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 i

margin

Please complete To the Registrar of Companies Fo: ofﬁc_ia! ufe_' Company number
legibly, preferably  (Address overleaf - Note 5) i' T 7 | 1985909
in black type, or P ..I. - .!. -

bold block lettering  pjo e of company

Note
Please read the notes » SOUTHNEWS LIMITED
on page 3 before

completing this form

‘insertiullname PYWeo SEE APPENDIX A
of company

A -~ name(s) and

avaress(es) of all
. the directors

nggt:pizte [ttmm}e(mmmz]#[ali the directors]t of the above company (hereinafter called ‘'this company') do

solemnly and sincerely declare that:

§ delete whichever  The business of this company is:
is inappropriate @gﬂh
(2) thak:ofxaxfrecognisedcbankk ficensed <nsikiien]t x within: themeaning xaf thecBanking Aot 18
{b) thak ok EPsBH XANNBHINK UHAEH BECloRX 8 X0 0f i s NS HEREE XComBAMSE St I8 R CAMNY XK
‘ memmewmmmmﬂW
. (c) something other than the above§

This company is [the] [a] holding company of* Middlesex County Press Limited (Company
No. 2068255) which is

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

in {this campany] [

xrrmwah@mﬂﬁawy?@mﬂsmmﬁy;}rﬁ’“

Presentor's name address and For official Use

reference (if any) ; General Section Post room
Norton Rose
Kempson House
Camomile Street HH
London
EC3A TAN

AAD6015/statdecbsouth. 1dd (08 MLETALY Jow 0481
COMPANIES HOUSE 280201 i
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The assistance is for the purpose of ftkatxaequisifian] [reducing or discharging a liability incurred for the Please do not
write in this
purpose of that acquisition].t {(note 1) margin

[

Please compilete
legibly, preferably

The number and class of the shares acquired or o be acquired is: 23,520,095 Ordinary Shares g‘o?éagl';g(pe' or
of 5 pence each lettering
The assistance is to be given to: (note 2)  Trinity Mirror plc {Co. No. 82548) whose
registered office is at Kingsfield Court, Chester Business Park, Chester CH4
9RE and Trinity Mirror Regionals plc (Co. No. 3890736) whose registered
cffice is at One Canada Square, London El14 3AP
The assistance will take the form of:
See Appendix B
The person who [has acquired] [witkasguirel! the shares is: f delete as
appropriate

Trinity Mirror Regionals plc

The principatl terms on which the assistance wilt be given are:

“.e Appendix C

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

by giving it is Zero

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

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




ot The date on which the assistance is to be givenis ~ See Appendix D

S
margin

1

Ple_ase complete
:ﬁ%ﬂ‘éﬁﬁ:i‘:'y on which the assistance is proposed to be given, that there will be no ground on which it could then be

bold biock letteri
016 Block 1eBErNY. ound to be unable to pay its debts. (note 3)

'I;JkWe have formed the opinion, as regards this company's initial situation immediately following the date

{a) WWe have formed the opinion that this company will be able to pay ils debts as they fall due during

* delete either (a) or the year immediately following that date]” (note 3}
(b) as appropriate ) i3 intended xiox sammence e windingeup ofi thisc company swithin x KX Renths xofiihet sOate x ancslkve
shavexorred heopinisnthak ihis cormpany will xbat ablex fx pay Hdis debts xirxholt naithin 2 monthsc ek the

scoRyRenmementof thexwinkingsup ]* (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 | CananA DQUARE, Lonoon E 14 (oecﬁr?n"@signbaewm_

Day Month Year

on 2|3 OIZ 2|O|O[1 db)r C\-"&

before me W ?

A Commissicner for Oaths or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on - Cornmissioner for Oaths
a Commissioner for Qaths. 10 Philpot Lane,
{ondon EC3M 8BR,
England
e 7L ROTET
NOTES

1 For the meaning of "a person incurring a
liability™ and "reducing or discharging a
liability" see section 152(3) of the Companies
Act 1985.

. 2 Insert full name(s) 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 inte account - see
section 156(3) of the Companies Act 1985.

4 The auditors report required by seclion 156(4)
of the Companies Act 1385 must be annexed
to this form,

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

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House
37 Castle Tetrace
Edinburgih
Page 3 EH1 2ER Laserform International 12/99




Southnews Limited
(Company No. 1985909)
(the “Company”)

Appendix A

The names and addresses of all the directors of the Company are as follows:

Paul Vickers Esqg
Marley Manor
Marley Common
Haslemere

West Sussex
GU27 3PT

Margaret Ewing
Hamm Court
Weybridge
Surrey

KT13 8YG
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Southnews Limited
{Company No. 1985909)
(the “Company”)
Appendix B

In this Statutory Declaration (including Appendix C) the following expressions have, unless otherwise
defined, the following meanings:

“Credit Agreements” means the 1999 Credit Agreement and the 2001 Credit Agreement;
“MCP” means Middlesex County Press Limited (Company No. 2068255);
“1999 Agent” means The Royal Bank of Scotland plc;

“1999 Arrangers” means Barclays Capital {the Investment Banking Division of Barclays Bank PLC)
and The Royal Bank of Scotland plc;

“1999 Banks” means the Banks (as such term is defined in the 1999 Credit Agreement);
“1999 Borrowers” means:

(a) the Parent; and

{b) each subsidiary of the Parent incorporated in the United Kingdom that has acceded to the
Credit Agreement in accordance with clause 9 of the 1999 Credit Agreement;

“1999 Credit Agreement” means the Credit Agreement dated 30 July 1999 between the Parent as
Original Borrower and Original Guarantor, the Arrangers, the Agent, the banks and financial
institutions named therein as Banks and The Royal Bank of Scotland plc as the Issuing Bank (as such
agreement has been amended and restated pursuant to an amendment and restatement agreement
dated 11 October 1999 and as further amended by a letter of amendrnent dated 24 January 2001)
pursuant to which the Banks (as defined therein) made available to the Parent and such of its
subsidiaries as accede theretv as borrowers facilities originally in a maximum amount of
£1,050,000,000 (the “1999 Facilities”),

“1999 Finance Documents” means:

(a) the 1999 Credit Agreement;

(b) the fees letter(s) referred to in clause 26 of the 1999 Credit Agreement;

(c) any agreement entered into between the Parent and any 1999 Bank which acts as a hedge
counterparty under such agreement relating to the hedging arrangements referred to in clause

36.11 of the 1999 Credit Agreement;

(d} any borrower accession agreement in the form set out in Schedule 10 of the 1999 Credit
Agreement;

(e) any deed delivered by any 1999 Guarantor to the 1999 Agent substantially in the form set out in
Schedule 8 of the 1999 Credit Agreement;

() the letter dated on or about the date of the 1999 Credit Agreement between the 1999 Arrangers
and the Parent setting out the agreement between the parties thereto with respect to the
syndication of the 1999 Facilities provided to the Borrowers pursuant to the 1999 Credit
Agreement; and




(@) the share charge to be granted by the Parent in favour of the 1999 Agent over the Shares
owned by the Parent from time to time in accordance with clause 36.21 of the 1999 Credit
Agreement;

“1999 Guarantor” means:

(a) the Parent; and

(b) each subsidiary of the Parent that, following the date of the 1999 Credit Agreement, accedes to
the 1999 Credit Agreement as Guarantor and in relation to which notice from the 1999 Agent
under clause 8 of the 1999 Credit Agreement has been given;

“1999 Guarantor Deed of Accession” means the deed of accession to the 1999 Credit Agreement to
be entered into by, among others, the Company;

“Intra-Group Funding Agreement” means the intra-group funding agreement dated 23 December
1999 between, among others, the Parent and certain of the subsidiaries of the Parent as Borrowers
and the Parent and certain of its subsidiaries as Lenders (as defined therein);

“Issuing Bank” means The Royal Bank of Scotland plc;

“Parent” means Trinity Mirror pic (Company No. 82548);

“Supplemental Agreement’ means the agreement supplemental to the Intra-Group Funding
Agreement to be entered into between, amongst others, the parties to the Intra-Group Funding
Agreement and the Company; and

“2001 Agent” means The Royal Bank of Scotland pic;

“2001 Banks” means the Banks (as such term is defined in the 2001 Credit Agreement);

“2001 Borrowers” means:

(a) the Parent; and

(b} each subsidiary of the Parent incorporated in the United Kingdom that has acceded to the
Credit Agreement in accordance with clause 6 of the 2001 Credit Agreement;

“2001 Credit Agreement” means the Credit Agreement dated 24 January 2001 made between the
Parent, the 2001 Agent and the 2001 Banks pursuant to which the 2001 Banks made avaiiable to the
Parent and such of its subsidiaries as accede thereto as borrowers facilities originally in a maximum
amount of £200,000,000 {the “2001 Facilities");

“2001 Finance Documents” means:

(a) the 2001 Credit Agreement;

(b} the fees letter(s) referred to in clause 14 of the 2001 Credit Agreement;

{c) any borrower accession agreement in the form set out in Schedule 10 of the 2001 Credit
Agreement;

(d) any deed delivered by any 2001 Guarantor to the 2001 Agent substantially in the form set out in
Scheduie 8 of the 2001 Credit Agreement;

“2001 Guarantor’ means:

(a) each of the companies listed in Schedule 7 of the 2001 Credit Agreement; and




(b) each subsidiary of the Parent that, following the date of the 2001 Credit Agreement, accedes to
the 2001 Credit Agreement as Guarantor and in relation to which notice from the 2001 Agent
_under clause 5 of the 2001 Credit Agreement has been given; and

“2001 Guarantor Deed of Accession” means the deed of accession to the 2001 Credit Agreement to
be entered into by, among others, the Company.

The assistance will take the form of the execution, delivery and performance by the Company and
MCP of:

(@) the 1999 Guarantor Deed of Accession under which the Company and MCP accede as a 1999
Guarantors under the 1999 Credit Agreement and thereby, inter alia, guarantee that, if for any
reason any 1999 Borrower does not pay any sum payable by it under any 1998 Finance
Document by the time, on the date and otherwise in the manner specified in that 1999 Finance
Document (whether on the normal due date, on acceleration or otherwise), the Company and
MCP will pay that sum on demand by the 1999 Agent and give certain indemnities and
undertakings in favour of the 1999 Agent, the Issuing Bank, each 1899 Arranger and each 1999
Bank;

(b) the 2001 Guarantor Deed of Accession under which the Company and MCP accede as 2001
Guarantors under the 2001 Credit Agreement and thereby, inter alia, guarantee that, if for any
reason any 2001 Borrower does not pay any sum payable by it under any 2001 Finance
Document by the time, on the date and otherwise in the manner specified in that 2001 Finance
Document {(whether on the normal due date, on acceleration or otherwise), the Company and
MCP will pay that sum on demand by the 2001 Agent and give certain indemnities and
undertakings in favour of the 2001 Agent and each 2001 Bank; and

(c) the Supplemental Agreement pursuant to which the Company and MCP will become a party to
the Intra-Group Funding Agreement under which the Company and MCP would together with
each of the other Lenders (as defined therein) make available to the Borrowers {as defined
therein) advances to enable the Borrowers to, among other things, discharge amounts
outstanding by way of principal or interest under the Credit Agreements or any agreements
securing borrowings under the Credit Agreements.

This is the Appendix B referred to in the Form 155(6)b declared by the directors of the Company.
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Southnews Limited
(Company No. 1985909)
(the “Company”)
Appendix C

All capitalised terms in this Appendix C shall, unless the contrary intention appears, have the
meanings given to them in Appendix B.

1 By entering into the 1999 Guaranter Deed of Accession, the Company and MCP inter alia:

(a) jointly and severally unconditionally guarantee that, if for any reason any 1999 Borrower
does not pay any sum payable by it under any 1999 Finance Document by the time, on
the date and otherwise in the manner specified in that 1999 Finance Document {(whether
on the normal due date, on acceleration or otherwise), the Company and MCP will pay
that sum on demand by the 1999 Agent;

(b)  unconditionally and irrevocably agree:

@) that any sum which, although expressed to be payable by a 1999 Borrower under
any 1899 Finance Document, is for any reason (whether or not now existing and
whether or not now known or becoming known to any party to any 1999 Finance
Document) not recoverable from the Company and MCP on the basis of a
guarantee shall nevertheless be recoverable from it as if it were the sole principal
debtor and shal! be paid by it to the 1999 Agent on demand; and

{iy as a primary obligation to indemnify the 1999 Agent, the Issuing Bank, each 1999
Arranger and each 1999 Bank against any loss suffered by it as a result of any
sum expressed to be payable by a 1999 Borrower under any 1999 Finance
Document not being paid by the time, on the date and otherwise in the manner
specified in that 1999 Finance Document or any payment obligation of a 1999
Borrower under any 1999 Finance Document being or becoming void, voidable or
unenforceable for any reason (whether or not now existing and whether or not now
known to any party to the 1999 Credit Agreement), the amount of that loss being
the amount expressed to be payable by that 1999 Borrower in respect of the
relevant sum; and

(c) each become an Obligor (as defined in the 1999 Credit Agreement) and as such give
certain undertakings and representations which, if breached, could result in the Company
having to make payments as damages or otherwise.

2 By entering into the 2001 Guarantor Deed of Accession, the Company and MCP inter alia:

{a) jointly and severally unconditionally guarantee that, if for any reason any 2001 Borrower
does not pay any sum payable by it under any 2001 Finance Document by the time, on
the date and otherwise in the manner specified in that 2001 Finance Document (whether
on the normal due date, on acceleration or otherwise), the Company and MCP will pay
that sum on demand by the 2001 Agent;

(b)  unconditionally and irrevocably agree:

(i) that any sum which, although expressed to be payable by a 20601 Borrower under
any 2001 Finance Document, is for any reason (whether or not now existing and
whether or not now known or becoming known to any party to any 2001 Finance
Document) not recoverable from the Company and MCP on the basis of a
guarantee shall nevertheless be recoverable from it as if it were the sole principal
debtor and shail be paid by it to the 2001 Agent on demand; and




(i) as a primary obligation to indemnify the 2001 Agent, the Issuing Bank, each 2001
Arranger and each 2001 Bank against any loss suffered by it as a result of any
sum expressed to be payable by a 2001 Borrower under any 2001 Finance
Document not being paid by the time, on the date and otherwise in the manner
specified in that 2001 Finance Document or any payment obligation of a 2001
Borrower under any 2001 Finance Document being or becoming veid, voidable or
unenfarceable for any reason (whether or not now existing and whether or not now
known to any party to the 2001 Credit Agreement), the amount of that loss being
the amount expressed to be payable by that 2001 Borrower in respect of the
relevant sum; and

(c) each become an Obligor (as defined in the 2001 Credit Agreement) and as such gives
certain undertakings and representations which, if breached, could result in the Company
and MCP having to make payments as damages or otherwise.

3 By entering into Supplemental Agreement the Company and MCP become Lenders (as defined
in the Intra-Group Funding Agreement) under the Intra-Group Funding Agreement under which
the Company will, together with each of the other Lenders {as defined therein), make available
o the Borrowers (as defined therein) advances to enable the Borrowers to, among other things,
discharge amounts outstanding by way of principal or interest under the Credit Agreements or
any agreements securing borrowings under the Credit Agreements.

This is the Appendix C referred to in the Form 155({6)b declared by the directors of the Company.
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Southnews Limited
(Company No. 1985909)
{the “Company”)
Appendix D

The date on which the assistance is to be given is the date of this Statutory Declaration or such later

date or dates falling within the period of eight weeks from the date of the making of this Statutory
Declaration.

This is the Appendix D referred to in the Form 155(6)b declared by the directors of the Company.
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Deloitte & Touche
Stonecutter Court

- 1 Stonecutter Street
London EC4A 4TR

Tel: National 020 7936 3000

International + 44 20 7936 3000 e o‘

Fax (Gp. 3):020 7583 1198 D I tt

LDE: DX 599 I e
e delotecouk & Touche

The Board of Directors
Southnews Limited
Kingsfield Court
Chester Business Park
Chester

CH4 9RE

AUDITORS' REPORT TO THE DIRECTORS OF SOUTHNEWS LIMITED (THE
“COMPANY”) PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors dated 23 February 2001
in connection with the proposal that Middlesex County Press Limited, a subsidiary of the
Company, should give financial assistance for the purchase of 23,520,095 of the Company's
ordinary shares.

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.

Dok 7 et

Deloitte & Touche
Registered Auditors

23 February 2001

Deloitte Aberdeen, Belfast, Birmingham, Bracknell, Bristol, Cambridge, Cardiff, Crawley, Edinburgh, Glasgow, Leeds, Leicester,
Touche Liverpoal, London, Manchester, Milton Keynes, Newcastie upon Tyne, Nottingham, St Albans and Southamptan,

Tohmatsu Principat place of business at which a list of partners'names is available: Stonecutter Court, 1 Stonecutter Street, London EC4A 4TR.
—_—

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




