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COMPANIES FORM No. 395

Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies (/

Name of company

For officialuse Company number

r=-r=T"=A"
TR A 1676637

| ENUPEN E R ER——

*

REED REGIONAL NEWSPAPERS LIMITED

(the "Company™)

Date of creation of the charge

I 4th Januérv. 1996

Description of the instrument (if any} creating or evidencing the charge inote 2}

Guarantee and Debenture (the "Debenture") between RRN Holdings Limited, Reed Regional
Newspapers Limited and the other Chargors (as defined below) and Credit Suisse as Security
Agent as agent and trustee for itself and each of the Lenders.

Amount secured by the mortgage or charge

€}

(i)

All present and future obligations and liabilities (whether actual or contingent and whether
owed jointly or severally or in any other capacity whatsoever) of each Obligor to the
Lenders (or any of them) under each or any of the Senior Finance Documents, together with
all reasonable costs, charges and expenses incurred by any Lender in connection with the
protection or preservation, and all costs, charges and expenses incurred by any Lender in
connection with the enforcement, of its respective rights under the Senior Finance
Documents or any other document evidencing or securing any such liabilities; and

all present and future obligations and liabilities (whether actual or contingent

(see Continuation Sheet No. 1)

Names and addresses of the mortgagees or persons entitled to the charge

CREDIT SUISSE of 5 Cabot Square, London

(the “Security Agent") Postcode E14 4QR
Presentor’s name, address and For official use
reference (if any): Mortgage section | Post room
Allen & Overy

G, | i T

*KR7ZMWIB
PﬂNIES HOUSE 18/81/98

l Time critical refarance l




Short particulars of all the property mortgaged or charged

Pursuant to the terms of the Debenture the Company as beneficial owner and with
full title guarantee, as security for the payment, discharge and performance of all
the Secured Liabilities at any time owed or due to the Lenders (or any of them)
charges in favour of the Security Agent (as agent and trustee for itself the
Lenders):

(see Continuation Sheet No. 1)

Particulars as to commission allowance or discount (note 3)

NIL

et I O SERAR!

On behalf of {corppﬁ{y'] [mortgagee/chargee]”

Notes

1.

The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395). If the property is situated and the charge was
created outside the United Kingdom delivery to the Registrar must be effected within 21 days after
the date on which the instrument could in due course of post, and if dispatched with due diligence,
have been received in the United Kingdom {section 398). A copy of the instrument creating the
charge will be accepted where the property charged is situated and the charge was created outside
the United Kingdom (section 398) and in such cases the copy must be verified to be a correct copy
either by the company or by the person who has delivered or sent the copy to the registrar. The
verification must be signed by or on behalf of the person giving the verification and where this is
given by a body corporate it must be signed by an officer of that body. A verified copy will also be
accepted where section 398(4) applies (property situate in Scotland or Northern Ireland) and Form
No. 398 is submitted.

. A description of the instrument, eg “"Trust Deed", “’Debenture”, *“Mortgage’ or "'Legal charge”,

etc, as the case may be, should be given.

. In this section there should be inserted the amount or rate per cent. of the commission, allowance

or discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

{a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

(b) procuring or agreeing to procure subscriptions, whether absolute or conditional, for any of the
debentures included in this return. The rate of interest payable under the terms of the debentures
should not be entered.

4. If any of the spaces in this form provide insufficient space the particulars must be entered on the

prescribed continuation sheet.

OIIEZ The Soliciiors” Law Stationery Society Ltd, Oyez House, 7 Spa Road, London SE16 30Q 1985 Edition
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COMPANIES FORM No. 395 {Cont.) AND FORM No. 410 (Scot)(Cont.)

Continuation sheet No%.
to Forms Nos 395 and 410 (Scot)

Company number

Particulars of a mortgage or charge
(continued)

1676637

Name of company

REED REGIONAL NEWSPAPERS LIMITED

Limited*

Description of the instrument creating or evidencing the mortgage or charge {continued) (note 2)




Amount due or owing on the mortgage or charge {continued}

and whether owed jointly or severally or in any other capacity
whatsoever) of each Obligor to the Lenders (or any of them)}
under each or any of the Subordinated Finance Documents
together with all reasonable costs, charges and expenses incurred
by any Lender in connection with the protection or preservation
of its respective rights under the Subordipated Finance
Documents or any other document evidencing or securing any
such liabilities (together the "Secured Liabilities"),

PROVIDED THAT no obligation or liability shail be included in
the definition of "Secured Liabilities" to the extent that, if it were
so included, the Debenture (or any part thereof) would constitute
unlawful financial assistance within the meaning of Sections 151
and 152 of the Companies Act 1985.
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Names, addresses and descriptions of the mortgagees or persons entitled 1o the charge (continued)




Short particulars of all the property mortgaged or charged (continued)

/Continned......

(a) by way of a first legal mortgage all the property (if any) now
belonging to it and specified in Schedule A to this Companies
Form 395, together with all buildings and Fixtures thereon, the
proceeds of sale of all or any part thereof and the benefit of any
covenants for title given or entered into by any predecessor in title
and any moneys paid or payable in respect of such covenants
subject, in the case of any leasehold properties, to any necessary
third party's consent to such mortgage being obtained;

by way of first fixed charge:

@ (to the extent that the same are not the subject of a
mortgage under paragraph (a) above) all present and
future estates or interests in any frechold or leasechold
property and any rights under any licence or other
agreement or document which gives any Chargor a right
to occupy or use property, wheresoever situate now or
hereafter belonging to it together with all buildings and
Fixtures thereon, the proceeds of sale of all or any part
thereof and the benefit of any covenants for title given or
entered into by any predecessor in tifle and any moneys
paid or payable in respect of such covenants, subject, in
the case of any leasehold properties or any other rights
under any licence or other agreement or dochment which
gives any Chargor a right to occupy or use the property,
to any necessary third party's consent to such charge
being obtained;

(i) all plant, machinery, computers and vehicles now or in
the future owned by it and its interest in any plant,
machinery, computers or vehicles in jts possession other
than any for the time being part of its stock in trade or
work in progress;

(iif)  all moneys (including interest) from time to time standing
to the credit of each of its present and future accounts
(including, without limitation, the Security Accounts)
with any bank, financial institution or other person and
the debts represented thereby, provided that without
prejudice to any other provision of Clause 5 of the
Debenture any such monies paid out of such accounts
without breaching the terms of the Finance Documents
and not paid into another such account in the name of a
Chargor shall be released from the fixed charge referred
to in this paragraph (iii} upon the proceeds being so paid
out;
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot){Cont.)

Particulars of a mortgage or charge
{continued)

Continuation sheet NO_L

to Forms Nos 395 and 410 (Scot)

Company number

1676637

Name of company

REED REGIONAL NEWSPAPERS LIMITED

Limited*

Description of the instrument creating or evidencing the mortgage or charge {continued) (note 2




Amount due or owing on the mortgage or charge {(continued)

Please do not
write in this

margin ‘ '

Please complete
legibly, preferably
in black type, or
bold block lettering

Page 2



Please do not
ite in this
iargin

Please complete
legibly, preferably
in black type, or
bold block lettering

Page 3

Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)




Short particulars of all the property mortgaged or charged (continued)

@iv)

v)

(vi

(vii)

(viii)

(ix)

x)

(to the extent not effectively assigned under Clause 5.3 of
the Debenture) all benefits in respect of the Insurances
and all claims and returns of premiums in respect thereof;

all of its present and future book and other debts, all
other moneys due and owing to it or which may become
due and owing to it at any time in the future and the
benefit of all rights, securities and gwarantees of any
nature whatsoever now or at any time enjoyed or held by
it in relation to any of the foregoing including in each
case the proceeds of the same, provided that without
prejudice to any other provision of Clause 5 of the
Debenture (and in particular but without limitation to the
provision referred to in sub-paragraph (iii} above) such
proceeds shall be released automatically from the fixed
charge referred to in this sub-paragraph (v) upon those
proceeds being credited to any Security Account;

(to the extent that the same do not fall within any other
sub-paragraph of this paragraph (b) and are not
effectively assigned under Clause 5.3 of the Debenture)
all of its rights and benefits under each of the Relevant
Agreements, all bills of exchange and other negotiable
instruments held by it and (subject to any pecessary third
party's consent to such charge being obtained), any
distributorship or agreement for the licensing of
Intellectual Property Rights or similar agreements entered
into by it and any letters of credit issued in its favour;

any beneficial interest, claim or enfitlement of it to any
assets of any pension fund;

its present and future goodwill which, for the avoidance
of doubt, includes the present and future goodwill
attaching to the newspaper titles set out in Schedule C
Part III to this Companies Form 395 and/or to any
newspaper titles now or at any time owned by any
Chargor, and all such titles themse}ves;

the benefit of all present and future licences, permissions,
consents and authorisations (statutory or otherwise) held
in connection with its business or the use of any of the
Security Assets specified in paragraphs (a) and sub-
paragraph (i) above and the right to recover and receive
all compensation which may at any time become payable
to it in respect thereof;

its present and future uncalled capital; and
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot}(Cont.)

| PJarticulars of a mortgage or charge
{(continued)

Continuation sheet NOL

to Forms Nos 395 and 410 {Scot)

Company number

1676637

Name of company

REED REGIONAL NEWSPAPERS LIMITED I
Limited® | .

Description of the instrument creating or evidencing the mortgage or charge (continued) (note 2)




Amount due or owing on the mortgage or charge {continued)
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Names, addresses and descriptions of the mortgagees or persons entited to the charge (continued)




Short particulars of all the property mortgaged or charged (continued)

S —

(xi}  all its present and future Intellectual Property Rights
(including, without limitation, those patents, trademarks
and designs, if any, specified in Schedule C to this
Companies Form 395) owned by it, subject to any
necessary third party's consent to such charge being
obtained. To the extent that any such Intellectual
Property Rights are not capable of being charged
(whether by reason of lack of any such consent as
aforesaid or otherwise) the charge thereof described in
Clause 5.1(c)(xi) of the Debenture shall operate as an
assignment of any and all damages, compensation,
remuneration, profit, rent or income which any Chargor
may derive therefrom or be awarded or entitled to in
respect thereof, as continuing security for the payment,
discharge and performance of the Secured Liabilities;

provided that any property or assets sitate in Scotland and any
property or assets the rights in and to which are governed by the
laws of Scotland shall be excluded from the mortgages and
charges referred to in paragraphs (a) to (b) inclusive above.

2. Pursuant to the terms of the Debenture the Company as sole beneficial
owner and with .full title guarantee, as continuing security for the
payment, discharge and performance of all the Secured Liabilities at any
time owed or due to the Lenders (or any of them):

(a) mortgages and charges and agrees to mortgage and charge to the
Security Agent (as agent and trustee for the Lenders) all Group

behalf, the same to be a security by way of a first mortgage; and

®) mortgages and charges and agrees to mortgage and charge to the
Security Agent (as agent and trustee for itself and the Lenders) all
the Related Rights accruing to all or any of the Group Shares held
now or in the future by it and/or any nominee on its behalf, the
same to be a security by way of a first mortgage or charge,

3 @) Pursuant to the terms of the Debenture the Company as beneficial
. owner and with full title guarantee, as continuing security for the
payment, discharge and performance of all the Secured Liabilities
any time owed or due to the Lenders (or any of them) hereby
assigns and agrees to assign to the Security Agent (as agent and
trustee for the Lenders) all its right, title and interest (if any) in

and to:

[§))] the Insurances;

i) the Acquisition Agreements;

Shares held now or in the future by it and/or any nominee on its’
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. COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot){Cont.)

: : Particulars of a mortgage or charge
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Short particulars of all the property mortgaged or charged {continued) Please do not
write in this
margin s

Please complete

: . fegibly, prefera
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(iv)  the Subscription Agreement; and
(47)] the Intercornpany Documents.

()] To the extent that any such right, tifle and interest described in
: paragraph 3(a) above is not assignable or capable of assignment,
| the assignment thereof described in paragraph 3(a) above shall
operate as:

)] in the case of the Insurances, an assignment of any and
all proceeds of the Insurances received by the Company,
and

L 11Ul

(ii) in the case of the other Relevant Agreements, an
assignment of any and all damages, compensation,
remuneration, profit, rent or income which the Company
may derive therefrom or be awarded or entitled to in

respect thereof,

LU L

in each case as continuing security for the payment, discharge and
performance of all the Secured Liabilities.

4. (a) Pursuant to the terms of the Debenture the Company as beneficial
owner and with full title guarantee, as security for the payment,
discharge and performance of all the Secured Liabilities, charges
in favour of the Security Agent (as agent and trustee for the
Lenders) by way of a first floating charge all its undertaking and
assets whatsoever and wheresoever both present and future
(including, without limitation, any undertaking and assets situated
in Scotland (whether or not the same may be mortgaged or
charged by way of standard security)) subject always to ali
mortgages, fixed charges and assignments created by or pursuant
to Clause 5 or any other provision of the Debenture.

() In the Debenture the Company undertakes to each Lender that,
save as expressly permitted under the terms of the Debenture, and
(if prior to the Senior Discharge Date) the Senior Facility
Agreement or (if after the Senior Discharge Date but before the
Vendor Discharge Date) the Subordinated Finance Documents, it
will not:

@ create or permit to subsist any Encumbrance over all or
any of its assets, rights or property other than pursuant to
the Debenture or any other Security Document; or

Page 4
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REED REGIONAL NEWSPAPERS LIMITED
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Armount due or owing on the mortgage or charge (continued)
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Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)




Short particulars of all the property mortgaged or charged (continued) Please do it -
- Y — write in this
margin
Please complete
] legibly, preferably
in black type, or
(i) part with, lease, sell, transfer, assign or otherwise dispose I bold block lettering
L of or agree to part with, lease, sell, transfer, assign or

otherwise dispose of all or any part of its assets, rights or
property or any interest therein.

The following terms used in this Companies Form No. 395 have the meanings set
qut below:

"Accession Agreement' means an agreement substantially in the form of
Schedule F of the Senior Facility Agreement pursuant to Clause 19.1 or Clause
19.2 of the Senior Facility Agreement;

"Account Bank" means each of the banks or financial institutions with whom the
Security Accounts are maintained from time to time pursuant to Clause 12 of the
Debenture; '

l“Acquisition Agreements” has the meaning given to that term in the Senior
Facility Agreement and includes any and each other agreement or instrument
supplementing or amending the same;

“Ancillary Bank" means any Bank which becomes an Ancillary Bank by
operation of Clause 6 of the Senior Facility Agreement;

"Bank" has the meaning given to that term in the Senior Facility Agreement; -

- "Bondholders" means the holders from time to time of notes issued by Target and
comprised in the High Yield Issue Documents;

"Chargor" means each of RRN Holdings Limited, Reed Regional Newspapers _
Limited, RRN Group Limited, RRN (London) Limited, RRN (Essex) Limited,
RRN (Lancashire) Limited, RRN (Cheshire/Merseyside) Limited, RRN
| (Yorkshire) Limited, RRN (Midlands North) Limited, RRN (Midlands South)
Limited, RRN Printing (Worcester) Limited, RRN Printing (Lostock) Limited,
RRN Printing (Colchester) Limited, Reed Midland Newspapers Limited, Reed
Southern Newspapers Limited, Reed Northern Newspapers Limited, Reed
Northern Newspapers (Wirral) Limited, Essex County Newspapers Limited,
Billington & Wright Limited, London & Kent Newspapers Limited, Reed Midland
Newspapers (Birmingbam) Limited, Reed Midlands Newspapers (Lendan)
Limited, Reed Midland Newspapers (Printing) Limited, Reed Midland
Newspapers (South) Limited, Reed Midland Newspapers (Stourbridge) Limited, r

L R —— S - J Page 4
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Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)
P




Short particulars of all the property mortgaged or charged {continued) Please do not
— o my Write in this
margin

Please complete

ledibly, preferably
in black type, or

Reed Midland Newspapers (Worcester) Limited, Reed Northern Newspapers bold block lettering
(Yorkshire) Limited, Reed Northern Newspapers (Bolton/St Helens) Limited,
Reed Northern Newspapers (Let/Citizen) Limited, Reed Northern Newspapers
(Cheshire) Limited, Reed Letterbox Services Limited, Reed Southern Print
Limited, South London Guardian Limited, Guardian Gazette & Independent
Newspapers Limifed and News Shopper Limited;

“Collateral Account” means each account maintained from time to time by a
Chargor at any branch at any Account Bank;

"Deed of Accession” means a deed substantially in the form of Schedule 7 to the
Debenture executed, or to be executed, by a Chargor;

W I § -

“Encumbrance” means any standard security, assignation in security, bond and
floating charge, mortgage, pledge, lien, charge, assignment for the purpose of
providing security, hypothecation, right in security, security interest or trust
arrangement having the commercial effect of providing security and any other
security agreement or other arrangement (except for retention of title arrangements

" entered into in the ordinary course of business carried on in the normal course)
having the commercial effect of providing security (including, without limitation,
the deposit of monies or property with a person with the primary intention of
affording such person a right of set-off or lien);

"Facility Agent" means Credit Suisse;

“Finance Documents” means each of the Senior Finance Documents and the
Subordinated Finance Documents;

"Fixtures" means, in relation to any freehold or leasehold property charged by or
pursuant to this security, all fixtures and fittings (including trade fixtures and
fittings) and fixed plant and machinery from time to fime thereon owned by any
Chargor;

"Group" means-RRN Holdings Limited and each of its Subsidiaries from time to
time;

"Group Shares" means the Warrant and all shares specified in Schedule B to this
. Companies Form 395, or, when used in relation to a particular Chargor, such of
those shares as are specified against its name in Schedule B to this Companies
Form 395, together with all other stocks, shares, debentures, bonds, warrants,
coupons or other securities and investments now or in the future owned by any or
(when used in relation to a particular Chargor) that Chargor from time to time;

- —a wommn Page 4
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1676637
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REED REGIONAL NEWSPAPERS LIMITED

Limited*®
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Short particulars of all the property mortgaged or charged {continued}
-

|

- R _

Please do not

"Hedging Agreements” means any and all interest rate, swap cap or other
hedging agreements and any and ail currency swap, futures or hedging agreements
entered into or committed to be entered into by any member of the Group with any
Bank in relation to the Group's floating rate interest €xposure and/or currency
exposure where such bank or financial institution has become a party to the
Priority Agreement as a Hedging Bank;

"Hedging Banks" has the meaning given to that term in the Priority Agreement;

"High Yield Issue Documents” means the indentures, notes and other documents
pursuant to'which RRN Group Limited issues for cash notes in the United States
capital markets, as designated in writing by the Facility Agent and RRN Holdings
Limited, and includes any and each other agreement or instrument supplementing
or amending the same;

"Insurances” means all contracts and policies of insurance (including, for the
avoidance of doubt all cover notes) of whatever nature which are from time to time
taken out by or on behalf of any Chargor or (to the extent of such interest) in
which any Chargor has an interest,

"Intellectual Property Rights" means all know-how, patents, trade marks, service
marks, designs, business names, topographical or similar rights, copyrights and
other intellectual property rights (including, without limitation, all those
newspaper titles specified in Schedule C, Part T of this Companies Form 395 and
any interests (including by way of licence) in any of the foregoing (in each case
whether registered or not and including all applications for the same);

"Intercompany Documents” has the meaning given to that term in the Priority
Agreement;

"issue Trustee" means the trustee for the Bondholders under the High Yield
Documents;

*J ender” means each of the Banks, the Hedging Banks and the Subordinated
Creditors from time to time, (together the "Lenders");

"Obligor" means each Obligor under, and as defined, in the Senior Facility
Agreement and each Obligor under, and as defined in, the Subordinated Finance
Documents; :

"Priority Agreement" has the meaning given to that term in the Senior Facility
Agreement until the Senior Discharge Date and thereafter in any of the

Subordinated Finance Documents from time to time, and includes any and each

other agreement or instrument supplementing or amending the same;

.
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Amount due or owing on the mortgage or charge {continued)
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margin

Please complete
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in black type, or

"Realisations Account" means each account maintained from time to time by or in bold block lettering
the name of the Chargors or any of them for the purposes of Clause 14.2 of the
Debenture at such branch or branches of an Account Bank as the Security Agent
may from time to time approve,

"Related Rights" means, in relation to the Group Shares, all dividends and other
distributions paid or payable after the date of the Debenture on all or any of the
Group Shares and all stocks, shares, securities (and the dividends or interest
thereon), rights, money or property accruing or offered at any time by way of
redemption, bonus, preference, option rights or otherwise to or in respect of any of
the Group Shares or in substitution or exchange for any of the Group Shares;

"Relevant Agreements" means cach agreement or instrument assigned or
purported to be assigned pursuant to Clause 5.3 of the Debenture, together with
any and each other agreement or instrument supplementing or amending any such
agreement or contract;

"Security Accounts” means the Collateral Accounts and the Realisations
Accounts;

"Security Assets" means. all assets, rights and property of the Chargors or any of
them the subject of any security created hereby or pursuant hereto and includes,
for the avoidance of doubt each Chargor's rights to or interests in any chose in
action and the Security Shares; .

"Security Documents"” means the Debenture, each Deed of Accession and every
other document entered into by any member of the Group pursuant to the
Debenture and/or Clause 19.3 of the Senior Facility Agreement;

"Security Shares” means the Group Shares and the Related Rights and, in the
case of each Chargor, means such of the Group Shares as are held by it at the-
relevant time, together with all Related Rights in respect thereof;

“Senior Discharge Date" has the meaning given to that term in the Priority
Agreement;

"Senior Facility Agreement” means the facility agreement dated 4th Janwary,
1996 between the Company, the Target, the Borrowers, the Guarantors, the
Arrangers, the Banks (each as defined therein), Credit Suisse as the Senior Agent
and the Security Agent, together with each Accession Agreement and Substitution
Certificate relating thereto and includes any and each other agreement or
instrument supplementing or amending the same;

"Senior Fimance Documents” means the Senior Facility Agreement, the
Debenture, the Priority Agreement, the Hedging Agreements and any document

] Page 4
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COMPANIES FORM No. 395 (Cont.} AND FORM No. 410 (Scot){Cont.)

Particulars of a mortgage or charge
(continued)
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to Forms Nos 395 and 410 (Scot)

Company number

1676637

Name of company

REED REGIONAL NEWSPAPERS LIMITED I

Limited* | .

Description of the instrument creating or evidencing the mortgage or charge {continued} {rote 2)
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Amount due or owing on the mortgage or charge {continued) Please do not
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margin

o

Please complete
legibly, preferably
in black type, or
bold block lettering

L
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nargin

Mease complete
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n black type, or
sold block lettering

Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)

D D




§hon particulars of all the property mortgaged or charged (continued)

evidencing amounts outstanding from a member of the Group to an Ancillary
Bank, and includes any other document designated as such by the Facility Agent
and RRN Holdings Limited and any and each other agreement or instrument
supplementing or amending any such documents;

"Subordinated Creditors” means (a) the Vendor Creditor, (b) the Bondholders (if
any) from time to time and () the Issue Trustee;

"Subordinated Finance Documents” means (2) the Vendor Debt Documents; and
(b) when and if designated as a Subordinated Finance Document by the Security
Agent giving notice to RRN Holdings Limited (on behalf of the Chargors) and the
Facility Agent, the High Yield Issue Documents, and jncludes any and each other
agreement or instrument supplementing or amending any of such documents;

"Subscription Agreement” has the meaning given to that term in the Senior
Facility Agreement and includes any and each other agreement or instrument
supplementing or amending the same;,

"Subsidiary” means a Subsidiary as defined in section 736 of the Companies Act
1985, as amended, and/or for the purposes of the financial covenants (and the
definition of defined terms as used therein) a subsidiary undertaking as defined in
Section 258 of the Companies Act 1985, as amended or, in either case, any
statutory re-enactment or replacement thereof;

"Substitution Certificate” has the meaning given to that term in Clause 30.4 of
the Senior Facility Agreement and reference to substitutes shall be construed as
references to persons becoming party to the Senior Facility Agrecment pursuant to
Substitution Certificates;

"Target" means Reed Regional Newspapers Limited;
"Vendors" means each of Reed Elsevier Overseas BV and Reed Elsevier PLC,;

"Vendor Creditor" means Reed Elsevier Overseas BV or its assigns in
accordance with the Priority Agreement;

"Vendor Debt Documents” means each Vendor Loan Note and an agreement
between the Target and Reed Elsevier Overseas BV relating to the payment of
certain fees by the Target in copnection therewith and includes any and each other
agreement or instrument supplementing or amending the same;

"Vendor Discharge Date” has the meaning given to that term in the Priority
Agreement;

"Vendor Loan Nofe" means (2) the Secured Loan Note 1997 in the principal
amount of £68,485,596 (issued at a discount) issued by the Target dated 5th
January, 1996, and (b) the Secured Loan Note 1996 in the principal amount of
£2,966,099 (issued at a discount) issued by the Target dated 5th January, 1996;

“Warrant”" means the share warrant to bearer representing 1270 ordinary shares
of US$1 each in the capital of the Target.
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Short particulars of all the property mortgaged or charged {continued)

SCHEDULE A
Real Property

Part )
Frechold Property

Registered

Telegraph bouse, High Street, Blackburn as registered at HM Land Registry under title number
LA447272.

Berrow's House, Hylton Road, Worcester as the same is registered at HM Land Registry with absolute
title under title number WR1961.

2/4/6 Sunny Bar and 24/25 Market Place, Doncaster as the same is registered at HM Land Registry
with absolute title under title numbers SYK106601 and SYK28126.

Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or
bold block letteting

Page 4

Y EZ e Soiciiors’ Law Stationery Society Ltd... Oyez House, 7 Spa Road. London SE16 300

Companies 395 (Cont.} 410 {Scot) (Cont.)

4.95 F25407
5017204

La X X



Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or
bold block lettering

*Delete if
inappropriate

Page 1

COMPANIES FORM No. 395 (Cont.} AND FORM No. 410 (Scot){Cont.)

Particulars of a mortgage or charge
(continued)

Continuation sheet No '

————

to Forms Nos 395 and 410 (Scot)

Company number

1676637
Name of company
I REED REGIONAL NEWSPAPERS LIMITED
l Limited*

Description of the instrument creating or evidencing the mortgage or charge {continued) (note 2




e ———

Amount due or owing on the mortgage or charge {continued) Please do not
write in this
margin

¥
Please complete
legibly, preferably
l in black type, or
bold block lettering

W FE T |

Page 2



Please do not
write in this
inargin

Please complete
legibly, preferably

in black type, or
bold block lettering

Page 3

Names, addresses and descriptions of the mortgagees or persons entitled to the charge {continued)

N —




8
[~

51
2%

E

Short particulars of all the property mortgaged or charged (continued)

g
Ty
mm.m
E'S
8atsg
4233
ambd
£8c3

(7) poyurT siodedsmoN TeuoiBay pasy pue (1)
PAINWIT SSUIPIOH UOOULL] USMIoq opeul £661 ‘AInf YIS pajep 95891 © £q paspusp X95SH ‘INSAYD[0)) ‘SJeISH [BINSNPU] NTe] S[[eISAS “LIN0Y) [QURNIg 7 WU

Page 4

() oy srodedsmoN reuoiSay paay pue (1) -

DYWL SBUPIOH UOOULL] UdOMIO) APRW €661 ‘AINJ S PoVED Sswo] € £q PISIUIIP XISSHY “IOISOUDI0D) ‘0IRIST [ELISIPU] ey SIIEIGASS 1IN0 [OUnIg ] MO

(2) poywy] ssoxd [eom(d pue (1) Lwioog
Buipyng mojsweyiem U339 dpewl 8/ 61 “ISn3ny Y parep 9seal B £q posmuep L19 UOpuOT ‘MOISWEE M ‘PEOY SUIN0qIN FT ‘ONU)) SMON UL

(@) Py srodedsmoN [euorday pasy (1) porwuy SwsAS
IEINSNPUL gHV U39M10q SpBW S66T “YOTRIA UIQE PoIep 9sea| © Aq pesmuap AWSAYD ‘UoIBurLep “YrE Ssouisng o) ‘preasinog edoing 6[

“(2) D'1d SPNPOId SAROWOINY pue (1) PAJUL] (SISULON)
AMUOIS UIOMIq OPBW SBGT “ABIAl ISTE PAIEP 5ES] © £Q POSTIIOP JOISSYIURIY JopeaIn ‘Uolog JeaN ‘Je)SH [RLNSNpU] 00)S0T ‘PrOY PIRUUEID ‘b UL

"(€) SUIPIORT *O'H SIQeIAUIA SYJ, ‘YoInyD) §,1933d IS JO JUSQUINOU] S pue
(€) U0 " PUL SMOTIB [ “[IPYONIA ‘I ‘UBNOLOIR "D NOH "0 N ‘SIPEQ *M'D ‘SUIPISL] ‘Q'H (1) 90ueur] Jo Preog Uesad0i(J JISAYIUBIA S} UIMIRq
9PBW 8] ‘Aunif iG] Pajep Ssed| & Aq pasiusp JOISSUOUBIA I9)e01D) ‘SICOW-R[-Uo)[og ‘[00UIS Aepung §,13)94 Jures Sutuiofpe pue] uo soeds Supjred JeD 07

"(Z) PONUIK] SOITSNPU] LI PUB PN SEIUSy

UOISIAQIOL, jueqaray, (1) eIsuy SPraIA 112D UssmIaq opeul [ g6] ‘A[nf 1ST¢ pajep oseay e £q postuIap a1fyseoue ] ‘uojtog ‘9edyomy)) ‘asnoy rededsmon

paaasidaauny

£119doag proyeseay
mied

4.95 F29407

Companies 395 (Cont.} 410 {Scot) {Cont.}

OYEZ The Solicitors” Law Stationery Society Ltd., Oyez House, 7 Spa Road, London SE16 300

5017204

LE A &



COMPANIES FORM No. 395 {Cont.) AND FORM No. 410 (Scot){Cont.)

Particulars of a mortgage or charge
ite it (continued)

margin

Continuation sheet No
to Forms Nos 395 and

Company number

410 (Scot)

Please complete 1676637
legibly, preferably
in black type, or
. I REED REGIONAL NEWSPAPERS LIMITED
*Delete if .
inappropriate ' Limited*

Description of the instrument creating or evidencing the mortgage or charge {continued) (note 2)

Paae 1 .




—

Amount due or owing on the mortgage or charge {continued) Please do not
r write in this
margin

Please complete
legibly, preferably
in black type, or
bold block lettering

Page 2




Picase do not
write in this
margin

Please complete
legibly, preferably

in black type, or
bold block fettering

Page 3

Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)




Please do not

write in this

margin

Short particulars of all the property mortgaged or charged (continued)

. OF

Please complete
legibly, preferably
beld block lettering

in black
Page 4

. () poypuay s1odedsmaN
PUB[PIA pooy pue (1) UOSOR[ "H'S SIA 29 JIN USOMISQ $66T ‘UdIeIN UiL Pajep oses] € Uy pospduiod St aues o) Se I2)Sa0I0p ‘Pe0y UOJAH 18 Yied ey

“(2) ponuir] dnozo sadedsmon
smoxag pue (1) oSOl "g'S SIA B IN UPMIOQ 861 ‘AIeniqo WIST Pojep 9sed] € U pospdwos S| owes o SE J3JSI0I0A ‘Proy UONAH ‘g 1N

*(g) roure yemg 1080y pue (7)
PIAMULT $301AI08 WL (1) UOSAORL *G'S SIN 2 JIN USSMISq LL6T “UOTRIN (NGT PAIRP 95EI] & uf PASEIAUIOD ST SUIES DY) SB 10JSI0I0A ‘PrOY UONAH ‘v Wuf

"1861 ‘mdy
15 pajep soned swes Sy) Ueamiaq asea] Tejususdiddas e pue (7) peimury uepa pue (1) payury (Suzen) SaID pue payur (K1ufof) HED UeamIaq apew
6,61 ‘10quiidsg yIQL Palep 9Ses] € Ul pasLIGUOD S| SIS S SB SPURIPIIAT 1S9 ‘VO)dUIBYIAIOAN ‘ONURAY URUROTY ‘@ye)sy Surpery, yiedseq ‘7 "oN Aeg f

(2 payry siodedsmop [euor8ey psay pue (1) paynuyr (Suizern) soo 1, pue payrur sSupioH Auedoid HAD Usemiaq
SpBW £661 ISNSNY UIST PALP 959 € up pasiduioo ST oUIes SY) Se SPUBIPYIA 159 ‘UOIWIRYIAATOM ONUSAY URRINOIY ‘0elsq Suipel, yiediseq ‘1 ‘ON Leg

) () Py (Arysyio}) siodedsmoN sonuno)
UIRYLON pue (1) Touno) ysnolog RIseouo( Usemq 861 ISndny pIgz poyep osed]  ur posdwiod sy ouies o) se iajseouoq ‘Jeg Awung 01/8 pue
() g eane- pue (1) ounod) ySnosog I9)SEOUO( UIIMIRq 8861 ‘JoqUISO W9 pajep 9sed[ B Ut pasaduiod St ouIes i) Se “I0ISBOUC(] ‘@0vld 19NN 9T

*(7) ponuy szadedsmopN Ljuno) xassg
pue (1) PO SQISILL, pun,j UOIsUS] VaH U3aM1aq 9861 ..?3:« [ PUZ PRJep 28BS & AQ POSIWISP X3$5g “I191SAYD[0D) 19N S1BSUYMON | ‘9SNOH UreUNIIM

“(2) poynur] syodedsma)] [euoiSay pasy
PUE (1) PAWIT A19100S S0UBINSSY [RIAUD) PUE [L33] USRMISq G661 “ISnBny Pig Patep o5eaf & A POSTIISp Xassg “JOISIYOI0D) ‘THFH YHON ph/E OSnOH [9HO

LA X X 3

4.95 F23407
5017204

Companies 395 (Cont.) 410 (Scot) {Cont.}

The Solicitors” Law Stationery Society Ltd., Oyez House, 7 Spa Road. London SE16 2QQ




L b
e

COMPANIES FORM No. 395 (Cont.} AND FORM No. 410 (Scot)(Cont.)

Particulars of a mortgage or charge
veieri (continued)

margin [
Continuation sheet No

to Forms Nos 395 and 410 (Scot)

Company number

Please complete 1676637
legibly, preferably
in black type, or

“Detete i REED REGIONAL NEWSPAPERS LIMITED
nepproprete Limited®

Description of the instrument creating or evidencing the mortgage or charge (continued) tnote 2)

Page 1




Amount due or owing on the mortgage or charge {continued) Please donot 7
write in this /
margin

Please complete
legibtly, preferably
in black type, or
bold block lettering

I Page 2




Please do not
write in this
mpargin

Please complete
legibly, preferably

in black type, or
bold block lettering

Page 3

Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)




Please do not

write in this
margin

Short particulars of all the property mortgaged or charged {continued)

Please complete
legibly, preferably
, Of

in black

bold block lettering

S
|

'SLBGIVIANM
JoquInu 3 I9pun AN ANOSAE Ym ANSIZSY PuLT WH 18 Pa10ISIBol S| oWies Oyl St SPUTIPIA 159M ‘OFPHQIN0)S ‘PROY SUYOL IS ‘BSMOH SUYO[ IS

"LOESTENM J2qUINU I[N JIpUT SN 3N[0SQE WM ANSISY pueT IH I8 paIasidol sy owes o se weySupwig ‘u0ISeqap ‘proy SUBL] 6L Ut 8L
VTYPSTHD Joquunu 3137 JOpun 3n AIN[0SqE Mim ANSISaY pue-] H 18 Parc)sidor sTowes ) St AIyssy) ‘UoITuLIe p “10ang 9Sprg ge| ‘Awopeoy oy,
"68LTTHXH Joqunu opp Japun AnsSI3ay pue NH 18 pRIRISISal St DLy pOD) X95SH “0ISAYD[07) “0JeISH [eISNpU] YIed S]IBIDAS UN0D uoIxe) ‘1 Hun
‘9TSBLYTIOS Joquinu opn Jopun Ansi3oy pue WH 1€ pa19)si8al se AoLmg ‘UoHNg ‘a)e)sy [ersnpuy peoy uodwiry ‘peoy pIojpues S

"PELOYSTIOS Jaquinu 9Py Japun Ansi3ay pueT NH 18 peaxysidar se juoy ‘u0Surdi() “OATI( MIIA 159 ‘9SnO eSO

‘SLIL6TIND
30qUINU SR JIpUD ANSIZY PueT H I8 PAISISIZON S8 JOISIUOUBI JAIRID) ‘UCYOG TeaN IS SIEISH [EINSnpu] 3001807 ‘PeOY PIOBULID g9 U

. ) ‘SEIS6IIND
IDGUINU 3[R I9pUN ANSI3aY puer] AH 18 PAIVISITaI SE J0ISAYOUBIA JOIRAID) “UOYO JEaN ‘1SN SIBISH [ELISUpUL J0ISO'] ‘Peoy PIRUURID) V9 U}

paasiday

. '01STSYTOS Joquinu a)yn Japun Ans1Boy puer] INH I8 PIIvISIFol se USPIOJ ‘Peoy UOPUOTT pE PUR TE

{

Page 4

4.95 F29407

Companies 395 (Cont.) 410 {Scot) {Cont.)

OYEZ The Seficitors” Law Stationery Society Ltd., Oyez House, 7 Spa Road, London SE16 200

*hE®



Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or
bold block lettering

*Delete if
inappropriate

Pana 1

COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 {Scot}{Cont.)

~ Particulars of a mortgage or charge
(continued)

Continuation sheet No_’_lf_,
to Forms Nos 395 and 410 (Scot)

Company number

1676637

Name of company

REED REGIONAL NEWSPAPERS LIMITED

Limited*®

Description of the instrument creating or evidencing the mortgage or charge (continued) (note 2)




{1 S

Amount due or owing on the mortgage or charge {continued)

Please do not

write in this

margin

Please complete
legibly, preferably
in black type, or
bold block lettering

I Page 2




Pl ase do not
write__in this
margm

Please complete
legibly, preferably
in black type, or
bold block lettering

Page 3

Names, addresses and descriptions of the mortgagees or persons entitled to the charge {continued)




Please do not

write in this

margin

Short particulars of all the property mortgaged or charged {continued)

. OF

Please complete
legibly, preferably
bold block lettering

in black

-

Yo 1$S) JO soreys LreuIpio
0L21 - paypur] dnoio Ny Y

[eyides pansst (e - poyuIry S3UIPIOH NYY

- [endes panss [[e - paywy SSUIPIOH N

PIdY saxeyg Jo *ou pue Jodaey))

Yoeo 1$S0) JO SAMRYS AIBUIPIQ OLTT U URY) OGO

"yoes [$S1
Jo soreys Axeupio 0LZ°1
pue sareys Qoudrayoud

ABWIDPSI SARBINLIND
Puodas %1 (06°66

pue sareys 20udRzId
S[(RUIAOPAT dANR{IWND
139 %1 000°SZE
‘sareys Areurpio Lz1
OJII PAPIAID LT0'STHF

QIBRS poLyISSEIoUN 13 |

jende)) panssy

1A INATHDS

o83 [$S01 JO

SoXeys AXeurpiQ 0LT°1 pue sareyg
20u213501d S[qEUISIPAI PATIRINWND
Pu0I3s %1 006°66 PUE SoIeYS
20u919J21d S1qEWIIPAT AATIRINUINY)
1811 91 000*6ZE ‘soreys AxeurprQ
00T O PAPIAID QOT‘STY

sareys AreuIpio 1% 001

feyide)) pasproypuy

payualy.

siadedsmopN 1euordsy pooy

payurg dnoi NYY

aureN Auedwo)

Page 4

4.95 F29407

Companies 395 (Cont.}) 410 (Scot) {Cont.)

OYEZ The Solicitors’ Law Stationery Scciery L1d.. Oyez House, 7 Spa Read, London SE16 300

5017204

*x Ak K



Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or
bold block lettering

*Delete if
inappropriate

Paae 1

COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)

Particulars of a mortgage or charge
(continued)

Continuation sheet No (5

e ey —

to Forms Nos 395 and 410 (Scot)

Company number

1676637
Name of company
l REED REGIONAL NEWSPAPERS LIMITED I
| Limited* | .

Description of the instrument creating or evidencing the mortgage or charge (continued) (note 2)




L1 1] au

Amount due or owing on the mortgage or charge {continued)

Please do not

write in this

margin

Please complete
legibly, preferably
in black type, or
bold block lettering

I Page 2




'-‘i;aase do not
atite in this
nargin

ease complete
egibly, preferably
n black type, or
»old block lettering

Names, addresses and descriptions of the mortgagees

or persons entitled to the charge (continued)
_




legibly, preferably
, OF

in black

bold block lettering

Please do not
write in this
margin

Please complete

002 - yopi ssadudsmon pusipiiy pooy saseyg Ksupsg 13 007

saeyg Aeuipa0 13 000'T

panuny
(vupuory) ssadudswoN pus(piy pooy

001'S - panup sadedsmapy pueipiiy peoy saaeyg KIUIpO 13 001'S

sareys ANUIpIO 13 000'8

ponuy (weydunung)
sradudsson puvply pooy

000°SLL'TI - pouwip sadudsmoN [euojdoy pooy | saswys L1vutpQ 1Y QOO'SLL'TI

savyg K1mpIO 13 000°000°C1

pow wadvdemdp puu(piiy posy

8 - poNwy] siadudsmep] (wuoyday peay sayg Ao 13 25

susyg AssutpuQ 13 000']

poiusT] (eayojon) Sunuug NYY

79 - panualy aradudemop [euciday pooy sayg KreuiprQ 13 79

SIS LINUIPIO 13 000')

panwyT (Goowe) Sunupg Nua

€ - panwis] sixdudimop [vuoidoy paoy sasmyg Lsutpap 13 2¢

sayg AvuipiQ 13 000°3

Wiy (saom) Sunung NyY

2T€ - pouw siadedsmap [vuoidoy posy SRS ASUINO 13 TZE

suRyg supio 13 000'1

Paituiy (inog: spuvlptiN) N

79 - ponui] waddssa Vuopday poay sans £Ivuipio 13 79

suBys Kisuipo 13 000'1

ponuT (YuoN spUNIPIN) NuY

3 - panwr] siadudsmay jvuoilay pooy sauyg LWUIpIO 13 28

sassg KisuipaQ 13 000'1

powry (2aysiod) NYY

79¢ - Pl siadedsmap [wioidey paay salvys A3eupIo 13 296

suBYS ATUINO 13 000'1

Paii] (FpISAARIIIIYSIYD) NEY

282 - ponwir] siadudsmop sucidoy paoy sasui)g AleulprQ 13 787

sauvyg AIVNpO 17 000°1

panwy] (ayswouwy) NYY

Trg - Py sisdedmmay (euojday paoy sanwigg AvutNg 1Y v

saswyg LINutpio 1¥ 000°1

PaNWET (¥os5g) NYY

TS - ponwl sisdudsmap) vuoidoy peay sy Kuipao 13 22§

sanyg Aisuipio 13 000'1

Pl (UopuoT) Ny

PT®Y seaeys jo <ou puw Jodaeyn 1=irde)) panss]

1vide] pasproypny

swuN Aundwo)

JTHSHANMO BHVHS (INV TV.LLIVO

JNOAL) NUU

( *3uo) )} 4 AINAAHOS

$017204

4.95 F29407

Page 4

PR,

OYEZ The Solicitors” Law Stationery Society Ltd.. Oyez House, 7 Spa Road, London SE16 300

Short particulars of all the property mortgaged or charged {continued)

§




R B Vi by

COMPANIES FORM No. 395 {Cont.) AND FORM No. 410 (Scot)(Cont.)

Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or
bold block lettering

*Delete if
inappropriate

Pane 1

Particulars of a mortgage or charge
(continued)

Continuation sheet No_,l.__é___._
to Forms Nos 395 and 410 {Scot)

Company number

1676637
Name of company
I REED REGIONAL NEWSPAPERS LIMITED
| Limited*

Description of the instrument creating or evidencing the mortgage or charge (continued) (note 2)




Amount due or owing on the mortgage or charge {continued)

Please donot |
write in this

margin

Please complete
legibly, preferably
in black type, or
bold block lettering

I Page 2




%ease do not Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)

vrite in this T .,
nargin

Yease complete
egibly, preferably
n black type, or
wold block lettering

o TR Y



legibly, preferably
bold block lettering

Please complete
in black type, or

write in this

Please do not
margin

.

pIL'TY - poutur ssodudsmoy punjpiy pooy

saeyg L1eupso 17 pIL'TY

satuyg A0 ¥ 000°05

POUWIFT JOAIOSQ) ONPPOY

0p0' 12 - ponur] siadudimon pueipiy poay

sateys KIBUIpIO SF 0KO'1Z

sAIVYS KINUIPIO 1T $00'CZ

PO J5A195q0) dauTswoag |

000'0Z1 - ponun] sredudsmon pusipip paoy

wuBiS AISUIIO 17 000021

saamyg A30Ip0 13 000°028

PO SPUVIPIIN 1608, SmaLiog

*PI0 916'E - panunt-] siodudemon puepipy posy
“Jud 005 - ponwi srsduedsmon puripiy pooy

RUBYS NUIIPIG 1F 005
saiwyg L3vuipaoy 13 916'C
9I¢'py

SAIRLS SOUMDJAL 1F 000'S
sawg K1wIplO 13 000'y
00S'#Y

paiun
Aundutop Jospoapy Linquay, Sy,

006'ZF - panwy] srodedsmopy puspliy pasy

suslg AIVUIpIO 13 006'TY

FuRg A10UI0 13 00S' b

POYWIT JOSBIAADY mo[pATT SYL

000'S - poNWE] wodudsmap puTpiy pooy

FuRys LU0 17 000'S

sa1etg LU0 1¥ 000°01

ponupy Buwpy weijsaay

0Z - paywi stodedsmon pus|ply pooy

saeys LsuipIo 13 0

saroyg f9ulpto 13 001

panwiy sidudssan smossog

“pard 050°Z - ponwi] wadedemon puvIpIN POy
"pao 00T E1 - o] miadedeman puwipriy peoy

saIgle eouatajud
ANV %S TF 050'T
sazuyg Auipio 13 00Z'cl

$ABYG VA
sapsjwng %< 1¥ 008'C
satuyg Lawujpao 13 00z'€l

peuw (dnozp sadudsmop
smowsog) waduduman puejpiiy pooy

8€0°'1Z - ponun] wadudiman pusipliy pooy

sawyg Lsupio 17 860’1z

saeyg Asuipo 17 000°S2

Py
{arooaop) wadedemon pusipiiy paoy

Mo £10°¢ - PN modedimon pusipiiy paoy
Joud £0g'L - ponwiy madudsmoN pusipiy paoy

* saeyg Quuplo 13 C10°E
savYg souaIjatd §F L0S'L
1028'v¥

uvys ANUIpNO 17 $10°C
sawYg UMY 13 LOS'T
028'pY

oW (o2ppqinois)
siadudemopy puvipiy ooy

66 - patun sradedeman pueiply ooy

saeyg KON 17 66

saIeyg AIRUIpIg 13 001

pau]
{yinog) sisdedsmop pueiply peoy

sausyS paglasvjoun §3 005'91

ueyg saseyg AIeuipio ¥ 00L' Iy panury
00v'01 - porun] srodudsmoN pusipiy pooy | Lwnpio $3 00401 1000'757 1000513 | (Bupung) siodudemon pusipiy poey
PT34 s2xvyYys JO *ou puw xodawyn e paspoginy ey Luedwo)

(s1jde) panss}

5017204

4.95 F29407

Page 4

Cant 1 210 ISAnt! IFAane )

7 Spa Road., London SE16 300
R

W

(T-1-

Comnan

The Solicitors” Law Stationery Society Lid., Oyez House,

Short particulars of all the property mortgaged or charged (continued)

5




Piease do not
write in this
margin

Please complete
legibly, preferably
in black type, or
bold block lettering

*Delete if
inappropriate

Pana 1

COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)

Particulars of a mortgage or charge
(continued)

Continuation sheet NOB_.___
to Forms Nos 395 and 410 {Scot)

Name of company

Company number

1676637

REED REGIONAL NEWSPAPERS LIMITED

Limited®

Description of the instrument creating or evidencing the mortgage or charge (continued) (note 2}




Amount due or owing on the mortgage or charge {continued)

Please donot "
write in this r-
margin

Please complete
legibly, preferably
in black type, or
bold block lettering

I Page 2



Yease do not
wtite in this
nargin

Yease complete
egibly, preferably
n black type, or
»0ld block lettering

Pace 3

Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)

[ _ —




write in this

Please complete
legibly, preferably
in black type, or
bold block lettering

Please do not
margin

t - paiwit (15eg *N) sededssop tiaoN peey
| - poaury ssadedsma LInUON paoy

sareyg Arouipioy |3 2

suong L1supio 13 000°ST

PRI 160d PERYSAY AL,

saeyg Aouiu0 608'L - panu] siadedimon walpon pasy
SRS PRI 000°0E - Pail sladediman wayuon paay

suoyg HITNNO 17 005'L
saNNS PalJA |3 000°0F
405'LE

soaug Ao 19 000°07
s pasIjad 13 000°0€
1000°053

poluw] (9p1soudL)
sradedimoN .om_::oo W uoN

1 + ponwig (1seg yuon) stadedema) usaquoN ooy
1 - panuny srodudssap] ussyuopn pooy

sy Luiplo 13 2

samvyg KISUIpIO 13 000°ST

pailwry
(punjioag) stadudmop woypoy pesy

052'9¢ - panty eedudrmaN woyuoN paay

sasuyg AIVNPIO 1F 05797

sauyg Awurpay 13 052'92

PN (eve
yHoN) stodudsmap wioyuopN paay

00L'95 - pauty] miadedsma usyuoN Py

suug AIVUINO 13 00L'9S

y661
ur saaayg AswuppaQ 13 00009

Pyl
(payympior ) ssedudsmop wiayuop pasy

250°01Z - pontir] wiadedsmap WYHON paay

sanyg Lnaplo 13 250°01T

sanuyg LivuIpIQ 137 000°05T

paiy’y
(juasip) wadudswman woyroN pacy

‘pro dy 60z'L8 - ponwy siadudsaap] peuoiday paoy
“JOP 000°€28 - pripwp] wodedeman (euaiday paoy

sauyg Lvmpao dj goz'Ls
sVYS panea 1¥ 000'€78
1000'000'13

sanyg Lisuipuo 41 00E'Z6

satvyg AvuipiQ 13 000'LLI
sarye panIRjaq 13 000628
i000°000°13

ponwi] sisdudsman waynop pasy

001 - papuy siadudssop pueipiy pasy

suys AIsuipio 13 001

sueys Avuipi0 13 000'05

PRHWIY suoleallqng UBLINOLH

001 - paifwi] sradedssop puvipiy poay

suuys ANupiQ {3 001

satsyg A3BUIpIO 13 001

PRNWEE
Auedwo) Bupsiigng s3paginoig

001 - ponwi wadedeman puejply paoy

sasyg Asuipio 13 001

sateyg KIeuipzo 13 001

pottwy Auvdwod 3uysiiang [nyog

09L's - pony srodudsmon puwipiy peoy

saunyg Aupio [3 0oL'S

sareys Aseuipso 3 000°11

POUWIT SaAd5q0
" anoadswosg puw Youppay YL

PT2Y Sazeys Jo rfou pue Iofaeln

{onde) panssg

Jendu) paspiony

uep Augdno)

Short particulars of all the property mortgaged or charged {continued)

5017204
ok k

4.95 F23407

Page 4

)

} 410 (Scot) (Cont

ies 395 {Cont.

-

Compan

OIIEZ The Soficitors’ Law Stationery Society Ltd.. Oyez House, 7 Spa Road, London SE16 300




Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or
bold block lettering

*Delete if
inappropriate

Do 4

, | S

! :
COMPANIES FORM No. 395 {Cont.) AND FORM No. 410 {Scot){Cont.)

!
H

Particulars of a mortgage or charge
(continued)

Continuation sheet No_lg_

to Forms Nos 395 and 410 (Scot)

Company number

1676637

Name of company

REED REGIONAL NEWSPAPERS LIMITED '
Limited* | .

Description of the instrument creating or evidencing the mortgage or charge (continued} (note 2)




A 100

Amount due or owing on the mortgage or charge (continued)

-

Please do not

write in this

margin

Please complete
legibly, preferably
in black type, or
bold block lettering

Page 2




’It;;\se do not
viite in this
aargin

Yease complete
agibly, preferably
+ black type, or
©old block lettering

2age 3

Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)




Please complete
bold block lettering

legibly, preferably

in black type, or

Please do not

write in this
margin

110*g8 - powwpy sadedemany wistinog paoy

saroyg Auipso 13 110°88

sateyg AwuipiQ 13 000°06

PAONII] ULpEnD UOPUOT] YINOS

L26'0F - panuiy] sadedsmop usoInog pooy

SRS L1eUIpIO 1T L26'9E

sauyg L1suip0 1¥ 000°0S

paNuIpT 1upg wiyinog pavy

000'0¢1 - panwir] srdedsmop Luno) XessH

saanyg LvuipIo 13 000'0€1

salsyg L18UpI0 13 000'0€1

PaIY] $39{AIOG Yoqone] pody

0001 - panuy] sradedsmon Liuno) ¥essg

saasys Leupro 17 000'1

saluyg Aumpio 15 000°1

ponui] suopwayqnd
pue sasudioqugy ssadxg axsayo{ed

J9p 000°007 - ponw] sisdudsmop wIaInog paoy
‘pto 000'0Z - pemwnp srodedsmop woyinog pasy

saskYyS parijaq 13 000°001
saeys Avuipto 13 000'02
1000'021

soaawyg

@ouaIajas ] O[qUWIRPSY {F 000'S
saseyg LINuip0 13 00002
sausyg partaja [F 000'001
0005zt

porwyy sisdudsmop] »E:oo X068

696'05L°L, - ponun- siadedsmo [suoidsy paoy

saauyg Kiuipig dg 696°05L'L

saeys Lrsupag dg 000°00S'6

ponswy siadudeman wioyinos pooy

001 - poutnl' (uszjfo/e]) slededemon] uleyuoN pasy

soasys LU0 13 001

sawyg LI0Ulpio 13 001

POYWIT JouD umql Aoy

001 - PN (uozO/P) sadudamo woyrop pasy

sasys KUipo 13 001

salyg AIsuipio 13 00003

POIWIT tohnquing daikicoq

00 - PO (UoZhED/W]) RIadudsmaN WISYUON Py

saseys AISUINIO 13 00C

saseyg LwnpaQ (3 000'1

PONWIFT #5324 Sa1] WIYSUOUV']

7 - pouWY] (ueznID/PY) stodudsmaN WSYMON Pooy

suBys AsupiQ 13 ¢

sanyg ANUpIo 13.001

potLI}) suolyeatiqng USZIID

0§ - panwy] sadudsmon wIYHON Py

saseys Lwwnipro 13 0§

sawyg ArsuipaQ 1% 001

pouuy
(anysayD) siadedsmapy wayueN paoy

000°09 - oW &1xdedeMoN WIYHON Py

saavyg Aenpio di 000°09

sasnyg Ksupro d1 000001

pawyy (uezono)
wodudsmaN woyyoN pasy

00E'LT - PauwI s3advdsmon WA|UON paoy

sarvys AIVUIPIO 13 006'LT

sawijg L1RUIpI0 13 000°SE

panuyy (susloH
1§moijog) wodudimon waypopN peoy

pPIaY ssaeys Jo, *ou pue-aodawyy

Jende)y panssg

[ide)) pasroyny

ey fneduio)

Short parﬁculars of all the property mortgaged or charged (continued)

*t® kW

5017204

4.95 F29407

Page 4

Companies 395 {Cont.) 41('; (Scot) (Cont.}

OYEZ The Solicitors” Law Stationery Society Ltd., Oyez House, 7 Spa Road, London SE16 3QQ




Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or
bold block lettering

*Delete if
inappropriate

Dama 1

3

COMPANIES FORM No. 395 (Cont.) AND FORM No. 41:O {Scot){Cont.)

Particulars of a mortgage or chai'ge
{continued)

Continuation sheet Nol_q__
to Forms Nos 395 and 410 (Scot)

Company number

1676637
Name of company
I REED REGIONAL NEWSPAPERS LIMITED
| Limited*

Description of the instrument creating or evidencing the mortgage or charge (continued) inote 2)




Amount due or owing on the mortgage or charge {continued)

Please do not f
write in this

margin

Please complete
legibly, preferably
in black type, or .
bold block lettering

i Page 2




")

“ease do not
vrite in this
1argin

Yease complete
2gibly, preferably
1 black type, or
«oid block lettering

Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)

Paoe 3




fl » > M.
$85%

g a3eh

c.9 Eo &2

o5 g8da ]

O = ~ %2 <

25 8%83 +

%.w...m 2pa2 Mu

asE aled k:

7204
EXE

4.95 F28407
501

001 - ponuwity WS pus uoiduljig

savg Awuipag 1Y 001

souwyg A3U1pIO 13 000'1

ponui] WapUdopu] Wg PU MONITH

7 - powry W81 prv uoBuiig

sauyg ARUpIO 13 T

saseyg Awuipio 13 001

panwi wapuadopuj playYug

2 - ponwip A pus uoidunig

sareyg AP0 17 2

sowyg AwupiO 1¥ 001

pariwi wapuadapu] pvg YL

7 - pouwyT W3EM puv uoBuling

sawyg Awuipo 13 2

sawg KISuIo 13 001

. ponwiyy
(vossop) W3um puv ucduing

001 - pouy WEupm pus vorduing

sanyg £1wuipo 13 001

sawifg OvaipiQ 13 001

pouuryy (seg) Wi pus voduiig

‘jad 00O'ST - pouw] wadudsmon WAYIROE Py
“pro 000'ST - pouw wadudsmop wisyinog paoy

saawje aouaragasd dgt 000'ST
wuwys KnpaQ 13 000°$T
00§ LT3

savys eounsajesd Aot 000'S2
sanyg AINUIPIO 13 000'ST
1008°LTY

panuy] Wapa puv voduing

001 + pauif] sadudsmoN WIIN0g paoy

saseyg Kswwipso 17 001

saisyg Lo 17 001

porup LBISWIAH

001 - ponwyl sadudsman woyInog pooy

sanyg Awapio 13 001

sarwyg Asuipo 13 001

PO MOWIA]

000'01 - Pl Kodedemoy walinas paoy

saamyg AIVUIpIO 13 000°01

satuyg AU 17 00008

patwy] ssadudemaN
wapuadapul pus 9319290 UNINERD

oL + ponwn| siadudsmapt winog pay

sateyg QvIpO 13 0L

sauuyg KO 13 000°01

pantuny smop £wodoag uophard Sy4,

gp - pow] miadudsmap wiInes paoy

saawyg L1wnpIo 13 8%

sarwyg K1euipso 13 001

pouwir} smaN Apadosg Lopuag

001 - panwipy siodedimap WwIIog paey

saeyg AIRUIpI0 1F 001

savyg K3WuIpIo 13 001

panipy Supuilg uvgingng Vs

5g - ponwy] srodudsmaN Wioyinog pooy

saawyg K1vuipo 13 68

SRS A0 13 001

panuy] soddoyg smaN

000°01 * poyuilT wiodudsman WIYINOg pasy

sawys Keuipro 13 600'01

sy LIBUINO 19 000°05

ponwI] sUOHuITIqR Uwwini, uedlop

001 » panw] wodedsmap wINOg paay

sevys Aeuipso 13 00§

sateyg KwuipIO 13 000'0l

PRy sofydwp ueipiung

001 ~ panwi siodedaman walinog paay

sasayg LvuipaQ 13 001

saseyyg KsuuipaQy £3 001

ponwiy andop 18

pTey saaeys jo *ou pue as8amy

jende)) paussy

nde) pasoiy

e Auedue)

Short particulars of all the property mortgaged or charged (continued)

395 (Cont.) 410 {Scot) (Cont.)

1es

The Solicitors” Law Stationery Society Exd., Qyez House, 7 Spa Road, London SE16 300
Compan




Please do not
write in this
margin

Please complete
legibly, preferably
in black type. or
bold block lettering

*Delete if
inappropnate

Pans 1

COMPANIES FORM No. 395 (Cont.} AND FORM No. 410 (Scot){Cont.)

Particulars of a mortgage or charge
(continued)

Continuation sheet No_/LO__

to Forms Nos 395 and 410 (Scot)

Company number

1676637
Name of company
I REED REGIONAL NEWSPAPERS LIMITED
] Limited®

Description of the instrument creating or evidencing the mortgage or charge (continued) (note 2)




Amount due or owing on the mortgage or charge {continued)

Please do not
write in this

margin

Please complete
legibly, preferably
in black type, or
bold block lettering

I Page 2




t
Tease do not
vrite i this
nargmn

Nease complete
2gibly, preferably
1 black type, or
wold block lettering

2ane R

Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)

|

R e




i
ering

write in this
margin

Please complete
legibly, preferably
in black type, or
bold block lett:

Please do not

"PEO 000°L - PN modudsman feuot@ay paoy
120 000°0L - panpuiry ssadedeman (suoidey pooy

sy L1paQ 17 000°'L
suNS panivfeq 13 000'0L
000'LLY

sang LenpIo 17 000°0¢
suRyg padgaq 13 000°0L
-1000'0013

pouun] ssadvdemo) w2y pus uopuor]

001 - panwi] aiadvdimap [vuojoy paoy

sazwys AIBnpIQ 13 001

samiis Ko 17 001

pouu] suminsue) AND puosg

000'0¢ - pawiy sadudsmap teuorday pooy

saeyg Lo 13 000'0S

taunlg Aintapio 17 000°0S

payury] dnospy smaN Apeq

001 - poIWET WM, pur vaBtyng

sateyg Krenipio 1y 00}

s £1nnpto 13 001

POIET SO} (lawmijsy

Z - pounny iSum pue uaidunug

sunyg Awipig |3 7

saavyg LwupeQ 57 001

Wy eapsog waddoys xassg nog

T - panuwi] w2um puv uoidurig

satyg AINUipO 13 T

g Qv 13 001

payuiy wapuodopuy uopSujiyg

pPIeY saaeys jo ‘ou puz aedawyy.

1eyde) panssy

1=de) pasproyiny

awsp Auzdwo))

Short particulars of all the property mortgaged or charged (continued)

LE & B 3

5017204

4.95 F29407

Page 4

.)

) 410 {Scot) {Cont.

Companies 395 {Cont.

OYEZ The Solicitors’ Law Stationery Society L1d.. Oyez House, 7 Spa Road. London SE16 300




Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or
bold block lettering

*Delete if
inappropriate

Page 1

COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot){Cont.)

Particulars of a mortgage or charge

(continued)

Name of company

Continuation sheet No

1

to Forms Nos 395 and 410 (Scot)

Company number

1676637

REED REGIONAL NEWSPAPERS LIMITED

Limited*®
_

Description of the instrument creating or evidencing the mortgage or charge (continued) (note 2)




Amount due or owing on the mortgage or charge {continued)

Please do not

write in this
margin

Please complete
legibly, preferably
in black type, or
bold block lettering

d Page 2




Please do not
write in this
wmargin

Please complete
legibly. preferably
in black type, or
bold block iettering

Page 3

Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)




Short particulars of all the property mortgaged or charged (continued)

SCHEDULE C

Part1

I Intellectual Property Rights

None at the date of the Debenture.
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Part I

Schedule of Licence Agreements

None at the date of the Debenture
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Schedule of Unregistered Newspaper Titles

Lancashire

Lanchashire Evening Telegraph
Blackburn Citizen Group
Burnley Citizen Group

Lancaster & Morecambe Citizens
Preston & Leyland Citizen Group
Chorley Citizen

Blackpool Citizen Group

Bolton Evening News

Bolton Journal

Bury Journal

Leigh, Tyldesley & Atherton Journal
St Helens Star

Essex

Essex County Newspapers
Braintree & Wilham Times
Brentwood Weekley News
Chelmsford Weekly News
Clacton & Frinton Gazette

Coastal Express

Colchester Evening Gazette
Colchester Express

Essex County Standard

Halstead Gazette

Harwich & Manningtree Standard
Maldon & Burnham Standard
Mid Essex Express

North London

Enfield Independent

Haringay Independent

Waltham Forest Guardian Series

Epping Forest and Redbridge Independent

W. Essex Gazette Series/Redbridge Guardian

Waltham Forest Independant

Harlow Citizen and Bishop's Stortford & Stansted Citizen
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Continuation sheet No_fL_(L

to Forms Nos 395 and 410 {Scot)

Company number

1676637

Name of company

REED REGIONAL NEWSPAPERS LIMITED

Limited*

Description of the instrument creating or evidencing the mortgage or charge {continued) (note 2)
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Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)




Shon particulars of all the property mortgaged or charged (continued) Please do not
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SE London/NW Kent .} legibly, preferably
in black type, or
bold block iettering

News Shopper - Bromley

News Shopper - Bexley

News Shopper - Lewisham
South/South West London Guaradian

Croydon Guardian

Kingston Guardian Series
Streatham/Clapham/Dulwich Guardian
Sutton Guardian Series

Wandsworth & Putney Guardian
Wimbledon & Morden Guardian
Surrey Cornet Series

Merseyside

Wirral Globe
Runcorn World (inc. Frodsham & Helsby World) & Widnes World

Cheshire

' Stockport Messenger

5 Stretford & Urmston Messenger
Sale & Altringham Messenger
Wilmslow Messenger
Macclesficld Messenger
Warrington Guardian

Newton & Golborne Guardian

1 Warrington Midweek Guardian
Mid Cheshire Guardian Group
Crewe & Nantwich Guardian
Congleton & Biddulph Guardian
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CERTIFICATE OF THE REGISTRATION
- OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No. 01676637

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A GUARANTEE AND DEBENTURE DATED THE 4th JANUARY 1996 AND CREATED BY
REED REGIONAL NEWSPAPERS LIMITED FOR SECURING ALL PRESENT AND FUTURE
OBLIGATIONS AND LIABILITIES OFF EACH OBLIGOR (AS DEFINED) TO CREDIT
SUISSE (THE "SECURITY AGENT" AS AGENT AND TRUSTEE FOR ITSELF AND EACH
OF THE LENDERS OR ANY OF THEM (AS DEFINED) UNDER THE TERMS OF EACH OR
ANY OF THE FINANCE DOCUMENTS IN EACH CASE TOGETHER WITH ALL COSTS
CHARGES AND EXPENSES INCURRED BY ANY LENDER IN CONNECTION WITH ITS
RIGHTS UNDER THE FINANCE DOCUMENTS OR ANY OTHER DOCUMENTS SECURING
SUCH LIABILITIES WAS REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE
COMPANIES ACT 1985 ON THE 19th JANUARY 1896.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 23rd JANUARY 1996,

PHIL DAVIES

- for the Registrar of Companies

P COMPANIES HOUSE HC0268



