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Allens Arthur Robinson

Date 1 1 February 2007 AABN 47 702 505 758

) ‘ Deutsche Bank Place
Page 1 of 34 Comer Hunter ane Phillip Streets
Sydnay NSW 2000

From lan McGill/Alex Elser Austrafia
Tel @1 2 §230 4000

To The Manager, Company Announcements Office, ASX Fax 61 2 8230 5333
Limited, Sydney Cormespondence

GPO Box 50

Fax 1900 999 279 Sydney NSW 2001
Austrafia

DX 105 Sydney

wwvnw.aar.com.au

Fax enquiries ring 61 2 9230 4631

Dear SirfMadam

P6 Normandy Lux | S.a..r.l.: Form 603 (Notice of initial substantial holder) in
respect of APN News & Media Limitad

On behalf of P6 Normandy Lux | S.4.r.l. and Providence Equity Partners, we attach a Form 603
{Notice of initial substantial holder) datec today in respect of PG Normandy Lux 1 3.a.rl. and the
Providence Group. P6 Normandy Lux | 3.4.r.l. and Providence Equity Partner's voting power in
APN News & Media Limited is 41 61%.

A copy of the attached notice has been provided to APN News & Media Limited.

Regagls

lan McGilll Alex Elser

Partner Lawyer

lan. McGill@aar.com.au Alex.Elser@aar.com.au

Tel 61 29230 4893 Tel 81 2 9230 4075

Altach ‘
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Form §03

Corparatiang Act 2084
Seetdon 674R

Notice of initial substantial holder

1g Company Neme/Scheme - APN peves & Media Lindtad

ACNIARSN 0B 637 843
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Frovidence Equity Parners abive AS abeve As obiva
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Ahnexure A

£\ _htity name Company numbar or place of Address
- registration -

Providence Equity Partners Vi Registarad in Cayman Islands M & G Carparate Services Limited, PO

internatipnat L,P, Box 309 5T, George Town, Grand
Cayman, Ceyman Islands, British
West Indies

Providence Equity GP VI Internaticnal | Reglstered In Cayman |slands A= above

LP

Brovide Equity Partners V) Ragistered in Cayman lslands A% above
Internationel Ltd
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Annexure B

) ngrﬂ of 29 pagés referred 10 in Form 603 Notice of initiz! substantia! holder and signed by me and dated
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STRICTLY FRIVATE & CONFIDENTIAL

H February 2007

INDEPENDENT NEWS & MEDIA HOLDINGS PTY LIMITED

INDEPENDENT NEWS & MEDIA (AUSTRALIA) LIMITED

INDEPENDENT NEWS & MEDIA FLC

P6 NORMANDY LUX1S.ar.L

CA NORMANDY LUXIS. arl

CONSORTIUM AND SUBSCRIPTION
AGREEMENT

FRESHFIELDS BRUCKHAUS DERINGER
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THIS CONSORTIUM AND SUBSCRIPTION AGREEMENT is made on
February 2007 . ‘ '

BETWEEN:

(1) INDEPENDENT NEWS & MEDIA HOLDINGS PTY LIMITED, a
proprietary limited company incorporated i the Australian State of Victoria
(Australian company number 110 638 367) whose registered office is at Level
11, 1 York Street, Sydney, NSW Australia 2000 (INMH);

(2) INDEPENDENT NEWS & MEDIA (AUSTRALIA) LIMITED, 2 public
company incorporated in the Australian Capital Termtory (Australian company
number 008 637 689) whose registered office is at Minter Ellison, Level 3, 25
National Circut, Forrest, ACT, Australia 2603 (Bidco);

(3) INDEPENDENT NEWS & MEDIA PLC, a company incorporated in
Ireland {(company number 002936) whose registered office is at Independent
House, 2023, Bilanconi Avernue, Citywcest Busincss Campus, Naas Road,
Dublin 24 Ireland (INM);

4y P6 NORMANDY LUX IS, a r.l, a company incorporated in Luxembourg
whose registered office 1s at 12, rue Léon Thyes, L-2636 Luxembourg,
Luxembourg (Providence); and

(55 CA NORMANDY LUXT 8. i r.l., a company incorporated in Luxembourg
whose registered office is at 121, Avenue de la Faienceric, L-1511
Luxembourg, Luxembourg (Carlyle, and together with INM and Providence,
the Investors).

The Investors, INMH and Bidco are Parties and each is a Party.
YWHEREAS:

(A) The Investors have formed the Consortium for the purpose of making,
conducting, implementing and completing the Transaction.

(B)  The Investors have agreed that in the event that the Scheme becomes Effective
they will each fund their respeetive Commitments and subscribe for the Shareholder
Instruments on the terms and conditions set out herein.

(C)  This Apgreement containg provisions regarding Certain Funds commitment of
each Inveslor, the subscription by the Investors for Shareholder Instruments and
obligations upon the Parties to procore that the proceeds of such subscriptions are
applied for the purpose of providing funding to Brdeo to pay the consideration duc to
the Target shareholders other than Bidco pursuant to the Scheme and for fees and
cxpenses of the Transaction.

NOW, THEREFORE, the Parties agree as follows:

627749 1
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1. DEFINITIONS AND INYERPRETATION
Definitions

1.1 In this Agreement:

Acquisition Group Company means each of INMH, Bideo and any other company
formed or to be formed by the Investors for the purposes of implementing the
Transaction, together the Acgquisition Group Companies,

Affiliate means:
(a)  inrespect of INM, any subsidiary of TNM;

{b) in respect of Providence any Fund or cntity that is dircetly or indircctly
advised by or which is, or the asscts of which are, managed from time to time
by or undcr common control with Providence Equity GP VI Intcrnational L.P.;
and .

(c) in respect of Carlyle any Fund or entity that is directly or indirectly advised by
or which is, or the assets of which are, managed from time to time by or under
common control with CAP II General Partner, L.P.;

. provided that no Acquisition Group Company shall be an Affiliate of any Investor;

Agreement means this consortium and subscription agreement and its Schedules
entered into on this date between the Parties, including all amcendments made to it
from hme to time;

ASIC means the Australian Secunities and Investments Commission;

Authorisation tmcans:

(a) an approval, authorisation, consent, declavation, exemption, permit, licence,
notarisation or waiver, however it is described, and in¢luding any condition
attached to it; and

(by  in relation to anything that could be prombited or resiricted by law if a
Government Agency acts in any way within a speeitied period, the cxpiry of .

- that period without that action bemg taken,

including any renewal or amendment of any of the matters referred to in paragraph (a)
above;

Authorised Recipients has the meaning given to it in clause 8.2(b);
Belco means Independent News & Media Belgium SA;
Business Day means a day (other than a Saturday, Sunday or public holiday) on

which banks arc open for general banking business in each of Cayman lslands,
Luxembourg, The Netherlands and Sydney, Australia;

TON12723040-0000 Page 2
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Certain Funds has the meaning given to it in clause 6.1,

Commitment means the amount of money set out next to each Investor’'s name in

clause 2.1 which is payable by that Investor in accordance with the terms of this
Agrecment; ‘

Confidential Information means information received, developed or obtained by an
Investor relating to the Consortinm {including its existence), the Acquisition, the
Scheme, this Agreement or any discussions or documentation relating thereto;

Connected Persons has the meaning given to it in clause 9.2;
Consideration has the meaning given to it in clause 5.4;

Consortium means the consortium comprising the Investors for the purposes of the
Transachion  (ncluding the preparation, making, conduect, ‘implementation or
completion thereof);

Consortium Structure means the structure of the Acquisibon Group Companies as
Bidco may determine and thce Investors may agree (such agreement not to be
unreasonably withheld or delayed);

C‘arpomtiansAct means the Corporations Act (Commonwealth) 2001;

Defaulting Investor means any Investor who does not fund the amount of money set
out next to their name in the Subscription Notice and subscribe for the relevant
number of Shareholder Instruments on the Subscription Date pursuant thenr
obligations mn ¢lauses 2.1 and 2.2;

End Date has the meaning given to it in the Scheme Implementation Agreement;

Effective means, when used in relation to the Scheme, the coming into effect,
pursuant to section 411(10) of the Corporations Act, of the order of the court made tor
the purposes of section 411(4)(b) of the Corporations Act in relztion to the Scheme by
the lodgement of such order with ASIC;

Effective Date mcans the date on which the Scheme becomes Effective;
Equity Subscription means the subscoption by the Investors for Sharcholder
Instruments in the Acquisition Group Companies in accordance with this Agreement

and the Subseription Notice on the Subscription Date;

Facility means the A$2.625 billion facility made available by a syndicate of fmancial
institutions to Bidco on the terms of the Facility Agreement;

Facility Agreement means the definitive facility agreement or agreements relating to
the third party debt finance to be available to Bidco on implementation of the Scheme;

Financing Arrangements means the third party debt financing arrangements to be
entered into in relation to the Scheme, including the Facility Agreement;

LOW E2723040-00080 ‘ Page 3
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Government Agency means a govemment or governmental, scmi-povernmental,
administrative, fiscal or judicial body, department, commission, authority, tribunal,
agency or entity whether foreign, federal, state, territorial or local;

Implementation Date has the meaning given to it in the Scheme Implementation
Agreement; ' :

Income, Profits or Gains means income, profits, pains or any other standard or
measure for the purposes of any Tax and references to Tncome, Profits or Gams
earned, accrued or reccived on or before a particular date (including, without
limitation, the Subscription Date) shall include Income, Profits or Gains deemed or
treated for Taxation purposes as earned, acerued or received on or before that date;

INMFL means Independent News & Media (Finance) Limited, '
INMH Shares means all of the issued shares in INMH,

Interest mcans any legal, beneficial or other proprietary interest of any kind
whatsoever held by an Investor in or to any Shareholder Instrument or any right to
control the voting or other rights attmbutable to any Shareholder Instrument,
disregarding any conditions or restrictions to which the exercise of any right attributed
to such interest may be subject. For the avoidance of doubt, an Interest will not
include any indirect interest in a Shareholder Instrument (1.. an interest in an entity or
partnership that holds Shareholder Instruments);

Investment Proportions means with respect to each Investor the proportion that their
Comrmitment as set out in clause 2.1 represents as a percentage of the Total
Commitment; ‘

Non-Defaulting Investor means each Investor that is not a Defaulting Investor;
Netice has the meaning given to it in clause 15;

PE Employers means Providence Equity Partrers VI L.P. and Carlyle Equity Partners
Pty Limited;

Scheme means the scheme of arrangement proposed to be made under Part 5.1 of the
Corporations Act between Target and its shareholders, under which, subject to the
Scheme becoming Effective, all of the Target Shares not already held by Bidco will
be transferred to Bidco in consideration of the payment to the relevant Target
sharcholders;, ‘

Scheme Implementation Agreement means the agreement between Alex and Bidco to
be entered into on or shortly after the date of this Agreement, as amended or restated
from time to time;

Second Court Hearing mcans the hearing of an application made to a court of

competent jurisdiction for an order pursvant to scetion 411(4)(b) of the Corporation
Act to approve the Scherne;

LONI12723040-0000 Page 4
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Service Agent has the meaning given to it in clause 15 2;
Shareholder Instrumenty means:

(a) share capital of any Acquisition Group Company or any instrument, document
or sccurity granting a right of subscription for, or conversion into, any share
capital or other security of any Acquisition Group Company; and

(b)  mtercompany loans, preferred equity certificates, convertible preferred equity
certificates or any othcr instrument or securty ewvidencing indebtedness
(whether or not interest bearing) 1ssued by any Acquisition Group Company in
conjunction with, and/or stapled to, any issued or to be issued share capital or
other security of any Acquisition Group Company,

in cach case (i) as may bc determined by Bidco and the Investors (such agreement not
to be unreasonably withheld or delayed) (the Censem) or (ii) if the Consent is not
forthcoming within 1 Business Day prior to the date of the Second Court Hearing, as
may be determined by Bideo;

Subscription Date mcans 10 am. (London time) on the third Business Day following
the Effective Date;

Subscription Notice means the notice to be provided by Bideo to the Investors and the
other Acquisiton Group Companies on or about the Effective Date containing
directions for the Investors’ (or their Affiliates) and the other Acquisition Group
Companies’ subscriptions for Shareholder Instruments;

Surviving Provisions means clauses 7 (Fees and Expenses), 8 (Confidentiality), 14.5
(Representations, Wammanties, Allocation of Responsibility and Indemuity), 15
{Notices and Service in the UK), 24.3 to 24.6 both inclusive (Governing law and
junisdiction);

Target means APN News & Media Limited;
Target Shares means the issued ordinary shares of Target;

Taxation means all form of tax, duty, rate, levy, charge or other imposition or
withholding whenever and by whatever anthority imposed and whether of Australia or
elsewhere, including (without limitation) any tax on gross or net Income Profits or
Gains {including income tax required to be deducted or withheld from or accounted
for in respect of any payment) corporation tax, capital gains tax, inheritance tax, value
added tax, customs duties, excise duties, stamp duty, stamp duty reserve tax, stamp
duty land tax, PAYE, national insurance and other similar contributions any other
taxes, rates, levies, charges, imposts or' withholdings corresponding to, similar to, in
the nature of, replaced by or replacing any of them (excluding, for the avoidance of
doubt, uniform business rates) together with any interest, penalty or fine in connection
with any Taxation, regardlcss of whether any such taxcs, dutics, rates, levies, charges,
imposts, withheldings, interest, penalties or fines are chargeable directly or primarily
against or attributable directly or primarily to the company in question ot any other

LON 12 723040-00000 Pupe 5



11-Feb-2007 20:23 AAR 5Sydney 0

person and of whether any amount in respect of them is recoverable from any other
person;

Total Commitment means the total of all of the Commitments to be subscribed for by
the Investors in accordance with clause 2.1;

Transaction means the implementation of the Scheme and any other transactions
conternplated in connection thercto tncluding implementation of the Consortium
Structure; and

Transaction Cosis has the meaning given to it in ¢lause 7.1,
Interpretation
1.2 The headings in this Agreement do not affect its interpretation.

1.3 References in this Agreement to statutory provisions shall (where the context
so admits and unless otherwise expressly provided) be construed as references to the
laws of England and Wales and regulations made thereunder, as amended,
consolidated, extended or re-enacied from time to time.

1.4 Intms Agreement;
(8)  words denoting the singular shall include the plural and vice versa;
(h)  words denoting one gender shall include each gender and all genders;

(c)  references to persons shall be deemed to include references to natural persons,
to firms, to partnerships, to bodies corporate, to undertakings, to associations,
to organisations, to trusts, to trustees, to legal representatives, to governments
(or any department or agency thereof) or to any other cntity howsocver
designated or constituted (in each case, whether or not having scparatc legal
personality), but references to individuals shall be deemed to be references to
natural persons only;

(d)  references to clauses and Schedules are, unlcss stated otherwise, roferences to
clauses and schedules of this Apreement;

(e) references to paragraphs are, unless expressly provided otherwise, references
to paragraphs of the Schedule in which the references appcar;

(D Udbh grammatical form and derivation of all words defined in clause 1.1 shall
have the corresponding meanings;

(g}  references to a document being in the agreed form is a document being in the
form which has been initialled for the purposes of identification by or behalf
of the Parties (in each case with such amendments as may be agreed by them
or on their behalf);

(h}  rcferences to the Investors or Parties include their respective successors in
title and permitted assignees, estates and legal representatives;

LON12723040-0000 . Page
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(i) where the word including s used‘ it shall be deemed to rcad “including
without Hmitation™; '

)] subsidiary and holding company shall bear the meanings given to them in
section 736 of the Companies Act 19853,

(k)  the terms hereaf and hereunder (and any other similar expressions) refer to
this Agreement and not to any particular clause or other portion hereof and
include any agreement supplemental hercto; and

(1) references to. 4§ denote the lawful currency for the time being of Australia.

1.5  The recitals and Schedules shall be deemed to be incorporated in this
Agreement,

1.6 No provision of this Agreement shall be read as imposing joint or joint and
several Hability on any Party and for the avoidance of doubt no Party shall be liable
for any obligation, default or other liability of any other Party under this Agreement.

1.7  Any obligation under this Agreement on any Party to procure or ensure any
matter or thing to be done by any Acquisition Group Company or to use its
endeavours in that context shall mean such Party exercising their voting rights as
holders of Sharcholder Instruments, giving such consents as may be required of them
to comply with this or any other agrcement and procuring, so far as they are able, that
any director(s) appointed by such Party to the board of any other Party and/or any
Acquisition Group Company exercises such director’s powers in respect of the
relevant Party to cause the relevant Party to take the relevant action (subject to such
director’s tiduciary duties).

2 COMMITMENT OF INVESTORS

2.1 Subject only to the Scheme becoming Effective and to the Facility being
available for drawdown following the fulfilment or waiver of all of the conditions
which apply to drawdown under the Facilities Agrecement (other than the condition
relating to the subscription for Shareholder Instruments pursuant to this Agreement),
each Investor agrees and undertakes to each other Party that it shall (or shall procure
that 1ts respective Affiliates shall) subscribe for Shareholder Instruments at an
ageregate subscription price equal to the euro value of the Commitment set out in the
table below next to its name or such other amount as the Investors may agree to
ensure Bidco will receive on reasonable terms such part of the Total Cotnmitment as
is required to cnable it to meet its payment obligations under the Scheme.

INM A$530,348,446
Providence A$514,627,885
Carlyle | A$377,393,783 .
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Total Commitment  A$1,422,370,114

2.2 Each Investor’s Commitment shall be used to subscribe for Sharcholder
Instruments in such respective amounts and manncr as shall be set out in a
Subscription Notice.

2.3 Without prejudice to the rights of any Party in respect of a Defaulting Investor,
in the event that there are one or more Defaulting Investars, Bidco shall offer the
Non-Defaulting Investors the opportunity to fund the shortfall in the Total
Commitment and subscnbe for additional Shareholder Instruments pro rata to the
Investment Proportions as set out in clause 2.1. For the avoidance of doubt no Non-
Defaulting Tnvestor is under any obligation to fund any amount in addition to the
amount set out next to their name in the Subscription Notice (which shall not be
greater than their Commitment) or subscribe for additional Sharcholder Instruments.

3. DEBT FINANCING

3.1 The Investors undertake (to the extent that they are able) to procure Bidco
and/or any other Acquisition Group Company will, and Bidco undertakes to the
Investors to, negotiate in good faith and enter into the Facility Agreement before the
Second Court Hearing, '

32 The Investors shall use all reasonable endeavours to cause Bideo to borrow
under the Facility Agreement, to Implement the Schemes and to facilitate the
Transaction.

33 No Investor shall be required to have direct personal responsibility with
respect to the indebtedness of any Acquisition Group Company or its subsidiaries without its
prior written consent.

4, ACQUISITION GROUP COMPANIES

4.1 The Investors undertake to procure the incorporation of such Acquisthion
Group Compantes required to implement the Consorium Structure and facilitate the
Transaction as soon as possible following the date of this Agreement.

4.2 The Investors agree to negotiate and enter in fo a shareholders agrecment for
the povernance of the Acquisition Group Companies ag soon as possible following
their incorporation. '

43 The Parbies agree that nothing in this Agreement shall restnct the amhty of
Bideo or News & Media N7 Limited to dispose of their Target Shares prior to the
Effective Date as they decide.

44  INM shall procure News & Media NZ Limited votes in favour of all
resolutions to be proposed at the meeting to be convened by the court in rclation to the
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scheme pursuant to section 411(1) of the Corporations Act if the Court requires that
News & Mecdia NZ Limited votes as a separate class of Target Sharcholders and at
any general meeting of Target sharcholders which may be requited to approve the sale
of the INMH Shares to an Acquisition Group Company for the purposes of s611 item
7 of the Corporations Act.

4.5  Without limiting clause 4.6, each of INMH and Bidco agrees not to enter in to
any amendment, grant any waiver or otherwise take any action which may prejudice
the interests of the Tnvestors with respect to the Scheme, the Scheme Implementation
Agreement, the Financing Arrangements or any other agreements or arrangements to
which they are party in conncction with the Tramsaction (each a Tramsaction
Document) unless such actions have first been approved in writing by each of the
Investors.

4.6  Neither of INMH or Bidco will:

(a) take any action or refrain from taking any action which would constitute a
breach of the terms of any Transaction Document or iake any other action in
“connection with the Transaction or otherwise which is not permitted or
gxpressly contemplated by or in the Transaction Documents (all of which
havmg been approved by the Investors); or

(b) = satisfy closmg conditions or exercise its rights under any of the Transaction
Documents, including, withont hinitation, determining that the conditions
precedent specitied in clause 2.1 of the Scheme Implementation Agreement or
in the Financing Arrangements (the Clasing Conditions) have been satisfied,
waiving any Closing Condition and amcnding any of the Transaction
Documents,

in cach case, without the prior writtcn conscnt of all of the Investors {cach actmg
reasonably).

47  Each of INMH and Bidco agrees to provide all matenal information received
by Bidco and/or INMH in relation {o the Target, the Transaction and the Transaction
Documents vp to the Implementation Date to each of the Investors as soon as
reasonably practicablc after receipt.

48  Fach of the Investors agrees to use and to procure that its respective
Acquisition Group Companics usc, all rcasonable cndecavours to implement the
Scheme and to give effect to the lransactions contemplated by the Transaction
Documents. In particular, but without limmtation to the generality of this clause 4.8,
each of the Investors severally agree to take all action reasonably necessary lo enable
Bidco to comply with its obhigations under the Scheme Implementation Agreement in
a timely manner, and further undertakes not to do anything that will cause Bideo to
breach its obligations under the Scheme Implementation Agreement.

4.9  The Investors acknowledge that they have approved the form of the Scheme
Tmplementation Agreement and the debt commitment letier being provided as part of
the Financing Arrangements,
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4.10  Each of the Investors severally (and rot jointly and severally) will:

(2) use all reasonable endcavours to assist Bideo in negotiating and documenting
the Financing Arrangements by the Second Court Hearing Datc; and

(b)  use all reasonable endeavours (or such higher standard as may be imposcd on
Bidco under the Financing Arrangements) to cnsurc that Bidco satisfies the
conditions to drawdown of the dcbt under the Financing Arrangements n
sufficient time to enablc Bidco to draw down on such debt funding for the

. purposes of mecting its payment obligations under the Scheme.

4.11 Each of Providence and Carlyle shall have the right (but not the obligation) to
appoint a representative to act as a board observer on its behalf from the date of this
Agreement until 10 Business Days after the Implementation Date and Bidco will

“ensure and procure that any cbserver appointed pursuant to this clause 4.9 or clause
4.11 below:

(a)  is given at least as much notice of the date, time and place of, and agenda for,
all board meetings as 1s given to every member of the Bidco board, but in any
event at least 2 Business Days notice; and

(b) 13 supplied with copies of all such notices, reparts, written presentations, board
papers and other written information (collectively "Board Papers") as are
supplied or distributed to other members of the Bidco board at the same time
as such Board Papers are supplied to such other members.

4.12  Bach observer shall have the right to attend and be enfitled to speak or be
heard at board meetings (including, without limitation, thosc rclating to strategic
matters including, without limitation, the Scherne, the Scheme Documents and the
Financing Documents).

413 Upon reasonable notice to Bidco, Providence or Catlyle (as appropriatc) shall
be entitled remove an observer appointed by it and to appoint a replacing observer,

5. EQuiry SUBSCRIFTION

5.1  Equity Subscription will take place at the offices of Freshfields Bruckhaus
Deringer, 65 Fleet Street, London, EC4Y THS on the Subscription Datc. At Equity
Subscription the following shall take place (to the extent that they have net taken
place prior to the Subsenption Date):

(a) the board of directors of each Acquisition Group Company shall hold a
meeting to approve all documents to be executed by such Acquisition Group
Company on the Subscription Date in connéction with this Agreement and the
Transaction and all matters contemplated or required hy such documents;

(b)  all necessary shareholder meetings of each Acquisition Group Company shall

take place including the execution of any resolutions that may be required to
implement the issue of Shareholder Instruments and do or cause to be donc
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any other steps or thing that the hoard of directors of such Acquisition Group
Company may approve in conmection with the Equity Subscription;

(c)  each of the Investors shall make its rcspective subscriptions for Shareholder
Instruments and fund (in accordance with clause 5.2) the respective amownts
set out against its name in the Subscription Notice which shall, in the case of
each Investor not exceed its Commitment as set out in clause 2.1,

(d)  cach of the Investors shall procure that certain of its respective Acquisition
Group Companies make subscriptions for Sharcholder Instruments in each
other and fund the appropriate amounts as set out in the Subseription Notice;

(e) each of the Investors shall procurc that each of its respective Acquisition
Group Companies issue or procure the issue of such Shareholder Tnstruments
to be issued by it, as sct out in the Subscription Notice to the Investors and the
Subscription Notice to other Acquisition Group Companies, and deliver to the
Investors and other Acquisition Group Companies (as appropriate) definitive
certificates or other rclevant instruments i respect of such Shareholder
Instruments so issucd to the Investors or Acquisition Group Comparnies and
cnter their namcs on the appropriate register of each Acguisition Group
Compary 1ssuing such Shareholder Instruments; and

(f) ~Bideo shall do such acts and things required to be performed under the
Financing Arrangements and draw down the monies available thereunder in
accordance with its terms.

5.2 The payment for the Shareholder Instruments subscribed for at Equity
Subscription shall be made, in the case of each Investor, on the Subscription Date by
-way of telegraphic transter for same day value to an interest beanng escrow account
with the relevant Acquisiion Group Company’s bankers as set out in the Subsenption -
Notice,

5.3  Each of the Investors shall procure that each of its Acguisition Group
Companies that receives funds (into an escrow account or otherwisc) under clausc 5.2
shall procure that any interest that has accrued prior to the Subscription Date on any
amounts so deposited shall (subject to any bank charges or other deductions) be paid
to the Investors as soon as reasonably practicable pro rata to the amounts deposited
by each of them.

54  If the Schoeme becomes Effcctive, following the Effcctive Date and within 3
Business Days after the Subscription Date {or such other date as the Investors may
agrec) and only conditional on the approval of Target Sharcholders for the purposes
of 8611 item 7 of the Corporations Act if such approval is required in accordance with
the Corporations Act:

(a) INM shall procure that, to the extent not already transferred, its wholly owned
subsidiary Independent News & Media (Financc) Limited (INMFL), shall sell
all of its INMH Shares to an Acquisition Group Company; and
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(b INM shall procure that its wholly owned subsidiary, Indcpendent News &
Media Belgium SA (Belce), shall sell all of its INMH Shares to an Acquisition
Group Company,

with the aggregate consideration paid for the shares disposed in (a) and (b) being
A$802,400,545 {or such other amount as otherwise agreed among the Investors acting
reasonably) less any liabilities (including working capital) of INMH and INMAL. On
the same date as acquiring the shares in INMH. an Acquisition Group Company will
separately satisfy the loan, including accrued interest, from INMFL (togcther, the
Consideration), and in each case, on terms which are acceptable to the vestors
(each acting rcasonably). |

5.5  The Parties agree that as soon as reasonably practicable following the
Subscription Date and in any event in sufficient time to comply with clause 5.6, the
Investors and INMH shall procure that the Total Commitment paid pursuant to clausc
5.2 less the Consideration paid pursuant to clauscs 5.4(a) and 5.4(b) shall be applied
by the Acquisition Group Companics in providing funding to Bidco by subscribing
for or entering into such Sharcholdcer Instruments as wil! enable Bidco to pay the
Scheme considcration.

5.6  Bidco agrees and undertakes and the Parties shall procure and notwithstanding
anything else in this Agreement, that the monies received by Bidco pursuant to ¢lause
5.5 shall be applied in enabling Bidco to pay the Scheme consideration on the

Implementation Date, and all associated fees, costs and expenses for which Bidco is
responsible.

6. CERTAIN FUNDS CONFIRMATION
6.1  Providence hereby confirms that as at the date of this Agreement it:
(a) holds readily available cash resources; and/or

(b}  has unconditional rights with persons whom have readily available cash
resources,

{(in each case) sulficient to fulfil its obligation to fund the amount of its Commitment
set out in clause 2.1 of this Aprcement and that it will at all times until the earlier of

.the Subscription Date or the termination of this Agrecment, hold or be
unconditionally entitled to call for such funds.

6.2  Carlyle hereby confirms that as at the date of this Agrcement it;
(a)  holds readily availablc cash resources; and/or

(b) has unconditional rights with persons whom have readily available cash
rESOUrces,

(in each case) sufticient to fulfil its obligation to fund the amount of its Commitment
set out in clause 2.1 of this Agreement and that it will at all times until the earlier of
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the Subscription Datc or the temmination of this Agreement, hold or be
unconditionally entitled to call for such funds.

6.3 INM hercby confirms that, subject to satisfaction of the conditions to the
Scherne, as at the date of this Agreement it:

(a)  will hold readily available cash resources; and/or

(b)  will have unconditional rights with persons whom have readily available cash
resources,

(in each case) sufficient to fulfil its obligation to fund the amount of its Commitment
set out in clause 2.1 of this Agreement and that it will at all times until the earlier of
the Subseription Date or the termination of this Agreement, hold or be
unconditionally entitled to call for such funds.

7. FEES AND EXPENSES

7.1 The Parties hereby agree that all of the costs, fees and expenses of the
Acquisition Group Companies or the Consortium incurred for the purposes of the
Transaction (the Transaction Costs) will only be incurred with the prior agreement of
the Consortium. The Consortium hereby. conserits to Bidco incurring Transaction
Costs of up to A$250,000, or such greater amount as the Investors may agree.

7.2 Ifthe Scheme has not become Effective by the End Date the Transaction Costs
will be bome by the Investors pro rata to their Investment Proportions. Tf the Scheme
becomes Effective, so far as lawfully possible such fees and expenses will be borne or
reimbursed by Bideo and/or Target out of the Total Commitment.

7.3 Except as agreed above, each Investor shall bear its own costs and cxpenses in
connection with the Transaction and the Consortium. The costs of external advisers
and other third parties engaged by individual Investors for their own benefit shall not
be included in the Transaction Costs.

8. CONFIDENTIALITY

8.1 Each Investor hereby agrees to treat as strictly confidential, not to disclose to
any third parties or use for any purpose other than evaluation and implementation of
the Transaction, any Confidential Information,

82  Notwithstanding the obligations contained in. clause 8.1, an Investor may
disclose Confidential Tnformation it and only to the extent that:

(a) it is requited by the law or regulation of any jurisdiction (including any
securities exchange or regulatory or governmental body including the Irish
Takeover Panel), provided that it has taken all reasonable practicablc legal
steps to prevent such disclosure if requested to do so by the other Tnvestors;

(b} it is disclosed to its investors, potential equity participants or co-investors,
directors, employees, professional advisers, awditors, banks or financiers
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{Authorised Recipients) provided that such Investor shall ensurc that each
Authorised Recipient that receives Confidential Information is awarc of the
confidentiality provisions in this Agreement;

(c)  the Confidential Information has come into the public domain through no fault
of the disclosing Investor, the Confidential Information consists of information
which the disclosing Investor knew before the discussions relating to the
Transaction commenced or the Confidential Information consists of
information which is disclosed, without apparent confidentiality restrictions, to
an Investor by a third party where such disclosure by the third party is
apparently not in breach of any confidentiality restrictions on the third party;
or

{d) gach other Investor has given prior written approval to such disclosure.

8.3  Upon termination of this Agreement an Investor will on request from any
other Tnvestor, and without delay, retumn or procure the return to the requesting
Investor or destroy or procure the destruction of all Confidential Information
(including copies) which was provided to the Investor by the requesting Investor and
to the extent reasonably practicable destroy documents or materials containing the
Confidential Information which were gencrated by the Investor unless the
Confidential Information has come in to the public domain as described above or
otherwise required by law or by a relevant regulatory authority or applicable
professional body, or by the rules of any internal good governance record keeping
policy to be retained and, for the avoidance of doubt, the obligations of confidentiality
sct out in this clause § shall continue to apply to any such retained Confidential
Information. '

84  The obligations in this clause 8 shall be in addition to the obligations
coutained in any confidentiality agreements between the Investors (including, without
limit, the confidentiality leiter agreement signed by INM and Providence Equity
Partners VI L., on 28 June 2006 and acceded to by Carlyle on 30 October 2007). -

9. NO REPRESENTATIONS AND WARRANTIES OR DUTY OF CARE IN RESPECT OF
CONFIDENTIAL INFORMATION

9.1 Each Party agrecs that, save as expressly set out in this Agreement, the
Confidential Information and any other information provided by any Party or
Acquigition Group Company to cach other or their respective advisers and agents does
not purport to be all-inclusive and that no representation or warranty is made by any
Party as to the accuracy, rcliability or completeness of any of the Confidential
Information. Accordingly, save as expressly set out in this Agreement, each Party
agrees with each other Party and with each of its respective Authonsed Recipients
that neither they nor any their respective Authorised Recipients shall have any
liability {0 any other Party resulting from the usc of Confidential Information.

92  Subject to the terms of any separate agrcement, the terms of the disclamer of
liability contained in clause 9.1 shall be enforceable pursuant to the Contracts (Rights
of Third Parties) Act 1999 by each Party’s directors, officers, employces, professional
advisers and agents involved in the Acquisition (their respective Connected Persons)
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and may not be terminated or rescinded or vaned in respect of such Connected
Persons without the prior consent ot such Connected Persons.

9.3  Each Party agrecs that save as expressly set out in this Agreement, no Party
nor any of its respective Connected Persons (to the extent legally permissible) shall
owc any duty of carc to any other Party or any of its respective Connected Persons.

10. NON-SOLICITATION OF EMPLOYEES

10.1  Without the prior written consent of the relevant Investor, neithcr INM nor
any of its Affiliates will, for a period of twelve (12) months from the date of this
Agreement, either directly or indirectly, emplay, solicit to employ, entice away or
otherwise engage, directly or indirectly, for employment or other services any director
or senior employee who is employed by another Investor (or such other Investor’s
Affiliates) and with whom they have come into contact in connection with the
Transaction, excluding, however: ‘

(a)  persons who respond to bona fide gencral solicitations by way of general
advertiscments for emplovment not specifically dirceted at any Investor or the
Comparny or any of its ecmployecs, and

(b) persons who have terminated their employment with the relevant Investor
prior to any discussions with INM.

10.2 Without the prior wrtten consent of the relevant Investor or INM 1in the case
of Alex, none of the PE Employers, will for a period of twelve (12) months from the
date of thms Term Sheet, either itself, or with respect to any other person directly or
knowingly assist, direct or encourage that other person, to employ, solicit to cmploy,
entice away or otherwise engage, directly or indirectly, for employment or other
services any director or senior employee who 1s employed by another Investor or Alex
(or its subsidiaries) and with whom they have come into contact in connection with
the Transaction, excluding, however;

(a)  persons who respond to bona fide general solicitations by way of general
advertisements for employment not specifically directed at any Investor or the
Target or any of its employees, and

{b)  persons who have terminated their employment with the other Investor or the
Target prior to any discussions with the PE Employer.

11. SHARE DEALINGS

11.1  Except to implement the Transaction as agrced by the Consortium, no Investor
shall (and each Investor other than INM shall procure that no person controlled by, or
acting in concert with, that Tnvestor (as delined in the Corporations Act) shall) either
alone or acting in concert with others, acquire or take any action to acquire, or cause
another person to acquire or to take any action 1o acquire, an Interest in any Target
Shares or enter into an agreement or arrangement as a result of which it or any person
may acquire an Interest in any Target Shares until the earlier of the End Date and the
date that the Scheme Implementation Agreement is terminated.
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11.2  Each Investor (other than INM) hercby confirms that neither it nor any person
controlled by, or acting in concert with, that Investor holds any Target Shares.

12. SECURITIES LAWS

Each Investor hereby agrees to advise their Authorised Recipients, that some or all of
the Confidential Information and the negotiations in relation to the Transaction may
be price sensitive information in relation to shares or securities of the Target and/or
INM and agrces to comply, and shall notify each of their Affiliates and its or their
respective officers or employees or any fund advised or managed by the Investor or
their respective obligations to comply, with all applicable insider dealing and market
abuse legslation in relation to dealings in securities of the Target and INM.

13, TERMINATION

13.1  Inthe event that the Scheme Implementation Agreement is terminated and in no other

- gircumstances then this Agreement (other than the Surviving Provisions) shall automatically
terminate and ¢ease to have any effect and no Parly shall have any claim against any other
Party (except in relation to any antecedent breach or under the Surviving Provisions). Any
such termination shall be without prgjudice to the rights and/or obligations of any Party in
respect of any antecedent breach or under any Surviving Provisions.

13.2  Save as expressly otherwise provided, this Agreement may not be terminated,
and no Party shall be entitled to rescind this Agreement under any circumstances
whatsoever (save for such nghts as exist in respect of fraud or fraudulent
misrepresentation). o

14. REPRESENTATIONS, WARRANTIES, ALLOCATION OF RESFONSIRILITY AND
INDEMNITY :

141 Each Investor represents and warrants as at the date of this Agrcement in
terms of the representations and warranties set out in Schedule 1.

142 INM warrants that as at the datc of this Agreement and as at the Subscription
Date in the terms of the warrantics sct out in Schedule 2.

143 Each Investor acknowledges that each other Party has executed this
Agreement and agreed to perform its obhgations under this Agreement in reliance on
the representations and warranties that are made in this clause 14 and Schedule 1.

144 INM shall remain solely entitled to all mights and benefits and solely
responsible for all debts, liabilities {whether actual or contingent), losses, costs,
damages and/or Taxation of, or arising in respect of, or in any way connected with
INMH and/or Bidco which arise(s) during or otherwise relate(s) or is attributable to
the period ending on the close of business on the Subscription Date (including,
without limitation, any Taxation which becomes due from or is otherwise incurred by
INMH and/or Bidco in connection with the completion of the tramsactions
contemplated in clanse 5.4 of this Agrecment or upon or in connection with INMH
and/or Bidco ceasing to be a wholly owned subsidiary of INM) and INM shall
indemmity and keep indemnified the other Investors accordingly; provided always that
INM shall not be solely responsible for and shall not be required to indemnify the
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Investors against any debts, labilities, losses, costs and/or damapes incurred by
INMH and/or Bidco (other than any Taxation of either INMH or Bidco attributable to
the completion of the transactions referred to in clause 5.4 of this Aprecment or upon
or in connection with INMH and/or Bidco ceasing to be a wholly owned subsidiary of
INM) as a result of actions taken by erther such company with the approval of all of
the Investors or at the direction of the Consortivm or otherwise required in accordance
with the terms of this Agreement or Scheme Implcmentation Agreement.

14.5 Until the Scheme is Effective or, if carlier, the date on which the Scheme
Implementation Agreement 18 terminated (but without prejudice to any rights accrued
under this clause 14.5 pror to the Scheme Implementation Agreement being
terminated), each of the Investors severally, in respect of itself, covenants to pay to
Bidco (on receipt of written notice from Bideo sctting out details ol the relevant
claim) an amount equal to its Investmert Proportion of any costs, damages, losses,
liabilities and/or expenses which are, where relevant, determined by a court of
competent jurisdiction (or otherwise agreed by the Investors) to be payable by Bidco
and which rclate to or arise out of Bideo’s entry into the Scheme Implementation
Agreement and/or its implementation of the Scheme (Loyses) provided always that no
Investors shall be required to pay an amount pursuant to this clause 14.5 in respect of}

(a)  such portion of any such Losses which anse out of the materal breach by
Bidco of any of its obligations under this Agreement and/or the Scheme
Implementation Agreement, other than as a direct result of any breach by an
Investor of its obligations under this Aprecment or where the act or omission of
Bidco to which the breach relates was on the written instruction or writtch
approval of any such Investor; or

(b)  such portion of any such Losses which anize out of the negligence, wilful
default or fraud of Bidco or any of its Affiliates; or

(¢}  such proportion of any such Losses arising out of an action or omission of
Bidco in relation to the Scheme in respect of which Bidco failed to obtain the
prior congent of the Tnvestars, other than any action or omission of Bidco
taken without prior consent on the basis of legal advice received by Bidco
confirming that such action or omission is required without further delay n
order to comply with any relevant law or regulation.

15. NOTICES AND SERVICE IN THE UK

15.1 Any notice or other formal communication (a Notice) to be given by any Farty
to another Party under, or in connection with, this Agreement shall be given in
accordance with the provisions of Part 1 of (a).

152  The Parties shall at all times each maintain an agent for service of process and
any other documents n proceedings in England or Wales or any other proccedings in
comnection with this Agreement (a Service Agenf). Notwithstanding the forcgoing
and not in limitation of anv other means of valid service, any claim form, judgment or
other notice of legal process shall be sufficiently served on a Party if delivered to its
Service Agent at its address for the time being.  The Parties each undertake not to
revoke the authority of their respective Service Agents without appointing a
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replacement and to promptly inform the other Parties (in accordance with the
provisions of this clause 15) should there be any such change to the details relating to
their respective Service Agent set out in clause 15.3 below.

153 The names and addresses of the Parties’ Service Agents for the purposes of
clause 15.2 above are thosc sct out in Part 2 of Schedule 3.

16. ASSIGNMENT

16.1  Any Investor may assign all or any part of the benefit of this Agreement to any
Affiliate and 1t may be enforced by such an assignee as if it were an Investor provided
that:

(a) the assignor gives the other Parties written notice of such assignment
{including any assignment agreement);

(b)  the assignor undertakes to each of the other Parties to procure that such
assignee shall comply with all the obligations of the assignor under this
Agreement; and

()  any assignee to which rights have been assigned under this clause 16.1
remaing, at all times until termination of this Agreement, an Affiliate of the
assignor.

16.2 Any Investor shall remain liable for the performance or breach of its
respective obligations under this Agreement notwithstanding any assigniment pursuant
to clause 16.1.

17. TIME OF THE ESSENCE

“Any time, date or period referred to in any provision of this Agreement may be
extended by mutnal agreement of all the Investors but as regards any time, date or
period originally fixed or any time, date or period so extended, time shall be of the
egsence.

18. FURTHER ASSURANCE

Each Party agrees to perform (or, so far as they are able, procure the performance of}
all further acts and things and cxecute and deliver {or, so far as they are able, procure
the execution and delivery of) such further documents as may be required by law
(including, for thcsc purposes, the Corporations Act} or as may be reasonably
necessary or desirable or as reagsonably requested n writing by the board of dircctors
of Bidco to implement and give effect to this Agreement.

19. WAIVER OF RIGITES

No waiver by a Party of a failure by a Party to perform any provision of this
Agreement operates or is to be construed as a waiver in respect of any other failurc
whcther of a like or different character. Any waiver hereunder is valid only if it is in
writing and signed by or on behalf of each non-defaulting Party.
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20. AMENDMENTS

A variation of this Aprcement is valid only if it is in writing and signed by or on
behall of each of the Parties.

21. INVALIDITY

If any provision of this Agreement is or is held to be invalid or unenforceable by the
Courts of England, then so far as it is invalid or unenforceable it has no cffcet and is
deemed not to be included in this Agreement. This shall not invalidate any of the
remaining provisions of this Agreemnent. The Parties shall use all reasonable
endeavours to replace any invalid or unenforceable provision by a valid provision the
effect of which is as close as possible to the intended effect of the invalid or

unenforceable provision. '

22, RIGHTS AND REMEDIES

22.1  Without prejudice to any other rights and remedies they may have under this
Agreement, the Parties acknowledge that a Party may be urreparably harmed by any
breach of the terms of this Agreement and that damages alone may not necessanly be
an adequate remedy. Accordingly, any Party bringing & claim under this Agreement
shall be entitled to seck the remedies of final or interim injunction (including
mandatory injunction), specific performance and other equitable relief, or any
combination of these remedies, for any threatened or actual breach of its terms, and no
proof of special damages shall be necessary to enforce this Agreement.

222 No failure or delay by any Party in exercising any right or remedy provided by
law under or pursuant to this Agreement shall impair such right or remedy or operate
or be construed as a waiver or variation of it or preclude its exercise at any subsequent
time and no single or partial exercise of any such right or remedy shall preclude any
other or further cxercisc of it or the excreise of any other right or remedy.

22.3  The rights and remedies of each of the Parties under or pursuant to ths
Apreement are cumulative, may be exercised as often as such Party considers
appropriate and are in addition to its rights and remedies under general law,

23. ENTIRE AGREEMENT

23.1 This Agreement seis out the entire agreement and understanding between the
Parties with respect to its subject matter and supersedes all prior agreements,
understandings, negotiations and discussions (whether oral or wrtten) and,
accordingly, the Parties agree that any previous agreement or understanding between
the Parties shall immediately terminate and cease to have any effect and no Party shall
have any claim against any other Party under, or in respect of, any previous agreement
or understanding (save in relation to any antecedent breach thereunder).
Notwithstanding the foregoing, the Parties agree that any exclusivity and
confidentiality undertakings given by any one or more of the Parties shall not be
affected by the entry into of this Aprcoment or the other Transaction Agreements and
that such undertakings shall continue in force and terminate only in accordance with
their terms.
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232 No Party has relied or has been induced to enter into this Agreement in
reliance on any representation, warranty or undertaking that is not expressly set out or
referred to in this Agreement.

23.3  No provision of this Agreement excludes liability for fraud, including without
limitation fraudulent misrepresentation.

24, MISCELLANEOUS

241 This Agreement may be executed in any number of countcrparts and by the
Parties to it on separate counterparts, cach of which shall be an original but all of
which, togcther, shall constitute one and the same instrument.

242 Other than any person to whom the benelfit of this Agreement has been validly
assigned in accordance with clause 16 above, a person who is not a Party to this

Apgreement shall have no right under the Contracts (Rights of Third Parties) Act 1999
to enforce any of its terms.

24.3  This Agreement shall be governed by, and construed in accordance with, the
laws of England and Wales. ‘

244 The Cowts of England shall have exclusive jurisdiction in relation to any
claim, dispute or difference concerning this Agreement and any matter arising
therefrom.

24.5 Each Party irrcvocably waives any right that it may have to object to an action
being brought in those Courts, to claim that the action has been brought in an
meonvenient forum, or to claim that those Courts do not have junsdiction.

24.6  The submission to the jurisdiction of the Courts of England shall not {and shall
not be construcd so as to) limit the ripht of cithcr Party to bring lepal proceedings in
any other court of competent jurisdiction including without limitation the courts
having jurisdiction by reason of any Party’s domicile. Legal proceedings by any
Party in any one or more jurisdictions shall not preclude legal proceedings by it in any
other jurisdiction, whether by way of substantive action, ancillary relief, enforcement
or otherwise. ' | '

AS WITNESS the duly anthoriscd represcntatives of the Partics have signed this
Agreement on the day and year first before written,
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SIGNED by

—

| AL UGEY

acting for and on behalf of
INDEPENDENT NEWS &
MEDTA HOLDINGS

PTY LIMITED

SIGNED by
Bl Bué&\f

el L S
g

acting for and on behalf of
INDEPENDENT NEWS &
MEDIA (AUSTRALIA)
LIMITED

SIGNED by

t
acting for and on behalf of
INDEPENDENT NEWS &
MEDIA PLC '

L

SIGNED by

1 A=,

acting for and on behalf of
P6 NORMANDY LUX18.ar.L

SIGNED by

acting for and on behalf of

CA NORMANDY LUXIS. arl.

2774y

JAN MLl

L N L,

il
=

o

Title: Af T#ﬂm
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SCHEDULE 1

REPRESENTATIONS AND WARRANTIES

Each Investor represents and warrants that:
ifitisa énmpany, it 15 a company limited by shares under the laws of the place
of its incorporation;
it has full legal capacity and power to;
{i) own itz property and to carry on its busincss; and

(1) enter into this Agreement and to perform its obligations under this
Agreement;

i1t 1s a company, other than in relation to those matters which are conditions
to the Scheme, it has taken all corporzate action that is necessary to authorise
its entry into this Agreement and the performance of its oblipations under this

Agrecment;

this Agreement constitutes its legal, valid and binding obligations, enforceable
against it in accordance with its terms (except to the extent limited by
equitable principles and laws affecting creditors” rights generally), subject to
any necessary stamping or registration; ‘

other than in rclation to thosc matters which arc conditions to the Scheme, it
holds each Authorisation that is necessary to:

(i) enable it to properly execute this Agreement and to perform its
obligations under this Aprcement;

(ii) ensurc that this Agreement is legal, valid, binding and admissible
cvidence; or

(i) enable it to carry on its business,

and it is complying with any conditions to which any of these Authorisations
iz subject; and

. neither its execution of this Agreement nor the performance of its obligations

under this Agreement, does or will contravene:

(1) any law to which it or any of its property is subject or any order of any
Govemnment Agency that is binding on it or any of its property;

(11) any Authorisation;
(1i1) any undertaking or instrument binding on it or any of its property; or

{iv) its constitutional documents or eguivalent.
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SCHEDULE 2

INM WARRANTIES

INM warrant that, except as disclosed in writing by INM to Providence and Carlyle
on the date of this Agreement in a disclosure letter:

(a)

(b)

@

(e)

(1)

(g)

(h)

The copy of the audited financial statements of Bidco and INMH as at 31
December 2005 provided to the Investors (the Accounts) arc true and
complete copies.

The Accounts give a true and fair view of the financial position and state of
affairs of each company to which they relate as at 31 December 2005 and Lave
been prepared in accordance with accounting principles, standards and
practices generally accepted in Australia on such date.

Neither Bidco, nor INMH has, at any time, traded or incurred any habihties of
any nature whatsoever (other than as a holding company), whether actual or
contingent, other than as reflected in the Accounts, has not acquired any assets
(other than shares in Bidco in the case of INMH and sharcs in Alex in the case
of Bidco) nor entered into any agreement or arrangement whatsoever, other
than, in relation to INMH, a letter of undertaking in favour of Bank of Ircland,
which was subsequently withdrawn, a complete and accurate copy of which
has been provided to Providence and Carlyle.

The 264,500,002 ordinary shares of A%$1 each in the capital of INMH and the
10,000,000 ordinary shares of A$1 each in the capital of Bidco (the Sharex)
constitute all the shares in issue in the capital of each of Bidco and INMH.
Neither company has issued or agreed to issue nor does there exist any option

or right to acquire or subscribe for any sharc or loan capital in either Bidco or

INMH.

The Shares have been validly issued and allotted and are fully paid or properly
credited as fully paid in Bidco and INMH.

INM (or a wholly owned subsidiary of INM) is the sole 1cgﬂ and beneficial
owners of the Shares free from all encumbrances.

Neither Bidco or INMH is the holder or beneficial owner of any sharcs or
securities or has any interest in any other body corporate, unincorporated
body, undertaking or association (whether in Australia or clsewhere) other
than Bideo in the case of INMH and Alex it the case of Bidco, nor has it
agreed to acquire any such shares, securities or interests.

Other than in relation to those matters which are conditions to the Scheme,
there are no agreements or arrangements in existence to creale any
cheumbrances over any of the Shares or assets or either Bidco or INMH or
under which any person has the right (exercisablc now or in the future and
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whether contingent or not) to call for the issue of any further shares in cither
INMH or Bidco.

No mecting has been convened to consider a resolution, no resolution has been
passed and no order has been made and no petition has been presented for the
winding up of either INMH or Bidco and no recciver or administrator or
simnilar person has been appointed by or in respect of either INMH or Bidco.

Each of Bidco and TNMH has conducted its businesses in all material respects
1n. accordance with all applicable laws and regulations of Australia and any
relevant foreign country.

Neither Bideo nor INMH is engaged in any litigation, arbitration or other
disputc resolution process or admimstrative or criminal proceedings, whether
as claimant, defendant or otherwise. There are no litigation, arbitration or
other dispute resolution process or administrative or criminal proceedings
pending, threatened or expected by or against either Bidco and/or INMH.

All necessary information, notices, returns, particulars, declarations, entries,
claims and computations have been properly submitted in a timely manner by
or or: behalf of Bidco and INMH to the relevani taxation acthonty and such
submissions arc truc and accurate in all material respects and neither Bidco
nor INMH has received written notice of any question or dispute from or with
any taxation authority.

Tn respect of the penod since the date of incorporation of Bidco and of INMH
all taxation for which either Bidco and/or INMH is liable (insofar as such
taxation ought to have been paid) has been paid in a timely manner; each of
Bidco and INMH has fully deducted all amounts from any payments from
which taxation falls to be deducted at source; and has duly paid or accounted
for such amounts to the relevant taxation authority.
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SCHEDULE 3

PART 1
1. NOTICES
How to give 2 notice

1.1 A notice, consent or other commumication under this Agreement is only
effective if it is:

(1)  in wnting, signed by or on behalf of the person giving it;
(b)  addressed to the person to whom it is to be given; and
(c) gither: '

(i} delivered or sent by pre-paid mail (by airmail if the addressee is
overseas) to that person’s address; or

(11} sent by fax to that person’s fax nurmnber and the machine from which it
15 sent produces a report that states that it was sent in full. .

When a notice is given

1.2 A notice, consent or other communication that complies with this clausc is
regarded as given and received:

() if 1t 13 delivered or sent by fax:

(iii) by 5.00 pm (local time in the plaéc of receipt) on a Business Day - on
that day; or

(iv) after 5.00 pm (local time in the place of receipt) on 2 Buginess Day, or
on a day that is not a Business Day - on the next Business Day,

unless the recipient notifics the sender within six working hours in the place of receipt
that the fax has not been received in its entirely legible form; and

(b)  ifitis sent by mail:

(v) within the country of the addressee - threc Business Days after
posting; or

(vi) to a place outside the country from which it is posted or from a place
outside the country of the addressee - seven Business Days after
posting by airmail.

Address for notices

1.3 A person’s address and fax number are those set out below, or as the person
notifies the sender:
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Independent News | Level 11 . +61 2 9256 6611 Stephen Guthrie
& Media Holdings | 1 York Street
Pty Limited Sydney

NSW

Australia 2000
Independent News | Minter Ellison +61 29256 6611 Stephen Guthrie
& Media Level 3 ‘
(Australia) 25 National Circuit
Limited Forrest

ACT

Australia 2603 -
Independent News | Independent House, | +353 1 4663222 Andrew Donagher
& Media PLC 2023 Biancom

: Avenue, Citywest

Business Campus,

Naas Road, Dublin

24, Ireland
P6 Normandy Lux | ¢/o Providence +44 207514 8821 | John Hahn and
I18.arl Equity LLP Karim Tabet

78 Brook Street

London W1K SEF

UK
CA Nomandy ¢/o The Carlyle +44 207894 1600 | Christopher Finn
Lux1S. arl Group, Lansdowne

House

57 Berkeley Square

London W1J 6ER

UK

PART 2

0 3 i ! b ) i
Independent News | Independent Housc, | +44 207 005 3802 | Andrew Round
& Media Holdings | 191 Marsh Wall,

Pty Limited London E14 9RS
UK
Independent News | Independent House | +44 207 005 3802 | Andrew Round
& Media
(Austratia) 191 Marsh Wall,
Limited London E14 9RS
Uk
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Independent News | Independent House | +44 207 005 3802 | Andrew Round
& Media PLC 191 Marsh Wall, :

London E14 9RS

P6 Normandy Lux | ¢/o Providcnce +44 207514 8821 | Jobhn Hahn and
[S.arl Equity LLP Karim Tabet
78 Brook Street
London WI1K 5EF
UK

CA Normandy ¢/o The Carlyle +44 20 7894 1600 | Christopher Finn
EuxIs. arl CGroup, -

Lansdowne House
57 Berkeley Squarc
London W1J 6ER
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