Stock Exchange Announcements 
INDEPENDENT NEWS & MEDIA PLC 
PROPOSED RESTRUCTURING AND SALE OF THE WILSON & HORTON GROUP TO APN NEWS & MEDIA LIMITED ("THE TRANSACTION') 
INTRODUCTION 
The Board of Independent News & Media PLC ("Independent" or the "Company") announces a significant restructuring of its Australasian interests under which it has entered into a conditional agreement to sell Wilson & Horton Limited, its subsidiaries and Wilson & Horton Finance Pty Limited, to APN News & Media Limited ("APN"), a company in which Independent currently has a 40% interest. The aggregate consideration for the Transaction is NZ$1,500 million (approximately EUR690 million or A$1,232 million) which includes cash and the assumption of debt by APN. 
In the year ended 31 December 2000, Wilson & Horton Limited had revenues of NZ$471 million, earnings before interest and tax of NZ$109 million and net assets of NZ$1,145 million. 
The restructuring will create one of the leading media companies in Australasia, with an expected market capitalisation of approximately A$1.5 billion (approximately EUR850 million). As a result of the Transaction and Independent's participation in associated capital raisings by APN, Independent's interest in the enlarged APN will increase from 40% to approximately 45%. 
In view of its size, completion of this Transaction is conditional upon the approval of shareholders in Independent and also the matters listed in Attachment A. A document will be circulated to shareholders containing further details of the Transaction and convening the requisite Extraordinary General Meeting at which the Transaction will be considered and, if thought fit, approved. 
In addition, approval of APN shareholders who are not associated with Independent and its associates, is required and will be sought by APN at a general meeting. A separate notice is being issued by Independent extracting certain information to be provided to APN shareholders that could be deemed relevant to Independent shareholders. 
BACKGROUND TO AND REASONS FOR THIS RESTRUCTURE 
Independent is committed to delivering continued growth in earnings and enhancement of shareholder value through its core businesses of newspaper and magazine publishing, electronic media and outdoor advertising. 
For some time now, the Board has been considering ways in which its Australian and New Zealand interests could be better consolidated to create an even stronger platform for future and continuing growth in the region and to position the Independent Group as a whole for long term growth. The Board of Independent believe strongly that this Transaction will contribute to the achievement of these objectives: 
· The Transaction will create one of the largest media and publishing groups within Australia and New Zealand. The combined entity will present a strong base for future growth in a region which Independent considers strategically important to its portfolio. 
· Pursuant to the Transaction APN will become a leading player in the Australian and New Zealand media industry, with its increased scale likely to result in enhanced trading liquidity, improved access to capital markets, an improved position in the relevant market indices and potential market re-rating. The benefits of this will flow through to Independent as the substantial shareholder and the results of the enlarged APN group will continue to be consolidated. 
· APN will benefit from greater diversification in its operating base, both geographically and across product lines and consequently is expected to be a key contributor to Independent's future earnings growth. The combination of APN and Wilson & Horton will enable rationalisation of APN's cost base and consolidation of certain business interests due to the complementary nature of the businesses. Through its ownership, Independent will also maintain its exposure to the broader media areas of radio and outdoor advertising. 
· The Transaction is expected to be earnings accretive to Independent. The restructuring will further enhance the Company's financial position and strategic flexibility, leaving the group well positioned for future growth. 
· As part of the Transaction, Independent's shareholding in APN will be increased to approximately 45% of the enlarged share capital of APN and Independent will maintain its majority representation on the board of APN. The board of APN will increase by two new Directors, namely Sir Wilson Whineray, who is proposed to be Joint Deputy Chairman, and John Sanders, Chief Executive Officer of Wilson & Horton and an executive Director of Independent . The new board of Directors of APN will be: 
Liam P Healy (Chairman) * 
Albert Edward Harris (Joint Deputy Chairman) 
Sir Wilson Whineray (Joint Deputy Chairman) 
Vincent C Crowley (Chief Executive Officer) * 
Sallyanne Atkinson 
Kevin J Luscombe 
Cameron O'Reilly * 
James J Parkinson * 
John Sanders* 
* Member of Independent News & Media Board 
CONSIDERATION AND USE OF PROCEEDS 
(a) Consideration 
The aggregate consideration for the Transaction is NZ$1,500 million (approximately EUR690 million or A$1,232 million), which includes cash (A$809 million) and the assumption of debt (A$423 million). Independent will reinvest up to A$427 million (EUR240 million) of the consideration received into APN shares and convertible notes as follows: 
(i) Pro Rata Entitlement Offer (Rights Issue) 
Independent will participate in a pro rata entitlement offer (rights issue) by APN. This rights issue will equate to 5 new ordinary shares for every 9 APN ordinary shares held. Independent will take up its rights entitlement under the offer at a cost of A$178 million, which comprises approximately 40% of the total shares to be made available. Independent will also sub-underwrite an additional A$24 million of the shares to be made available. 
(ii) Equity Placement 
Independent will be issued with A$100 million of APN ordinary shares by way of placement at a price of A$3.50 per share (the theoretical ex-rights price). 
(iii) Convertible Notes 
Independent will be issued with A$125 million of APN convertible notes. The convertible notes will have a coupon of 7.0 - 7.5% per annum and a term of seven years. The convertible notes are convertible on a one-for-one basis. Separately, APN will be issuing A$125 million of convertible notes to institutional and professional investors. The issue of convertible notes to other investors will be on the same terms as those issued to Independent. 
All of the capital issues are conditional on completion of the Transaction (other than the convertible note issue to institutional and professional investors). 
(b) Use of Proceeds 
The net impact of this restructuring will be to reduce the Independent Group's consolidated net debt (including the enlarged APN group) by approximately EUR220 million. 
CURRENT TRADING AND PROSPECTS OF THE INDEPENDENT GROUP 
The strong brands, leading market positions and geographic diversity of the Independent Group, together with the benefits expected to accrue from this restructuring will, the Directors believe, position the Independent Group for long term growth. 
The Board considers APN's prominence in the newspaper, publishing and radio operations portfolio of the Independent Group following completion of the Transaction to be strategically important and the Board will continue to actively seek further opportunities in the Australasian region. 
CIRCULAR 
A circular containing further details of the Transaction and the convening of an Extraordinary General Meeting will be sent to Independent shareholders shortly. 
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Attachment A: Material Conditions of the Transaction 
· Independent obtaining any approval in respect of the Transaction under the Foreign Acquisitions and Takeovers Act 1975 (Australia); 
· APN obtaining consent to the purchase of the shares in the Wilson & Horton Group from the New Zealand Overseas Investment Commission under the Overseas Investment Commission Act 1973 (New Zealand) and its regulations; 
· Execution of underwriting agreements in respect of the proposed issues of ordinary shares and convertible notes as part of the Transaction; 
· Completion of the debt, equity and convertible note fundraisings by APN. 
