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Declaraticn by the directors
of a holding company in _
relation to assistance for the
acquisition of shares.
Pleasa 0o ot Fursuant 1o Sectn I98(8) of e Companics Act 1986
"w;r“ﬂghn this
1o the Registrar of Compaiies For offkcial use  Ciorpany numbar
o ooy NENE
lg:'klrpe'u L S - 00451593 j
Eotd Bk weitertng Name of company
Bonmeatond the notes | * TELEGRADH GROUP LIMITED
on paga ) hafors
enmplatiog thia fotm

zert il name 4/Wat _C. M. Black, D. W, ¢olson, A. R. Hughes, L., M. Sandexcon, Heon A ",

of compliny

Deedes, C. J. Haslum and r. D, Radlet gach of 1 Canoda Equare, Canaxy

Tincort pamale) and

addrotziogh of a4 Wharf. London El4 SDT
tho dreclere
?D";ff,?,,ﬁa (dersatessdiactor] [all the drestorsli of tha above company (hereiafter called ‘this company’} Jo

sulemnly and sincercly declara that;

{Daketo whichever  The Dusihess uf (e company is:
Is inaparoocisie
el that—ot—a{rovogmised-tuanid-{feeaacd nstiwticalf—within—tha—mannng-oi—the—Berkina—RetidAsl
(WWWM Ingwance-Comannies Aot 182 1o gacry on
Aouranco-busnass-in the Unted Kivdaad
{©) something other than the above

This enmpany is [thel ) holding company of” Derdiusk Limited (reg oo, 02664811) whnce
regiszared cffice is at } Cansda Square, Canory snact, Lo €95 DT (“0ccdtoskty which is

proposing 1a give financial assistance in connection with the avquisitun of shares

in {this companyl | ____
HEtouing cunpanyat tasconpay. 1

Prasentar's name, adtress and For olficial use

reference (i anyk Genertl Sectian Paar taam
¢Clifford Chance

200 Aldarsgare Street

Lenden
ECIA 4Ju
Pa°°1 Ref: d27Lformitolegral. Lfnd
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The nasistane  ‘for the purpose of (that acquisition] [OESGIUORGIE g iSabUlipARLLTBYARIARE  Prosse do not
’ wiite in ths

PIpEBTCERR PRGN T ((ote 1) mangn

Ficaae congklc
kegitily, preferatly

The number and ¢lass of (he snares acquired or 10 be acquked is; L 863,375 "4 Urdinary shares end a?dh;k :{w-w
G
&Y, USY g8 NBY Orginacy Shares in this company letteriog

Tha asslstance is to be given to: {nota 2) First DT Holdings Timited [registered numher

026258134} whose reginrared affins is AL CntPans Centra, farrang Lane, Landon

&%1 707, (*FDTH")

Tne assisiance will take the form of:

1. The giving by Dewdlash uf a guarantee {the “Guataniy™} in tespect of ,
inter alxa, the obligatiens or FPTH undar a revolving credit facilicy
agreement datad 30 May 1994 hetween FOTH as harrower, The Taranro«Pominisn
Bank a3 issuing bank and adminiscractive agenc {the "Agent") and cchers {as
amended, modified ©r Supplemented from time Lo time) (the “Credit
Aqgreemant®) pursvant to which a revolving credic fagilicy in an aggregate
ameunt of €£2350,000,000¢ (the "Facilicy*} is to be msde available te FDTH.

@ - 2. The execution by De=dtask of a deed of charge and memorandum of devosit
N {rhe ~Charge) in favour of the Rgent in its capazity az adminisztrative
agent fur Lhe lepdsis Livn Lius Lu Cime wider Lhe Ceudit Aytsewmsul upon the
terms and conditions of which Deedtask weuid create securicy for its
ahligations under the Cuaranty and rthe obligations of FDTH under thae Cradic
Agreement, the Nutes, auy Letter of (ses acso. pyl

The person who (rascasmsoes) [wili acquire)t the shares 15! fDelate s
PLTH sppropriate

Ihe princpal terms on which the assistance will be given are;

1. Tliee Lerws of Ll SGudianly
2. Tha rarma af the Chargé
3. The terms or the Southam Pladge

1. Tho tormsc of the HTE Pladge

The arnguat {if any) by which the not ascate of the company which ic giving the assistance will be reduced

by giving it is NIL

The amount of ¢ash te be transferred to the persen asaiatea is © NIL

The value uf afy assel 1o be bansferred o he pea s essizled i € NIl S Paye 2

ks
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1 date on wlixth the as3iztanco e to be gven i

int '"‘iﬁdit Hroarant)

Ko—

¥We have formed the upinion, 83 regarde the company's nitial situation mmediately folowng the dare
on which the assistance I8 propused to be given, thal there will be rno graund on which it Could then be

teund to be unable ta pay Its 9edis. (hote 3}

{a) ﬂS’Wa have formed tha npinioa that the company will be able lu pay its debls a3 they fall dus during

the yoar immadiately follawing that datel® {note 3)

L) ((Liacsnbenstocitareonmmanne o xR rae ik Hec e IR SRR AR IR ARG OX K ad et e arak bl
e Adunad ArssopioRc el tne Do s A T A AT XS T DERFH KK KRR KIS x el 3206 s

commaasmuad ek beasndogu)® (hote 3

And Mwe make s sokemt declaration conagicnlisusly balieving tha =ame 1a be true and by virlue of the

penvisions of the Statutory Declaratkas Act 100<.

Dantarad at 'H\c Cl:l”v\ O‘F \]q l‘\Cou_\Rf' _

—pRrounée _of Be Thih Golumlnid

the Sth_ _ davaof Augusc

One thougend hine hosdrodand  _Ninety-six =

A_D/

@E(IA&W palow
|

/
tylore (e /""" {5/(2

A Cormwlasiuu tur Qatns or Notary Public oc ustice of
e Peacd ¢ @ Selicitor navihg Ine powers conterred on
a Commiseicnar for Oathe

KEVIN C RBITTLER

BARRISTER AND SOLICITOR
NOTES SUHE 1700, PARK PLACE, 666 BURRARD STREET
VANCOUVER, BRITISH COLUMBIA, CANADA Y&C2XB
1 Far the mesning of " parson KRG 11300
Pabidty® and “reducig of discharging

Fl
fabdity” nar aaetlon 152(3) of ine Comeanies
Ant YRS,

(5]

tngarl {Ul namals) and addrassiest of the
pargonic) Lo whnm assistance (s 10 be given; If
a reclolont is A rnmpany the feqislared

offico 364raes should be shown

3 Coalingent and progpoective Eaniitias of the
Gomeany 310 19 Ba 1aken nin aneoen! + 5ee
soctlon 82} of the Campanies Azt 1885,

4 Tlo auditara seport readrad by santing 1564}
of Iho Sompanicc Act 1985 mux! ha 3need
1o thin lerm,

Laperfora Interarendad b onaes 047
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Credit, Letter of Credit Application, any Hedging Agreement or any other Loan Document
(as each such teem &5 defined in the Credit Agreement (the “Guarantced Obligations™)) over
Dizedtask’s shates in Telegraph Australian Hoidings Limled.

3. Tl cxecution by Decdiask of a securities pledge agreameant (the “Southam Pledge™ in tavour
of the Agent in its capacity as administrative agent for the lenders from sine w tite under
the Credut Agreement upon the teits wid conditions of which Deedrask would create gecurity
for s vbligations undee the Guoranty and the Guaranteed Obligatians over Deedtask’s shaies
in Southam Ine.

4. The execotion by Decdtask of a sceuritics pledge agreement {the "HTH Pledge™) in favour
of the Agent in its capacity as administrarive agent for the lenders trom time to time under
the Credit Agreement upon the terms and conditlons of which Deedask would ercate scourity
tor its obligations under the Guaranty and the Guarantead Obligations over Deedrask’s chares
in [lollingsr Telegraph Holdings Ine

‘The Facility is 1o be made wvailable, Intee 2lia, for the purpess of the acquisition of shares in this
COmpAnY.
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