' COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares. a

Piease do not Pursuant to section 155(6) of the Companies Act 1985
write in this
margin

Please complete To the Registrar of Companies For official use  Company number
legibly, preferably ——— ==
in black type, or ! P |
bold block lettering P S R

Name of company

53626

Note

Please read the notes

on page 3 before I * IPC Magazines Limited I
completing this form I I

*nsert full name t/Wet Please see Appendix A
of company

tinsert name(s) and
address(es) of all
the directors

§Delete as [trexsodexdirectar] [all the directors]§ of the above company do solemnly and sincerely declare that:

appropriate The business of the company is:

il Hiernsednstitation§ouihincthsomeaning xofx thecBank ngx Az k4979 1

fk ok of-acperaorxantiorisedanderssectinr:dpr ak thes khsuane e GompaniascAct ¥AB2 R R xoatRKON
InStranCebUShuss e tnitad Xingdorrt

{c) something other than the abovet

{Delete whichever
is inappropriate

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

kprmny] [company's holding company , International Publishing Corporation Limited

{the "Target") bimitedld
The assistance is for the purpose of [that acquisition] reducikrercdbsskargenractinbiitbecasmeed fox e
PUpB Rt babangusition] §
The number and class of the shares acquired or to be acquired is: Please see Attachment 1
Presentor's name, address and For official use
reference (if any): General Section Post room

Ashurst Morris Crisp

Broadwalk House

5 Appold Street

LONDON

EC2A 2HA
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.

The assistance is to be given to: (note 2) _Excesstop Limited (UNewco') (Company No. 3483202) Please do not |

write in this
whose registered office is at Pinners Hall, 105-108 0ld Broad Street, London margin
EC2N 1EH Please complete
legibly, preferably
in black type, or
bold block
lettering
The assistance will take the form of:
Please see Attachment 2
The person who [prascaeeaived] [will acquirel® the shares is: *Delele as
appropriate

Newco

The principal terms on which assistance will be given are:

Please see Attachment 3

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

The date on which the assistance is to be given is _the date hereof or within 8 weeks 19 Page 2




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

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

legibly, preferably
in black type, or

tock letteri . . , .
bold block lettering {(a) B'We have formed the opinion that the company will be able to pay its debts as they fall due during

1Delete either (a) or the year immediately following that date]t (note 3)
{b) as appropriate o o
(b) [HeiscintBroatk Ao GO B EK He< ANPGRS XoTK H K B PO E Ry A HO M R R B o et aThent s vk 3t
Feves xhommect 1 ecopinian hat thareurparx ik Beratect e pay< s dekie i Fuixw i R xmepthsooidie
covrencemenk ke widingaup] T (note 3)

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 g Lo @wi‘( Lk tHousz , /é){e:lfyants to sign below

S (‘-/\“

C AepfoLd STREET Lowdel
EcoA 244 ’
the. FIETH  dayor_ JANWARY >
One thousand nine hundred and _ ININE TY
EigHT | -
before me MWM-—-? S‘K ‘CW ZM

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

NOTES

1 For the meaning of "a person incurring a liability” dnd "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 fiabilities of the company are to be taken into account - see section 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 form.
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APPENDIX A

IPC MAGAZINES LIMITED
Company No. 33626

William Robert Aley 6f Grove Cottage, Woodham Walter, Malden, Essex
Dr~driun-terdersonof->ParkArveme-Sovihr-bonden Aol o7 faw
Christophier James Boyd of The Old Farm House, Bidden?g;a Road, Frittenden, Cranbrook, Kent
Rene Roland Carayol of 87a Abbey Road, St. John's Wood, London

-ﬂ.
Sylvia Grice of 5 Blyth§ Wharf, Nagowgaw London £%

e Covnl 73 W puLind H’LO’L\, SE \'\9\/&)6“’
Linda Mary Lancaster-Gaye of Hmag%-&edch&mﬁetgﬁ—l-lﬁ%s J

Michael Matthew of Rodwell Manor, West Lambrook, South Petherton, Somerset
Colin Michael Reeves-Smith of 3 Purley Knoll, Purley, Surrey

David Stam of 42 Tormead Road, Guildford, Surrey

Arthur David Tanner of 26 Vancouver Road, Forest Hill, London
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IPC MAGAZINES LIMITED
Company Number 53626

Attachment 1 - Form 155(6)a

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

Attachment 2 - Form 155(6)a

The execution and delivery by the company of, in connection with:-

1.

senior term loan facilities (together, the "Senior Term Loan") in the maximum aggregate
principal amount of £400,000,000 to be made available to Newco and used by Newco in
financing the purchase price payable to Reed Elsevier Overseas B.V. (the "Vendor") for the
whole of the issued share capital of the Target from the Vendor (the "Acquisition™) and/or in
repaying indebtedness owed to the Vendor and its group by IPC Magazines Holdings Limited,
one of the Target's subsidiaries (together with certain other subsidiaries of the Target, the
"Target Companies") (the "Repayment™);

a revolving credit facility (the "Revolving Credit Facility”) in the maximum aggregate
principal amount of £25,000,000 to be made available to Newco and/or certain of the Target
Companies and used in or towards in making any payments to be made for the purposes of, and
pursuant to, the terms of the Acquisition and/or refinancing, directly or indirectly, existing
borrowings of certain of the Target Companies, and towards the general working capital
requirements of Newco and its subsidiaries (together, the "Group'") following the Acquisition;
and

a mezzanine term loan facility (the "Mezzanine Facility") in the maximum aggregate
principal amount of £180,000,000 to be made available to Newco and used by Newco in
financing the purchase price payable to the Vendor and/or for the purpose of repaying the
Repayment,

of the following:

(a)

(b)

(c)

an accession agreement (the "Semior Accession Agreement') to a senior facilities agreement
(as the same may be amended, varied or supplemented from time to time) (the "Senior
Facilities Agreement") dated 5 January 1998 and entered into between, inter alia, Newco,
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 will guarantee payment
when due of all sums from time to time payable by each other Obligor (as defined therein); and

an accession agreement (the '"Mezzanine Accession Agreement™) to a mezzanine facility
agreement (as the same may be amended, varied or supplemented from time to time) (the
"Mezzanine Facility Agreement") dated 5 January 1998 and entered into between, inter alia,
Newco as borrower, Goldman Sachs International as Arranger and Syndication Agent, the
Paying Agent, the Security Agent and Goldman Sachs Credit Partners, L.P. as Original Lender,
the Information Agent and the Mezzanine Agent (all such defined terms as defined in the
Mezzanine Facility Agreement) and containing a guarantee pursuant to which, inter alia, the
company will guarantee payment when due of all sums from time to time payable by each other
Obligor (as defined therein);

a debenture (as the same may be amended, varied or supplemented from time to time) (the
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(d)

(e)

(f)

"Debenture") to be entered into between, inter alia, the company and the Security Agent
pursuant to which the company would covenant to pay and discharge the Secured Liabilities (as
defined therein) 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;

an accession agreement (the "Priority Accession Agreement') to a priority agreement (as the
same 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 Banks (as
defined in the Senior Facilities Agreement) and the Lenders (as defined in the Mezzanine
Facility Agreement) and the Investors {(as defined therein) pursuant to which, inter alia, the
company will agree that the Senior Term Loan and the Revolving Credit Facility will be repaid
in full before the Mezzanine Facility and that the Senior Term Loan, the Revolving Credit
Facility and the Mezzanine Facility will be repaid in full before the loan stock subscribed to by
the Investors are repaid;

an intra-group facility agreement between, inter alia, Newco and the Target Companies (as the
same may be amended, varied or supplemented from time to time) (the "Intra-Group Facility
Agreement") pursuant to which, inter alia, the company will make available to Newco and its
holding companies a revolving credit facility of up to £893,000,000 in aggregate to be used by
Newco and such holding companies in meeting payment obligations under the Senior Facilities
Agreement and the Mezzanine Facility Agreement (or under any other agreement or
instrument(s) which governs the terms of any replacement financing in accordance with the
terms of a letter agreement dated 5 January 1998 and made between, inter alia, Newco and
Goldman Sachs International) the loan stock issued by Poothrill Limited (one of such holding
companies), the preference shares issued by Legendfirst Limited (another of such holding
companies) and pursuant to the Acquisition; and

a letter agreement (as the same may be amended, varied or supplemented from time to time) (the
"Repayment Letter”) to be entered into by the company documenting the intra-group ioan to be
made to IPC Magazines Holdings Limited for the purpose of making of the Repayment.
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(a)

IPC MAGAZINES LIMITED
Company Number 53626

Attachment 3 - Form 155(6)a

By executing the Senior Accession Agreement the company 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 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;

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;

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;

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)

(B)

(C)

(D)

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 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
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each variation or replacement;

(E) any unenforceability, illegality, invalidity or frustration or any obligation of any
persont 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 insclvency, 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 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.

(b) By executing the Mezzanine Accession Agreement the company 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 Mezzanine Facility Agreement) prompt performance by each
other Obligor of all its obligations under the Mezzanine Finance Documents (as
defined in the Mezzanine Facility 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
Mezzanine Facility Agreement) does not pay any amount when due under or in
connection with a Mezzanine Finance Document, that it shall forthwith on
demand by the Mezzanine 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;

(ii)  agree that the guarantee obligations of the company set out in the Mezzanine Facility

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
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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 Mezzanine Facility
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 fuil
force and be construed as if there were no such act, circumstance, variation, omission,
matter or thing; and

(ili) permit any Finance Party to set off any obligation due and payable by the company
under the Mezzanine Facility 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 unliquidated
or unascertained, permit the Finance Party to set off; in an amount estimated by it in
good faith to be the amount of that obligation.

(c) By executing the Debenture, the company will:

(i) as primary obligor and not merely as surety, covenant with the Security Agent that it
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(d

will pay or discharge the Secured Liabilities on the due date therefor in the manner
provided in the relevant Finance Document (as defined therein);

(i)  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;

(iili) 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. To that intent, the
company 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 each Lender (as defined in the Debenture) to set off any
obligation due and payable by the company (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 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 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 Facility Agreement the company, together with the other Target
Companies, will make available to, inter alia, Newco a revolving credit facility of up to
£893,000,000 to be used by Newco to make payments when due under the Senior Facilities
Agreement and Mezzanine Facility Agreement (or under any other agreement or instrument(s)
which governs the terms of any replacement financing in accordance with the terms of a letter
agreement dated 5 January 1998 and made between, inter alia, Newco and Goldman Sachs
International), the loan stock issued by Poothrill Limited {one of such holding companies), the
preference shares issued by Legendfirst Limited (another of such holding companies) and
pursuant to the Acquisition; and provided that the company shall 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 the
company is not in liquidation or administration or the subject of a creditor's voluntary
arrangement.
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(e) By executing the Priority Agreement the company will covenant with the Security Agent, inter
alia, to pay the Senior Term Loan and the Revolving Credit Facility in priority to the Mezzanine
Facility and to pay the Senior Term Loan, the Revolving Credit Facility and the Mezzanine
Facility in priority to its other payment obligations, subject to the terms thereof, and will
covenant with the Security Agent to pay the Senior Debt, the Hedging Liabilities and the
Mezzanine Debt (all as defined in the Priority Agreement) to the Security Agent when and to the
extent due from it under the Senior Finance Documents, the Hedging Documents or the
Mezzanine Finance Documents (all as defined in the Priority Agreement), as the case may be.

® By executing the Repayment Letter, the company confirms that it has made or will make its loan
to enable the Repayment to be made by Newco.

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.

The company may also incur costs, claims, losses, expenses, liabilities and taxes under the Senior
Facility Agreement, the Mezzanine Facility Agreement, the Priority Agreement and the Debenture.
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=—’I ERNST& YOUNG & Chartered Accountants &/ Phope: 0171 928 2000

Becket House Telex: 885234
i Lambeth Palace Road Fax: D171 928 134%
London SE1 7EL CDE & LDE Box 241

Auditors’ Report to the Directors of IPC Magazines Limited (the “Company”) pursuant to
section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the Directors of the Company dated the date
hereof in connection with the proposal that the Company should give financial assistance for the
purchase by Excesstop Limited of all the issued share capital of the Company's holding company,
International Publishing Corporation Limited (183,831,523 ordinary shares of 25 pence each).

Basis of opinion:-

We have enquired into the state of affairs of the Company so far as is necessary for us 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 1985 is
unreasonable in all the circumstances.

ERNST & YOUNG
Registered Auditors

Dated: 5 January 1998

& A ist of pariners’ nanies is available for inspection at the
above address, the partnership’s principal place of
business.

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

The United Kingdom firm of Ernst & Young is a member of
trnst & Young International.




