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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares.

990 (6)a

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

To the Registrar of Companies For official use  Company number
o e ==y
| T B 1676637
| S e e

Name of company

* % * NEWSQUEST MEDIA GROUP LIMITED (the “Company")

ﬂwe']- lain William Aiken, of Pendle View, Primrose Hill, Mellor, nr. Blackburn 882 7EQ,

James Thompson Brown, of Woodlands, 3 Cedar Walk, Kingswood, Surrey K720 6HW, David

Gordon Christie, of 4 Corfe Close, Ashstead, Surrey KT21 2HA, Paul Davidson, of 8

Spruce Court, Elderberry Road, Ealing, London W5 4AN, John Pfeit, of 59 Oakhill Road,

Sevenoaks, Kent TN13 INY, Philip Arthur Radburn, or Pyebirch Manor, Eccleshall,

Stafford ST21 6JG.

Rhe—-solo-dicectar (all the directors]$ of the above company do solemnly and sincerely declare that:

The business of the company is:

(c) something other than the above}

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

[company] leempany's-holding-company

Limited]}
The assistance is for the purpose of fihatacauisitent[reducing or discharging a fiability incurred for the
purpose of that acquisition].§ '

The number and class of the shares acquired or to be acquired is: please see Appendix 1

Presentor's name, address and For official use

reference (if any): General Section Post room

Clifford Chance

200 Aldersgate Street

London

EC1A 4JJ

THW/G2037 /158 /MROS
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Newsquest Capital plc of 200 Aldersgate Street, London, Please™do not

The assistance is to be given to: {hote 2}
write in this
EC1A 4JJ andfor RRN Holdings Limited of Newspaper House, 34-44 London Road, Morden, Surrye SM4 58R margin .
i and/or Reed Elsevier Overseas BV of Van de Sande Bakhuyzenstraat 4, 1061 AG, Amsterdam, the Please complete
legibly, preferably
Netherlands and/or Newsquest Holdings Ltd of Newspaper House,34-44 London Road,Morden,Surrey SMé SBR :‘:’dmpenﬂ
0
lettesing
The assistance will take the form of:
_
= Please see Appendix 2
The person who [has acquired) [will acquire]* the shares is: *Delete as
appropriate
Newsquest Capital plec in respect of the 1,270 ordinary shares of US$] and Newsquest Holdings
Limited in respect of all other shares in the capital of the company.
The principal terms on which assistance will be given are:
Please see Appendix 2
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
i i i iven is _on of 1S Tl 19 46 Page 2
The date on which the assistance is to be given IS _€n v// g
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@We have formed the opinion, as regards the 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) BWe have formed the opinion that the company will be able to pay its debts as they fall due during

the year immediately following that datelt (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 _NEWS PAPER. {RowWS T
D4 - ¢y Comdbors Road
MoRDEAY BupREY Sme SRR
the__2 t2* day of _ AN

)
} T
One thousand nine hundred and _MinETY SI% !!

Pn ) f"
winic S Hido
A Commissioner for Qaths or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths.

Declarants to sign below

before me

NOTES

1 For the meaning of “a person incurring a liability” and “reducing or discharging a liability" see section 152(3) of the Cormrpanies
Act 1885.

2 Insert full namels) and address{es) 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 prospective liabilities of the company are to be taken into account - see section 156(3) of the Comparies Act
1985.

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

Lasetform International Limized (0/92



Form No 155(6)a
NEWSQUEST MEDIA GROUP LIMITED
(Company No. 1676637)
APPENDIX 1

The list below details the number and class of the shares acquired:

127 issued Deferred Ordinary Shares of £1 each in the capital of the Company by Newsquest
Holdings Limited;

325,000 issued 1% First Cumulative Redeemable Preference Shares of £1 each in the capital
of the Company by Newsquest Holdings Limited;

1,270 Ordinary Shares of US$1 each in the capital of the Company by Newsquest Capital plc;

and

99,900 issued 1% Second Cumulative Redeemable Preference Shares of £1 each in the capital
of the Company by Newsquest Holdings Limited.

HATHWALF ORMS\THW3(0286.12




Form No 155(6)(a)

NEWSQUEST MEDIA GROUP LIMITED
(COMPANY NO. 1676637)

APPENDIX 2

The execution by the Company on or after the date hereof of a Deed of Declaration of Confirmation
and Ratification by Deed Poll in which the Indenture, Purchase Agreement, Registration Rights
Agreement, a Second Supplemental Agreement and other documentation (the "Documentation”) in
connection with the issuance of US$120,000,000 11% Senior Subordinated Notes due 2006 (the
"Subordinated Notes") will be ratified and by which (inter alia) the Company will ratify and confirm
its obligations under the Documentation notwithstanding the possible exchange of the initial notes
which constituted the Subordinated Notes for new notes which will constitute the Subordinated Notes.

The proceeds from the Subordinated Notes were made available to the Company and applied against:
)] £65.0 million of indebtedness outstanding under the Vendor Loan Note A and the Vendor
Loan Note B (as defined in the Senior Facility Agreement dated 4 January 1996 entered into

by the Company) (the "Senior Facility Agreement"); and

(ii) up to £11.0 million of indebtedness outstanding under the Tranche 1 Facility (as defined in
the Senior Facility Agreement).

Both (i) and (ii) were incurred by the Company when the share capital of the Company was acquired
as detailed in Appendix 1 on 5 January 1996.

The Company may take other action in connection with the possible exchange of alt or some of the

initial notes or otherwise relating to the Documentation.

THW$3756.19




Delpitte &
Touche

’ \ Chartered Accountants
AT Deloitte & Touche Telephone: National 0171 936 3000
Hill House International + 44 171 936 3000
1 Little New Street Telex: 884739 TRLNDN G
London EC4A 3TR Fax (Gp. 3): 0171 583 8517
LDE: DX 599

AUDITORS’ REPORT TO THE DIRECTORS OF NEWSQUEST MEDIA GROUP
LIMITED (“the Company”) PURSUANT TO SECTION 156(4) OF THE
COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors dated 21 May 1996 in
connection with the proposal that the Company should give financial assistance by means of
the ratification and confirmation of its obligations, given previously in support of the issue of
senior subordinated notes, now being exchanged by its parent, Newsquest Capital plc.

Basis of opinion

We have enquired into the state of the Company’s affairs 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
declaration as to any of the matters mentioned in section 156(2) of the Companies Act is
unreasonable in all the circumstances.

Dot -Sowkeg
Deloitte & Touche
Chartered Accountants

& Registered Auditors
2 May 1996

Aberdeen, Bath, Belfast, Birmingham, Bournemouth, Bracknell, Bristol, Cambridge, Cardiff,
Crawlay, Bartford, Edinburgh, Glasgow, Leeds, Leicester, Liverpool, London, Manchester,
Milton Keynes, Newcastle upon Tyne, Nottingharm, St Albans and Southampton.

uemitte Tnuchﬂ Principal place of business at which a list of partners’ names is available:
Stonecutter Court, 1 Stonecutter Street, London EC4A 4TR.

Tohmatsu vier Gou ’

H hori hg Insti f Ch i I
llltematlunal Aut orised by tle nstitute of Chartered Accountants in England and Wales to carry on
investment business.




