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ForM CB 03033028
TENDER OFFER/RIGHTS OFFERING NOTIFICATION FORM
Please place an X in the box(es) to designate the appropriate rule provision(s) relied upon to file this Form: PR OCESSED

Securities Act Rule 801 (Rights Offering) D ﬂCT 1 5 2“03

THOMSON
Securities Act Rule 802 (Exchange Offer) FINANCIAL
Exchange Act Rule 13e-4(h)(8) (Issuer Tender Offer)
Exchange Act Rule 14d-1(c) (Third Party Tender Offer)

Exchange Act Rule 14e-2(d) (Subject Company Response)

XOOOKX

Filed or submitted in paper if permitted by Regulation S-T Rule 101(b)(8)

Sky Network Television Limited
(Name of Subject Company)

Not Applicable
(Translation of Subject Company's Name into English (if applicable))

New Zealand
(Jurisdiction of Subject Company's Incorporation or Organization)

Independent Newspapers Limited
(Name of Person(s) Furnishing Form)

Ordinary Shares
(Title of Class of Subject Securities)

Not Applicable
(CUSIP Number of Class of Securities (if applicable))

CT Corporation System, 111 8" Avenue, 13" Floor, New York, NY 10011, (212) 894-8940
(Name, Address (including zip code) and Telephone Number (including area code) of
Person(s) Authorized to Receive Notices and Communications on Behalf of Subject Company)

to be determined
(Date Tender Offer/Rights Offering Commenced)

Total Number of Pages in this Document: 50
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PART 1 - INFORMATION SENT TO SECURITY HOLDERS
Item 1. Home Jurisdiction Documents
Not applicable.
Item 2. Informational Legends

Not applicable.

PART II - INFORMATION NOT REQUIRED TO BE SENT TO SECURITY

HOLDERS
Exhibit number Description
1. Press release dated October 10, 2003, announcing an intention

to make a takeover offer, by Independent Newspapers Limited
for Sky Network Television Limited.

2. Prospectus dated October 10, 2003 for an offer of ordinary
shares in Independent Newspapers Limited in connection with
the proposed acquisition of Sky Network Television Limited.

3. Information Memorandum dated October 10, 2003 relating to
Sky Network Television Limited Takeover Offer.

PART III - CONSENT TO SERVICE OF PROCESS

A written irrevocable consent and power of attorney on Form F-X was filed by
Independent Newpapers Limited concurrently with the furnishing of this Form.
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PART IV - SIGNATURES

After due inquiry and to the best of my knowledge and belief, 1 certify that the
information set forth in this statement is true, complete and correct.

/%Z\P%//é
Sean - Company Secretary

(Name and Title)

/O O, Zo03.

(Date)
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EXHIBIT 1

Press Release dated October 10, 2003, announcing an intention to make a takeover
offer, by Independent Newspapers Limited for Sky Network Television Limited
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Independent Newspapers Limited

INL gives formal notice of takeover offer for SKY

For immediate release, 10 October 2003

The Executive Chairman of Independent Newspapers Limited (“INL”), Ken Cowley today
announced that INL’s Notice of Offer for Sky Network Television Limited (“Sky”) had been
filed and that the Offer is expected to open on 24 October when Offer documents will be sent
to Sky shareholders.

Mr Cowley said the unconditional Offer to Sky shareholders is $3.35 cash for each Sky share
and three INL shares for every 10 Sky shares.

“We believe the Offer is the right price and we have a simple and practical plan for
amalgamating INL and Sky and returning surplus capital to shareholders from the sale of our
publishing businesses,” Mr Cowley said.

.The Notice of Offer has been given to Sky, the Takeovers Panel and the NZX today. An
information memorandum explaining the Offer has been sent to all INL shareholders. The
Prospectus for the Offer has also been filed with the Companies Office.~

The Offer document is expected to be mailed to Sky shareholders on 24 October 2003.

“If you value the Offer based on the INL share price on the day before we first announced our
intentions it represents a 2.4% premium to the Sky share price on that day,” Mr Cowley said.

The INL share price on 27 August 2003 was $4.27 and the Sky share price was $4.52. The
value of the INL scrip and cash (3 INL shares for every 10 Sky shares and $3.35 cash) on that
day was $4.63.

“We have provided a premium for Sky shareholders that is appropriate given the level of
ownership INL already has and will have in Sky and we are conftdent of success.

“The Offer has been designed to be attractive to Sky shareholders without transferring value
away from INL shareholders,” Mr Cowley said.

INL has previously stated its desire to acquire all of the shares in Sky, but the Offer is not
conditional on INL reaching a specified level of acceptances.

The Offer is scheduled to close on 5 December 2003. Page 5 of 50



INL currently holds approximately 66.2% of the shares in Sky. As announced previously
Telecom Corporation of New Zealand Limited has agreed to accept INL’s Offer when it is
made. Following acceptance of the Offer by Telecom, INL will hold approximately 78.2% of
the shares in Sky.

Contact: Sean Wynne
Company Secretary
INL
Ph: (04) 496 9821
Mob: (027) 453 0029

Level 8, Majestic Centre, 100 Willis Street, PO Box 2595 Wellington, New Zealand Telephone (04) 496-9800 Facsimile (04) 496-9841
Corporate website: http:/www.inl.co.nz
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EXHIBIT 2

Prospectus dated October 10, 2003 for an offer of ordinary shares in Independent
Newspapers Limited in connection with the proposed acquisition of Sky Network
Television Limited
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INDFPENDENT NEWSPAPFRS LIMITED

PROSPECTUS

for an offer of ordinary shares in

INDEPENDENT NEWSPAPERS LIMITED

in connection with

the proposed acquisition of

SKY NETWORKTELEVISION LIMITED

10 October 2003
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EXHIBIT 3

Information Memorandum dated October 10, 2003 relating to Sky Network
Television Limited Takeover Offer
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- Independent Newspapers Limited

10 October 2003

Dear Shareholider

On 28 August 2003 Independent Newspapers Limited (INL) announced that it intended to make a full offer (the Offer)
under the Takeavers Code for all of the fully paid shares in Sky Network Television Limited (Sky) not already owned
by INL. INL currently holds 66.21% of the shares in Sky.

Enclose“d with this letter is an information memorandum to provide you with details about the Offer and its impact
" on INL shareholders.

The information-memorandum is being provided to you for your information only. You are not required to do anything
in response to the memorandum. If you are a Sky shareholder, you will receive under separate cover the Offer for
your Sky shares. The Offer is expected to be mailed to Sky shareholders on or about 24 October 2003.

BACKGROUND

Sky is New Zealand’s pre-eminent pay television operator. It offers services to customers through either ultra high
frequency (UHF) or satellite distribution channels. As at 30 June 2003, Sky had 119,321 UHF customers and 421,473

" satellite customers. In the year ended 30 June 2003, Sky reported total revenue of $391.3 million and a net surplus

of $0.7 million.

In addition to the shares INL holds in Sky, INL holds approximately $754 million in cash and short-term deposits as
a result of the sale of its New Zealand publishing business to Fairfax New Zealand Limited, a wholly-owned subsidiary
of John Fairfax Holdings Limited. INL has agreed to sell the Geelong Advertiser and associated assets, its remaining
newspaper businesses, to News Limited for $64 million. Once this transaction has been completed, which is expected
to occur on 31 October 2003, INL will hold approximately $818 million in cash and short-term deposits, less any
consideration paid under the Offer. Its only other material asset will be its shareholding in Sky.

INL believes that the consolidation of INL and Sky and the distribution of INL’s surplus capital are logical next steps
for both companies.

SUMMARY OF OFFER
The consideration offered under the Offer is:
®  $3.35 in cash for each fully paid Sky share; and

m for Sky shareholders resident in New Zealand, Australia, the United Kingdom or the United States of America,
ordinary shares in INL in the ratio of 3 INL shares for every 10 fully paid Sky shares. Entitlements to [NL shares
will be rounded to the nearest whole number; or

# for Sky shareholders resident in any ather jurisdiction, a cash amount as described in section 2 of the memorandum.
The Offer is scheduled to open on 24 October 2003 and is scheduled to close on 5 December 2003 (unless extended).

The Offer is unconditional. INL will send Sky shareholders who accept the Offer their cash and will register their
entitiement to INL shares within 3 Business Days of receiving their Acceptance and Transfer Forms.

INL considers that the Offer fully values Sky and is fair to Sky shareholders. Valuing the Offer based on the INL share
price, the Offer represents a premium of 2.4% to the Sky share price on 27 August 2003, the day before INL announced
its intention to make the Offer. The closing INL share price on 27 August 2003 was $4.27. Using this share price to
value the scrip component of the Offer results in a valuation of the Offer of $4.63 per Sky share ($3.35 in cash plus
3 INL shares for every 10 Sky shares). The closing Sky share price on 27 August 2003 was $4.52.

Page 49 of 50

Level 8, Majestic Centre, 100 Willis Street, PO Box 2595, Wellington, New Zealand, Telephone: 64 4 496 9800, Fax: 64 4 496 9853



in

Telecom Corporation of New Zealand Limited (Telecom), which owns approximately 12% of Sky, has agreed to accept
the Offer. Telecom currently also owns approximately 9% of INL.

Because [NL is issuing shares as part of the Offer, there will be a small dilution of existing INL shareholdings. The
board of INL considers that the benefits of the Offer will more than compensate for this dilution.

PLANS FOLLOWING CLOSE

If, as a result of the Offer and compulsory acquisition, INL reaches 100% ownership of Sky, INL plans to amalgamate
with Sky and Mercer Investments Limited (Mercer) - INL’s wholly-owned subsidiary that holds 66.21% of Sky. It
is intended that the amalgamated company wou'ld be renamed as Sky Netwotk Television Limited. Its sole business
activity would be the business of Sky.

If INL does not achieve 100% ownership of Sky as a result of the Offer (in which case the amalgamation of Sky, INL
“and Mercer would not occur) INL will hold the further Sky shares it acquires under the Offer.

. If INL does not receive sufficient acceptances under the Offer to allow it to compulsorily acquire al! outstanding Sky
shares, INL will not purchase further Sky shares at a price higher than the price under the Offer for a period of at
least 12 months from the date of the Offer.

rrespective of the outcome of the Offer, INL intends to apply for a listing and the quotation of its ordinary shares on
the ASX.

CAPITAL REDUCTION

INL intends to distribute surplus capital to INL shareholders (including those INL shareholders who acquire shares
by accepting the Offer) regardless of the outcome of the Offer. INL intends to distribute the maximum amount of
surplus capital which it is possible to distribute in a tax-efficient manner having regard to INL’s remaining cash and
short-term deposits, the level of INL’s available subscribed capital immediately prior to the distribution and INL’s
operational requirements. The capital distribution wilf require sharehoider and court approval and is expected to occur
in March 2004.

If INL succeeds in acquiring 200% of Sky, INL expects to make a distribution of capital of approximately $375 million,
which equates to approximately 81 cents per INL share.

If INL does not initially succeed in acquiring 100% of Sky, INL plans to make a distribution of capital of between
$340 million and $375 million, or between approximately 78 and 83 cents per INL share. Following that distribution
of capital, INL would hold between approximately $125 million and $320 million in cash. The INL board will then
‘consider alternative methods of distributing the residual cash. ‘

CONCLUSION

We hope that you find the attached information memorandum useful. You will be sent an update once the result of
the Offer is known.

Yours faithfully

N

Ken Cowley AQ
EXECUTIVE CHAIRMAN
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