the members or status of any
Obligor or any other person;

_5-
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(i)

(D)  any variation (however fundamental and whether or not involving an increase

in liability of any Obligor) or replacement of a Note Finance Document (as
defined in the A Note Instruments) or any other document or security so that
references 10 that Note Finance Document in the A Note Instruments shalt
include each variation or replacement;

(E)  any unenforceability, illegality, invalidity or frustration of any obligation of

any person under any Note Finance Document (as defined in the A Note
Instruments) or any other document or security or any failure of any Obligor
or proposed Obligor to become bound by the terms of any Note Finance
Document (as defined in the A Note Instruments);

(F) any postponement, discharge, reduction, non-provability or other similar

circumstance affecting any obligation of any Obligor under a Note Finance
Document (as defined in the A Note Instruments) resulting from any
insolvency, liquidation or dissolution proceedings or from any law, regulation
or order; and

(G) the release of any other Obligor or any other person under the terms of any

composition or arrangement with any creditor or any member of the Group,

so that each such obligation shall, for the purposes of such obligations under the A
Note Instruments, remain in full force and be construed as if there were no such act,
circumstance, variation, omission, matter or thing; and

agree that a Finance Party may set off any obligation due and payable by IPC
Funding under the Notes {as defined in the A Note Instruments) (to the extent
beneficially owned by that Finance Party) against any obligation (whether or not
due and payable) owed by that Finance Party to that Obligor, regardless of the
place of payment, booking branch or currency of either obligation. If the
obligations are in difference currencies, the Finance Party may consent either
obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off. If either obligation is unliquidated or unascertained the
Finance Party may set-off in an amount estimated by it to be the amount of that
obligation.

b) By executing the B Note Instruments, Subco will:

®

rrevocably, unconditionally, jointly and severally:

(A) as principal Obligor, and not merely as surety, guarantee to each Finance

Party (as defined in the B Note Instruments) prompt performance by each
other Obligor of all its obligations under the Note Finance Documents (as
defined in the B Note Instruments) and the payments when due of all sums
from time to time payable by each other Obligor;

-6-
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(B}

(©)

undertake with each Finance Party (as defined in the B Note Instruments) that
whenever IPC Funding does not pay any amount when due under or in
connection with any Note Finance Document (as defined in the B Note
fnstruments), that it shall forthwith on demand by the Noteholders' Agent pay
that amount as if it instead of IPC Funding were expressed to be the principal
Obligor; and

indemnify each Finance Party (as defined in the B Note Instruments) on
demand against any loss or liability suffered by such Finance Party if any
obligation guaranteed by Subco is or becomes unenforceable, invalid or
illegal;

(ii)  agree that the obligations of Subco set out in the B Note lnstruments will not be
affected by any act, circumstance, omission, matter or thing which, but for this
provision, would reduce, release or prejudice any of its obligations under the B Note
Instruments or prejudice or diminish those obligations in whole or in part, including
without limitation (whether or not known to it or any other party to the B Note
Instruments):

(A)

(B)

©

(D)

(E}

(F)

any time, indulgence or waiver granted to, or composition with, any Obligor
or other person;

the taking, variation, compromise, exchange, rencwal or release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
security over assets of, any Obligor or other person or any non-presentation or
non-observance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any security;

any legal limitation, disability, incapacity or lack of powers, authority or legal
personality of or dissolution or change in the members or status of any
Obligor or any other person:

any variation (however fundamental and whether or not inveolving an increase
ine liability of any Obligor) or replacement of a Note Finance Document (as
defined in the B Note Instruments} or any other document or security so that
references to that Note Finance Document in the B Note Instruments shall
include each variation or replacement;

any unenforceability, itlegality, invalidity or frustration of any obligation of
any person under any Note Finance Document (as defined in the B Note
Instruments) or any other document or security or any failure of any Obligor
or proposed Obligor to become bound by the terms of any Note Finance
Document (as defined in the B Note Instruments);

any postponement, discharge, reduction, non-provability or other similar

circumstance affecting any obligation of any Obligor under a Note Finance
Document (as defined in the B Note Instruments) resuliing from any

.7-
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(c)

(i)

insolvency, liquidation or dissolution proceedings or from any law, regulation
or order; and

(G) the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor or any member of the Group,

so that each such obligation shall, for the purposes of such obligations under the B
Note lnstruments, remain in full force and be construed as if there were no such act,
circumstance, variation, omission, matter or thing; and

agree that a Fipance Party may set off any obligation due and payable by IPC
Funding under the Notes (as defined in the B Note Instruments) (to the extent
beneficially owned by that Finance Party) against any obligation (whether or not
due and payable) owed by that Finance Party to that Obligor, regardless of the
place of payment, booking branch or currency of either obligation. If the
obligations are in difference currencies, the Finance Party may consent either
obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off. If either obligation is unliquidated or unascertained the
Finance Party may set-off in an amount estimated by it to be the amount of that
obligation.

By executing the New Debenture, Subco will:

()

(i)

(iii)

as primary obligor and not merely as surety, covenant with the Security Agent that it
will pay or discharge the Secured Liabilities (as defined in the New Debenture) on
the due date therefor in the manner provided in the relevant Finance Document (as
defined in the New Debenture);

with full title guarantee, charge in favour of the Security Agent all its assets and
undertakings by way of fixed and/or floating charges and/or assignment by way of
security for the payment, discharge and performance of all the Secured Liabilities (as
defined in the New Debenture);

undertake to, at its own expense, execute and do all such assurances, acts and things
as the Security Agent may reasonably require for perfecting or protecting the
security intended to be created by the New Debenture over the assets secured thereby
(the "Security Assets") or any part thereof or for facilitating (if and when such
security becomes enforceable) the realisation of the Security Assets or any part
thereof and in the exercise of all powers, authorities and discretions vested in the
Security Agent (or any receiver appointed pursuant to the New Debenture) of the
Security Assets or any part thereof or in any delegate or sub-delegate of the Security
Agent or any such receiver. To that intent, Subco will undertake, in particular, to
exccute all transfers, conveyances, assignments and assurances of such property
whether to the Security Agent or to its nominees and give all notices, orders and
directions and make all registrations which the Security Agent may reasonably think
expedient; and
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()

(e)

(iv)

permit the Security Agent and each Lender (as defined in the New Debenture) to set
off any obligation due and payable by Subco (whether under the Finance Documents
or which has been assigned to the Security Agent by any other Chargor (as defined in
the New Debenture) under the New Debenture) against any obligation (whether or
not due and payable) owed by the Security Agent or such Lender (as the case may
be) 1o Subco, regardless of the place of payment, booking branch or currency of
either obligation; and, if the obligations are in different currencies, permit the
Security Agent or such Lender (as the case may be) to convert either obligation at a
market rate of exchange in its usual course of business for the purpose of the set-off;
and, if either obligation is unliquidated or unascertained, permit the Security Agent
or such Lender (as the case may be) to set off in an amount estimated by it in good
faith to be the amount of that obligation.

By executing the Intra-Group Loan Agreement Subco, together with, inter alia, the
Company, will make available to, inter alia, IPC Funding and IPC Magazines (UK) Limited
revolving credit facilities of up to the sterling equivalent of €28,695,841 and £932,582.358
to be used, inter alia:

(1)

(i)

by IPC Magazines (UK) Limited to make payments under an inter company loan
agreement made between 1PC Funding as lender and 1PC Magazines (UK) Limited
as borrower; and

by IPC Funding to make payments when dee under the Note Instruments;

and provided that Subco will only be obliged to make advances under the Intra Group
Facility Agreement if, inter alia, the aggregate of all monies standing to the credit of its bank
accounts exceeds the amount of the proposed advance and Subco is not in liquidation or
administration or the subject of a creditor's voluntary arrangement.

By executing the Debenture Accession Agreement Subco will:

ity

(1)

(iii)

as primary obligor and not merely as surety, covenant with the Security Agent that it
will pay or discharge the Secured Liabilities on the due date therefor in the manner
provided in the relevant Finance Document (as defined therein);

with full title guarantee, charge in favour of the Security Agent all its assets and
undertakings by way of fixed and/or floating charges and/or assighment by way of
security for the payment, discharge and performance of all the Secured Liabilities;

undertake to, at its own expense, execute and do all such assurances, acts and things
as the Security Agent may reasonably require for perfecting or protecting the security
intended to be created by the Debenture over the assets secured thereby (the
"Security Assets") or any part thereof or for facilitating (if and when such security
becomes enforceable) the realisation of the Security Assets or any part thereof and in
the exercise of all powers, authorities and discretions vested in the Security Agent (or
any receiver appointed pursuant to the Debenture) of the Security Assets or any part
thereof or in any delegate or sub-delegate of the Security Agent or any such receiver.

-9
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(g)

To that intent, Subco will undertake, in particular, to execute all transfers,
conveyances, assignments and assurances of such property whether to the Security
Agent or t0 its nominees and give all notices, orders and directions and make all
registrations which the Security Agent may reasonably think expedient; and

(iv)  permit the Security Agent and each Lender (as defined in the Debenture) to set off
any obligation due and payable by Subco (whether under the Finance Documents or
which has been assigned to the Security Agent by any other Chargor (as defined in
the Debenture) under the Debenture against any obligation (whether or not due and
payable) owed by the Security Agent or such Lender (as the case may be} to Subco,
regardiess of the place of payment, booking branch or currency of either obligation;
and, if the obligations are in differcat currencies, permit the Security Agent or such
Lender (as the case may be) to convert either obligation at 2 market rate of exchange
in its usual course of business for the purpose of the set-off; and, if either obligation is
unliquidated or unascertained, permit the Security Agent or such Lender (as the case
may be) to set off in an amount estimated by it in good faith to be the amount of that
obligation.

By amending the Priority Agreement by executing the Third Supplemental Priority
Agreement Subco will covenant with the Security Agent, inter alia, to pay the Senior Term
Loan and the Revolving Credit Facility in priority to the New Mezzanine Debt and to pay the
Senior Debt and New Mezzanine Debt in priority to its other payment obligations subject to
the terms thereof: and will covenant with the Senior Agent to pay the Senior Debt, the
Hedging Liabilities and the New Mezzanine Debt (all as defined in the Third Supplemental
Priority Agreement) to the Senior Agent under and to the extent due from it under the Senior
Finance Documents, the Hedging Documents or the New Mezzanine Documents (all as
defined in the Third Supplemental Priority Agreement) as the case may be,

By executing the Guarantor Accession Agreement Subco will:
(i)  irrevocably, unconditionally, jointly and severaily:

(A) as prncipal obligor, and not merely as surety, guarantee to each Finance Party
(as defined in the Senjor Facilities Agreement} prompt performance by each
other Obligor of all its obligations under the Senior Finance Documents (as
defined in the Senior Facilities Agreement) and the payments when due of ail
sums from time to time payable by each other Obligor;

(B) undertake with each Finance Party that whenever a Borrower (as defined in
the Senior Facilities Agreement) does not pay any amount when due under or
in connection with a Senior Finance Document, that it shail forthwith on
demand by the Facility Agent pay that amount as if it instead of the relevant
Borrower were expressed to be the principal obligor;

(C)  indemnify cach Finance Party on demand against any loss or liability suffered

by such Finance Party if an obligation guaranteed by the company is or
becomes unenforceable, invalid or illegal;

-10-
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(i)  agree that the guarantee obligations of the company set out in the Senior Facilities
Agreement will not be affected by any act, circumstance, omission, matter or thing
which, but for the following, would reduce, release or prejudice any of such
obligations or prejudice or diminish such obligations in whole or in part, including
without limitation (whether or not known to it or any other party to the Senior
Facilities Agreement):

(A) any time, indulgence or waiver granted to, or composition with, any Obligor
or other person;

(B) the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
secutity over assets of, any Obligor or other person or any non-presentation or
non-observance of any formality or other requirement in respect of any
instrument or any faiture to realise the full value of any security;

(C) any legal limitation, disability, incapacity or lack of powers, authority or legal
personality of or dissolution or change in the members or status of any
Obligor or any other person;

(D) any variation (however fundamental or whether or not involving an increase
in liability of any Obligor} or replacement of a Finance Document or any
other document or security so that references to that Finance Document shall
include each variation or replacement;

(E) any unenforceability, illegality, invalidity or frustration or any obligation of
any person under any Finance Document or any other document or security or
any failure of any Obligor or proposed Obligor to become bound by the terms
of any Finance Document; and

(F) any postponement, discharge, reduction, non-provability or other similar
circumstance affecting any obligation or any Obligor under a Finance
Document resulting from any insolvency, liquidation, or dissolution
proceedings or from any law, regulation or order,

so that each such obligation shall, for the purposes of such obligations, remain in full
force and be construed as if there were no such act, circumstance, variation,
omission, matter or thing; and

(iii)  permit any Finance Party to set off any obligation due and payable by the company
under the Senior Facilities Agreement (1o the extent beneficially owned by that
Finance Party) against any obligation (whether or not due and payable) owed by that
Finance Party to the company, regardless of the place of payment, booking branch or
currency of either obligation; and, if the obligations are in different currencies, permit
the Finance Party to convert either obligation at a market rate of exchange in its usual
course of business for the purpose of the set-off; and, if either obligation is

11 -
14:17\10 August 1999RWGW 1301296 v2 - ATTACHMENT - FORM G155(6)B



unliquidated or unascertained, permit the Finance Party to set off in amount estimated
by it in good faith to be the amount of that obligation.

References in this form to any agreement or document (or any provisions of, or definitions contained
in any agreement or document referred to in therein) shall be comstrued as references to that
agreement, that provision, that definition or that document as in force for the time being as amended,
varied, supplemented or novated from time to time.

References in this form to any party or person shall include their permitted successors, assigns,
transferees and substitutes.

Subco may aiso incur costs, claims, losses, expenses, liabilitics and taxes under the Senior Facility
Agreement, the Notes Instruments, the Priority Agreement, the Debenture and New Debenture.

-12-
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Presentor’s name address and For official Use

COMPANIES FORM No. 155(6)b

Declaration by the directors

of a holding company in

relation to assistance for the

acquisition of shares ‘

Pursuant ta section 155(6) of the Gompanies Act 1985

To the Begistrar of Companies For officiat use  Company number
B it i
{Address overleaf - Note 5) b1 11 51626
Lo T e |

Name aof company

* IPC MAGAZINES LIMITED

+/We 2_Please see Attachment 1
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‘thexspiexgieastor] {al the drectorsjt of the above company (hereinafter called 'this company) do

solemnly and sincerely declare that:

The business of this company is:
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{c} something other than the abovel

This company is [the] () holding campany of* _IPC electric Limited ("Subco)

which is

oroposing to give financial assistance in connection with the acquisition of shares
in {thisopopany] [ _International Publishing Corporation Limited

the halding company of this company [t

reference (if any) General Section

London / City

___________ JXE/1301565 7 i l COMPANIES HGUSE 9276579



The assistance is for the purpose of Kwaxusesdisiioed [reducing or discharging a liabiity incured for the
purdose of that acquisition].t {note 1)

The number and class of the shares acquired or 10 be acquired is: Please see Attachment 2
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margin
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legibly, preferably
in black type, or

boid block
lettering

The assistance is to be given to: (note 2) IPC Magazines (UK) Limited {Company

Number 3483202) whose registered office is at Kings' Bench Tower, Stamford

street, London SE1 9LS

The assistance wilf take the form of;

Please see Attachment 3

The person who (has acquired) [witbanquice]t the shares is;
IPC Magazines (UK) Limited

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

Please see Attachment 4

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

by giving it is Nil

The amount of cash to be transferred to the person assisted is £_N11

The value of any asset to be transterred to the person assisted is

{ defete as
appropriate



.= do not The date on which the assistance is to be given s the date hereof or within & weeks 10

o N

- complets *'We have formed the opinion, as regards this company's hitial situation mmediately following the date
=t -':;;:"f:" on which the assistance is proposed to be given, that there wil be ne ground on which it could then be
= block lettering

fourd to be unable 1o pay it$ debts. (note 3)

(a) 'We have formed the opinion that this company will be able to pay its debts as they fall due during
inmedi i »
dolete aither (s) o¢ the year immediately following that date] (nf)te 3)
(6} a5 2pPrORMat® (1) G ieginteruiack A COMMECSUBW TRiDa b s Commmy it A Zrmri e xafdbatxiateyr nd diwe
Amugnreasttber opicnos thet ARermpenyont e rabie ta ooy dtesdedscn futbarithin A2 memtheobdm

CommeTeERTeEry, Bf thesdnding=ux)® (note 3)

And &we make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declared at _Palma de Mallorca, D, Thomas Peclarants to sign below

David Guy Arculus, titular del pasa

porte, nfimero OQO4K5522
the__diez day of ____agoatn
one thousand nine hundred and ROvVenta v nueve,

before

a Coﬁmissioner for Qathis ..

NOTES

i For the meaning of "a person Incurring a
Habitity® and "reduting or discharging a
liabfily” see section 152(3) of ke Companias
Aglt 14BE.

2 Insert Il nameaiz) and address(ss) of the
person(s) to whom assistance is to be given; if
a recipient 13 & company the registered offlice
address should ba shown

3 Conlingent and prospactlve liabiitiss of the
company are to be taken inlo account - sep
section 1KB6(3} ol the Companies Act 1985,

4 Tha guditors report required by section 156(4}
of the Companles Act 1985 must be annexed
to thls form.

§ The address for companies registered in
England angd Yvales or Wales is:-

The Pegistrar of Companies
Companias Housa

Crown Way

Cardilf

CF4 2u7Z

or, for gompanies registerad in Scotlend-

The Registrar of Companies
Companles House
a7 Castle Terrace
Cdinbur gh
PSQG 3 Erit 2EB Laserform Inernguienas /97



IPC MAGAZINES LIMITED
Company Number 53626

Attachment 1 - Form G155(6)b

Michael Matthew of Rodwell Manor, West Lambrook, South Pemberton, Somerset TA13 5HA,
William Aley of Grove Cottage, Woodham Walter, Maldon, Essex CM9 6RX,

Colin Reeves-Smith of 3 Purley Knoll, Purley, Surrey CR8 3AF,

Thomas Arculus of Berry Leas, 35 Duck Street, Elton, Peterborough, Cambs PE8 6RQ,
Sylvia Auton of 63 Meadway, London N14 6NJ,

Sylvia Bailey of 5 Blyth's Wharf, Narrow Street, Limehouse, London E14 8DQ,

Rene Carayol of 3 Victoria Rise, Hillgrove Road, Swiss Cottage, London NW6 4TH,
Linda Lancaster-Gaye of 32 Dundee Court, 73 Wapping High Street, London E1 9YG,
Andrew McDuff of 26 Clifton Road, Winchester, Hampshire 8022 5BU,

David Stam of 42 Tormead Road, Guildford, Surrey GUI 2JB,

Arthur Tanner of 26 Vancouver Road, Forest Hill, London SE23 2AF.
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IPC MAGAZINES LIMITED
Company Number 53626

Attachment 2 - Form 155(6)b

183,831,523 ordinary shares of 25 pence each

b

i



IPC MAGAZINES LIMITED -
Company Number 53626

Attachment 3 - Form 155(6)b

The execution and delivery by Subco in connection with:-

1.

a senior facilities agreement {as the same has been and may be amended, varied or
supplemented from time to time) (the "Senior Facilities Agreement") dated 5 January 1998
and entered into between, inter alia, IPC Magazines (UK) Limited, Goldman Sachs
International as Arranger and Syndication Agent and Goldman Sachs Credit Partners, L.P. as
Original Bank (all defined terms as defined in the Senior Facilities Agreement) and
containing a guarantee pursuant to which, inter alia, the Company has guaranteed payment
when due of all sums from time to time payable by each other Obligor (as defined therein);

and

a debenture (as the same has been and may be amended, varied or supplemented from time
to time) (the "Debenture') dated joth January 1998 entered into between, inter alia, the
Company and the Security Agent pursuant to which the Company covenanted to pay and
discharge the Secured Liabilities (as defined therein) on the due date and created fixed and
floating charges over all its assets and undertakings by way of security for the Secured

Liabilities;

a priority agreement (as the same has been and may be amended, varied or supplemented
from time to time) (the "Priority Agreement") dated 5 January 1998 regulating the priority
arrangements between, inter alia, the Senior Creditors, the Mezzanine Creditors and the
Investors (each as defined therein),

of the following:

(a}  a guarantor accession agreement (the "Guarantor Accession Agreement") to a
supplemental senior facility agreement between, inter alia, IPC Magazines (UK)
Limited (as Borrower), the Guarantors, Goldman Sachs International as Arranger and
Syndication Agent and Goldman Sachs Credit Partners, L.P. as Original Bank (as the
same may be varied, amended and supplemented from time to time, the "Fourth
Supplemental Senior Facility Agreement"),

{b)  discount loan note instruments (as the same may be amended, varied, supplemented
or restated, from time to time) entered into between I[PC Finance Limited ("IPC
Funding”), certain companies (including Subco) as guarantors and Intermediate
Capital Group PLC (as noteholders' agent) together constituting senior subordinated
A notes with an aggregate issue price of £43,000,000 (the "A Note Iastruments");

(c)  discount loan note instruments (as the same may be amended, varied, supplemented
or restated, from time to time) entered into between IPC Funding, certain companies
(inctuding Subco) as guarantors and Intermediate Capital Group PLC (as noteholders’
agent) together constituting senior subordinated B notes with an aggregate issue price
of €15,072,000 (the "B Note Instruments");

-3.
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(d)

(e)

0

(2)

(h)

a Common Terms Deed (as the same may be amended, varied, supplemented or
restated, from time to time} entered into between IPC Group Limited, IPC Fuading,
certain companies (including Subco) as guarantors and Intermediate Capital Group
PLC (as noteholders” agent) and the Original Noteholders (as defined therein) setting
out certain terms and conditions common to all the A Note [nstruments and the B
Note Instruments (the "Common Terms Deed");

(together the A Note Instruments, the B Note Instruments and the Coramon Terms
Deed are hereinafier referred to as the "Note Instruments™);

an accession agreement (the ""Priority Accession Agreement”) to a supplemental
priority agreement (as the same may be amended, varied, supplemented or restated,
from time to time) entered into between, inter alia, IPC Magazines (UK) Limited,
Subco and Barclays Bank PLC (as facility agent) (the¢ "Third Supplemental
Priority Agreement");

an accession agreement (the "Debentyre Accession Agreement”) to the Debenture
to be entered into between Subco and Barclays Bank PLC as Security Agent pursuant
to which Subco would covenant to pay and discharge the Secured Liabilities (as
defined in the Debenture) on the due date and would create fixed and floating
charges over all its assets and undertakings by way of security for the Secured
Liabilities (as defined in the Debenture);

debenture {as the same may be amended, varied, supplemented or restated, from time
to time) entered into by, inter alia, Subco in favour of Barclays Bank PLC (as
security agent) granting fixed and floating charges over all its assets (the "New
Debenture”); and

Intra-group loan agreement (as the same may be amended, varied, supplemented or
restated, from time to time) between, inter alia, [PC Funding and IPC Magazines
(UK) Limited and Subco (the "Intra-Group Loan Agreement"),




IPC MAGAZINES LIMITED o
Company Number 53626
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Attachment 4 - Form 155(6)b

e

(a) By executing the A Note Instruments, Subco will:
(i) irrevocably, unconditionally, jointly and severally:

(A) as principal Obligor, and not merely as surety, guarantee to each Finance
Party (as defined in the A Note Instruments) prompt performance by each
other Obligor of all its obligations under the Note Finance Documents (as
defined in the A Note Instruments) and the payments when due of all sums
from time to time payable by each other Obligor;

(B) undertake with each Finance Party (as defined in the A Note Instruments) that
whenever IPC Funding does not pay any amount when due under or in
connection with any Note Finance Document (as defined in the A Note
Instruments), that it shall forthwith on demand by the Noteholders' Agent pay
that amount as if it instead of IPC Funding were expressed to be the principal
Obligor; and

(C). indemnify each Finance Party (as defined in the A Note Instruments) on
demand against any loss or liability suffered by such Finance Party if any
obligation guaranteed by Subco is or becomes unenforceable, invalid or
illegal;

(i agree that the obligations of Subco set out in the A Note Instruments will not be
affected by any act, circumstance, omission, matter or thing which, but for this
provision, would reduce, release or prejudice any of its obligations under the A Note
Instruments or prejudice or diminish those obligations in whole or in part, including
without limitation (whether or not known to it or any other party to the A Note
Instruments): -

(A) any time, indulgence or waiver granted to, or composition with, any Obligor
or other person;

(B)  the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
security over assets of, any Obligor or other person or any non-presentation or
non-observance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any security;

(C) any legal limitation, disability, incapacity or lack of powers, authority or legal
personality of or dissolution or change in the members or status of any
Obligor or any other person;
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(b)

(i)

(D)  any variation (however fundamental and whether or not involving an increase

in liability of any Obligor) or replacement of a Note Finance Document (as
defined in the A Note Instruments) or any other document or security so that
references to that Note Finance Document in the A Note Instruments shall
include each variation or replacement;

(E)  any unenforceability, illegality, invalidity or frustration of any obligation of

any person under any Note Finance Document (as defined in the A Note
[nstruments) or any other document or security or any failure of any Obligor
or proposed Obligor to become bound by the terms of any Note Finance
Document (as defined in the A Note [nstruments);

(F) any postponement, discharge, reduction, non-provability or other similar

circumstance affecting any obligation of any Obligor under a Note Finance
Document (as defined in the A Note Instruments) resulting from any
insolvency, liquidation or dissolution proceedings or from any law, regulation
or order; and

(G) the release of any other Obligor or any other person under the terms of any

composition or arrangement with any creditor or any member of the Group,

so that each such obligation shall, for the purposes of such obligations under the A
Note Instruments, remain in full force and be construed as if there were no such act,
circumstance, variation, omission, matter or thing; and

agree that a Finance Party may set off any obligation due and payable by IPC
Funding under the Notes (as defined in the A Note Instruments) (to the extent
beneficially owned by that Finance Party) against any obligation (whether or not
due and payable) owed by that Finance Party to that Obligor, regardless of the
place of payment, booking branch or currency of either obligation. If the
obligations are in difference currencies, the Finance Party may consent either
obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off. If either obligation is unliquidated or unascertained the
Finance Party may set-off in an amount estimated by it to be the amount of that
obligation.

By executing the B Note Instruments, Subco will:

0

irrevocably, unconditionally, jointly and severally:

(A) as principal Obligor, and not merely as surety, guarantee to each Finance

Party (as defined in the B Note Instruments} prompt performance by each
other Obligor of all its obligations under the Note Finance Documents (as
defined in the B Note Instruments) and the payments when due of all sums
from time to time payable by each other Obligor;



(1)

(B)

(©

undertake with each Finance Party (as defined in the B Note Instruments) that
whenever IPC Funding does not pay any amount when due vnder or in
connection with any Note Finance Document (as defined in the B Note
Instruments), that it shall forthwith on demand by the Noteholders' Agent pay
that amount as if it instead of |PC Funding were expressed to be the principal
Obligor; and

indemnify each Finance Party {as defined in the B Note Instruments) on
demand against any loss or liability suffered by such Finance Party if any
obligation guaranteed by Subco is or becomes unenforceable, invalid or
illegal;

agree that the obligations of Subco set out in the B Note Instruments will not be
affected by any act, circumstance, omission, matter or thing which, but for this
provision, would reduce, release or prejudice any of its obligations under the B Note
Instruments or prejudice or diminish those obligations in whole or in part, including
without limitation (whether or not known to it or any other party to the B Note
Instruments):

(A)

(B

©)

D)

(E)

F

any time, indulgence or watver granted to, or composition with, any Obligor
or other person;

the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
security over assets of, any Obligor or other person or any non-presentation or -
non-observance of any formality or other requirement in respect of any
instrument or any failure to reatise the full value of any security;

any legal limitation, disability, incapacity or lack of powers, authority or legal
personality of or dissolution or change in the members or status of any
Obligor or any other person;

any variation (however fundamental and whether or not involving an increase
in liability of any Obligor} or replacement of a Note Finance Document (as
defined in the B Note Instruments) or any other document or security so that
references to that Note Finance Document in the B Note Instruments shall
include each variation or replacement;

any unenforceability, illegality, invalidity or frustration of any obligation of
any person under any Note Finance Document (as defined in the B Note
Instruments) or any other document or security or any failure of any Obligor
ot proposed Obligor to become bound by the terms of any Note Finance
Document (as defined in the B Note Instruments);

any postponement, discharge, reduction, non-provability or other similar
circumstance affecting any obligation of any Obligor under a Note Finance
Document (as defined in the B Note lnstruments) resulting from any
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(iii)

insolvency, liquidation or dissolution proceedings or fromt any law, regulation
or order; and

(G) the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor or any member of the Group,

s0 that each such obligation shall, for the purposes of such obligations under the B
Note Instruments, remain in full force and be construed as if there were no such act,
circumstance, variation, omission, matter or thing; and

agree that a Finance Party may set off any obligation due and payable by IPC
Funding under the Notes (as defined in the B Note Instruments) (to the extent
beneficiatly owned by that Finance Party) against any obligation (whether or not
due and payable) owed by that Finance Party to that Obligor, regardless of the
place of payment, booking branch or currency of either obligation. 1If the
obligations are in difference currencies, the Finance Party may consent either
obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off. If either obligation is urliquidated or unascertained the
Finance Party may set-off in an amount estimated by it to be the amount of that
obligation.

(c) By executing the New Debenture, Subco will:

{®

(i)

(iii)

as primary ob)igor and not merely as surety, covenant with the Security Agent that it
will pay or discharge the Secured Liabilities (as defined in the New Debenture) on
the due date therefor in the manner provided in the relevant Finance Document (as
defined in the New Debenture);

with full title guarantee, charge in favour of the Security Agent all its assets and
undertakings by way of fixed and/or floating charges and/or assignment by way of
security for the payment, discharge and performance of all the Secured Liabilities (as
defined in the New Debenture);

undertake to, at its own expense, execute and do all such assurances, acts and things
as the Security Agent may reasonably require for perfecting or protecting the
security intended to be created by the New Debenture over the assets secured thereby
(the "Security Assets") or any part thereof or for facilitating (if and when such
security becomes enforceable) the realisation of the Security Assets or any part
thereof and in the exercise of all powers, authorities and discretions vested in the
Security Agent {or any receiver appointed pursuant to the New Debenture) of the
Security Assets or any part thereof or in any delegate or sub-delegate of the Security
Agent or any such receiver. To that intent, Subco will undertake, in particular, to
execute all transfers, conveyances, assignments and assurances of such property
whether fo the Security Agent or to its nominees and give all notices, orders and
directions and make all registrations which the Security Agent may reasonably think
expedient; and



(d)

(e)

(iv)

permit the Security Agent and each Lender (as defined in the New Debenture) to set
off any obligation due and payable by Subco (whether under the Finance Documents
or which has been assigned to the Security Agent by any other Chargor (as defined in
the New Debenture) under the New Debenture) against any obligation (whether or
not due and payable) owed by the Security Agent or such Lender (as the case may
be) to Subco, regardless of the place of payment, booking branch or currency of
either obligation; and, if the obligations are in different currencies, permit the
Security Agent or such Lender (as the case may be) to convert either obligation at a
market rate of exchange in its usual course of business for the purpose of the set-off;
and, if either obligation is unliquidated or unascertained, permit the Security Agent
or such Lender (as the case may be) to set off in an amount estimated by it in good
faith to be the amount of that obligation.

By executing the Intra-Group Loan Agreement Subco, together with, inter alia, the
Company, will make available to, inter alia, IPC Funding and [PC Magazines (UK) Limited
revolving credit facilities of up to the sterling equivalent of €28,695,841 and £932,582,358
to be used, inter alia:

(0

(ii)

by IPC Magazines (UK) Limited to make payments under an inter company loan
agreement made between IPC Funding as lender and IPC Magazines (UK) Limited
as borrower; and

by IPC Funding to make payments when due under the Note Instruments;

and provided that Subco will only be obliged to make advances under the Intra Group
Facility Agreement if, inter alia, the aggregate of all monies standing to the credit of its bank
accounts exceeds the amount of the proposed advance and Subco is not in liquidation or
administration or the subject of a creditor's voluntary arrangement.

By executing the Debenture Accession Agreement Subco will:

(1)

(ii)

(ii1)

as primary obligor and not merely as surety, covenant with the Security Agent that it
will pay or discharge the Secured Liabilities on the due date therefor in the manner
provided in the relevant Finance Document (as defined therein);

with full title guarantee, charge in favour of the Security Agent all its assets and
undertakings by way of fixed and/or floating charges and/or assignment by way of
security for the payment, discharge and performance of all the Secured Liabilities;

undertake to, at its own expense, execute and do all such assurances, acts and things
as the Security Agent may reasonably require for perfecting or protecting the security
intended to be created by the Debenture over the assets secured thereby (the
"Security Assets") or any part thereof or for facilitating (if and when such security
becomes enforceable) the realisation of the Security Assets or any part thereof and in
the exercise of all powers, authorities and discretions vested in the Security Agent (or
any receiver appointed pursuant to the Debenture) of the Security Assets or any part
thereof or in any delegate or sub-delegate of the Security Agent or any such receiver.
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(g)

To that inteni, Subco will undertake, in particular, to execute all transfers,
conveyances, assignments and assurances of such propérty whether to the Security
Agent or to its nominees and give all notices, orders and directions and make all
registrations which the Security Agent may reasonably think expedient; and

permit the Security Agent and each Lender (as defined in the Debenture) to set off
any obligation due and payable by Subco (whether under the Finance Documents or
which has been assigned to the Security Agent by any other Chargor (as defined in
the Debenture) under the Debenture against any obligation (whether or not due and
payable) owed by the Security Agent or such Lender (as the case may be) to Subco,
regardless of the place of payment, booking branch or currency of either obligation;
and, if the obligations are in different currencies, permit the Security Agent or such
Lender (as the case may be) to convert either obligation at a market rate of exchange
in its usual course of business for the purpose of the set-off; and, if either obligation is
unliquidated or unascertained, permit the Security Agent or such Lender (as the case
may be) to set off in an amount estimated by it in good faith to be the amount of that

obligation.

By amending the Priority Agreement by executing the Third Supplemental Priority
Agreement Subco will-covenant with the Security Agent, inter alia, to pay the Senior Term
Loan and the Revolving Credit Facility in priority to the New Mezzanine Debt and to pay the
Senior Debt and New Mezzanine Debt in priority to its other payment obligations subject to
the terms thereof: and will covenant with the Senior Agent to pay the Senior Debt, the
Hedging Liabilities and the New Mezzanine Debt (all as defined in the Third Supplemental
Priority Agreement) to the Senior Agent under and to the extent due from it under the Senior
Finance Documents, the Hedging Documents or the New Mezzanine Documents (all as
defined in the Third Supplemental Priority Agreement) as the case may be.

By executing the Guarantor Accession Agreement Subco will:
(i)  irrevocably, unconditionally, jointly and severally:

(A) asprincipal obligor, and not merely as surety, guarantee to each Finance Party
(as defined in the Senior Facilities Agreement) prompt performance by each
other Obligor of all its obligations under the Senior Finance Documents (as
defined in the Senior Facilities Agreement) and the payments when due of all
sums from time to time payable by each other Obligor;

(B) undertake with each Finance Party that whenever a Borrower (as defined in
the Senior Facilities Agreement) does not pay any amount when due under of
in connection with a Senior Finance Document, that it shall forthwith on
demand by the Facility Agent pay that amount as if it instead of the relevant
Borrower were expressed to be the principal obligor;

(C)  indemnify each Finance Party on demand against any loss or liability suffered.

by such Finance Party if an obligation guaranteed by the company is or
becomes unenforceable, invalid or illegal;

=10 -



(i} agree that the guarantee obligations of the company set out in the Senior Facilities

o AOTARy, Agreement will not be affected by any act. circumstance, omission, matier or thing

Mrofhe, €, which, but for the following, would reduce, release or prejudice any of such

%‘3 obligations or prejudice or diminish such obligations in whole or in part, including
)
A

' without fimitation (whether or not known to it or any other party to the Senior
Facilities Agreement):

-
o

%
i .’:’( ‘i«’t;-, U::;Q
(A) any time, indulgence or waiver granted to, or composition with, any Obligor

or other person;

(B)  the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
security over assets of, any Obligor or other person or any non-presentation or
non-observance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any security;

(C) any legal limitation, disability, ingapacity or lack of powers, authority or legal
personality of or dissolution or change in the members or status of any
Obligor or any other person; '

(D)  any variation (however fundamental or whether or not involving an increase
in liability of any Obligor) or replacement of a Finance Document or any
other document or security so that references to that Finance Document shall
include each variation or replacement;

(E) any unenforceability, illegality, invalidity or frustration or any obligation of
any person under any Finance Document or any other document or security or
any failure of any Obligor or proposed Obligor to become bound by the terms
of any Finance Document; and

(F) any postponement, discharge, reduction, non-provability or other similar
circumstance affecting any obligation or any Obligor under a Finance
Document resulting from any insolvency, liquidation, or dissolution
proceedings or from any law, regulation or order,

so that each such obligation shall, for the purposes of such obligations, remain in full
force and be construed as if there were no such act, circumstance, variation,

omission, matter or thing; and

(iii) permit any Finance Party to set off any obligation due and payable by the company
under the Senior Facilities Agreement {to the extent beneficially owned by that
Finance Party) against any obligation {whether or not due and payable) owed by that
Finance Party to the company, regardless of the place of payment, booking branch or
currency of either obligation; and, if the obligations are in different currencies, permit
the Finance Party to convert either obligation at a market rate of exchange in its usual
course of business for the purpose of the set-off, and, if either obligation is
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unliquidated or unascertained, permit the Finance Party 10 set off in amount estimated
by it in good faith to be the amount of that obligation.

References in this form to any agreement or document (or any provisions of, or definitions contained
in any agreement or document referred to in therein) shall be construed as references to that
agreement, that provision, that definition or that document as in force for the time being as amended,
varied, supplemented or novated from time to time.

References in this form to any party or person shall include their permitted successors, assigns,
transferees and substitutes.

Subco may also incur costs, claims, losses, expenses, liabilities and taxes under the Senior Facility
Agreement, the Notes Instruments, the Priority Agreement, the Debenture and New Debenture,
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