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SCOOT.COM PLC

(“Scoot” or the “Company”)

SALE OF LOOT AND SHORT TERM BRIDGE FINANCING OF SCOOT 

Scoot today announces the following developments:

· Agreement to sell the Loot business in the UK and Ireland to a subsidiary of the Daily Mail and General Trust plc (“DMGT”) for a cash consideration of approximately £45 million.  This sale is subject to the approval of Scoot’s shareholders and to Irish competition clearance

· Provision of a £10.5 million bridge financing facility by DMGT which will provide £7.0 million of working capital after repayment of bank loans of approximately £3.5 million

SALE OF LOOT

Background to Sale

The Company’s recent strategic review has sought to identify the most effective route to maximise stakeholder value.  Of the options explored in this review, the sale of the Loot business, combined with a bridge financing facility has been selected.  Following this review and after a competitive bid process, an agreement has been reached to sell the Loot business to DMG Niche Publications Ltd, a wholly owned subsidiary of DMGT. Broadview International Ltd has acted as financial advisor to the Company in relation to this transaction.

Terms and Conditions

DMG Niche Publications Ltd has agreed to purchase the business, the majority of the assets and liabilities of the Loot print and online businesses in the UK and the Company’s 91.67% of the equity shares of B&S Ltd (“B&S”), the publisher of Buy&Sell in Ireland.  The total consideration of approximately £45 million, including the repayment of an estimated £0.5 million of inter-company loans, is payable in cash at completion. The purchase price is subject to an upward or downward adjustment based on the value of the Loot business’ net working capital at completion. 

The agreement is subject to Scoot shareholder approval at an Extraordinary General Meeting (“EGM”). In addition, the sale of the Irish B&S business is separately subject to competition clearance.  

Under the terms of the agreement, documentation relating to the transaction and giving notice of the EGM will be sent to shareholders as soon as practicable and in any event no later than 14 September 2001.

Scoot and DMGT are in discussions regarding an ongoing commercial relationship between Scoot and the Loot business.

The Company’s interests in Loot LLC, Basement Publishing Inc in the USA and Loot Publications (Private) Ltd in Pakistan are not part of this transaction.  The Company is, however, in discussions with prospective purchasers regarding these companies and has already disposed of its interest in Loot India for nil consideration.

Financial Information

The Loot business, together with the Company’s interests in B&S, realised an operating loss of £2.8 million in the 17 month period ended 31 December 2000 (including a loss of £2.5 million incurred in the internet activities of Loot.com and a loss of £2.9 million incurred in the discontinued internet activities of Buy and Sell.net plc).  As at 31 December 2000, the Loot business and B&S had net liabilities totalling £3.3 million. 

BRIDGE FINANCING

In parallel with the Loot transaction, DMG Finance Ltd, a wholly owned subsidiary of DMGT, has agreed to provide Scoot with a £10.5 million bridge financing facility.  After the repayment of bank loans of approximately £3.5 million, the Company will be left with approximately £7.0 million.

The bridge financing will become repayable on the earliest of (i) the completion of the sale of Loot to DMG Niche Publications Ltd (“the Sale”), (ii) ten working days after the EGM, (iii) 4 October 2001, (iv) the business day before any extraordinary general meeting of shareholders is to be held for the purpose of granting authorities to allot shares for fulfilling conversion rights under the convertible debentures or (v) three business days after the earlier of the circular being issued without a unanimous recommendation by the Directors to approve the transaction and the withdrawal of such a unanimous recommendation.

Amounts drawn down under the bridge financing facility will incur interest at 7% per annum payable on the due repayment date of the principal sum.  Charges over the assets of Scoot and certain of its subsidiaries have been granted as security for the loan.  Under the terms of the facility agreement, an arrangement fee of £750,000 is payable to DMG Finance Ltd.  This fee will not be payable in the event that the sale of Loot to DMGT is successfully completed. 

EFFECT ON DEBENTURES
The completion of a sale of the Loot business to DMG Niche Publications Ltd will be a Major Transaction for the purposes of the Convertible Debentures issued pursuant to a subscription agreement dated 22 July 1999.  On completion, the Debenture Holders will have the option to require the Company to redeem all or part of the Debentures at a price equal to the greater of 125% of the outstanding amount and interest thereon and a formula related to the relevant conversion rate and share price at the date of notice of redemption.

WORKING CAPITAL, CURRENT TRADING AND PROSPECTS 

As a result of the provision of the bridge financing facility, the Company has, in the opinion of the Directors, sufficient working capital to trade beyond 27 August 2001 and at least until the beginning of October 2001.  The cash proceeds of the sale will be applied to meet the immediate cash obligations of the Company and to provide working capital.  Further details of the allocation of the proceeds and the Company’s working capital position will be included in the circular to Scoot shareholders giving notice of the EGM to approve the sale, which will be circulated in due course.  

There has been no material change to the underlying trading of the Company since the Supplementary Listing Particulars issued to shareholders on 1 August 2001.  

The Company has had to deal with a difficult and uncertain period which has led to adverse consequences for staff and customers.  Today’s developments will allow the Directors of Scoot to consider all opportunities for the remaining Scoot business on an improved financial footing.  

SPONSOR

Deloitte & Touche Corporate Finance has been appointed as sponsor and joint financial advisor to the Company.  Merrill Lynch has resigned as sponsor, financial advisor and joint broker.  
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Notes to Editors

Scoot.com plc

Scoot is an infomediary, connecting buyers and sellers through a range of multi-access channels including freephone 0800 192 192, Vodafone 333 and through the internet, PDAs and interactive tv.  The company is quoted on the London Stock Exchange (SCO.L). www.scoot.com

Loot

Loot is one of the UK’s leading free classified advertising publishers, distributing its products via print, internet, interactive tv and wap.  Loot was founded in 1984 and launched its first publication, the London edition of Loot, in 1985.  Today, Loot’s free-ads publication is published in 20 editions per week across the UK and has a weekly circulation of c.180,000 copies.  www.loot.com

Buy&Sell

Buy&Sell is the Loot business in Northern Ireland and the Republic of Ireland which was launched in 1990. Buy&Sell today publishes 4 editions per week with a joint circulation of c. 70,000 in addition to the Buy&Sell website.

Daily Mail and General Trust plc

DMGT is a major UK-based media group with interests worldwide in national and regional newspapers, business and information publishing, broadcasting, radio and exhibitions.  Quoted on the London Stock Exchange, DMGT is a constituent of the FTSE 100 index.  www.dmgt.co.uk

