COMPANIES FORM No. 155(8)b

Declaration by the directors
of a holding company in
relation %o assistance for the
acquisition of shares.
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Piease road the nates | * TELEGRAPH CROUP LIMITED
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completing this form
*msest tull name Hwet _C. M. Slack, D. W. Colsen, A. R. Hughes, L. M. Sanderson, Hon. J. W.
of company
pDeades, ¢. J. Haalum and F. D. Radler each of 1 canada Sguare, Canary
tinsort nama(s) and
sodrasales) of at wharf, London El4 5OT
ine droctors
Do . . . - .
B ronciate (iexcaalexgkeator] (all he drectorsi§ of 1he above comoany (hereinafter called ‘this company) do

solemnly and sincerely declare that

{Detote whichever The business of the company is!
is inappropriate

(¢} something othar than the abovad

This company is {tha] {a] holding cormpany of* Creditscheme Limitegd (reqqd, oo 02B15010) whose

registered office ig ap 1 Carada Square, Ganacy wharf Landon B4 SpI Eredizschonet) - which 8

proposing (C give limancial assistance in connectian with the acguisition of shares

n lthis companyl |
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Tne assistance i for the purpose of {that acquisition] e SeRrgooRI I SSE InY RCIA DR FENNE B RIGrIuE
parppsackrabecissoal T (note 1

The rumber and ¢lass of the shares acguired or fo be acouired is: 1,645,175 *A" ordinary Shares and

¢9,069 284 "9 grdimary Shares in this compariy

The assis(ance is to be given to: (nate 2) First DT Hoeldings Limited {regissered number

02629934) whcse regiscersgd office is at Coctons Centre, Cottons lane, London
SEL 20L (“FDTH"} ’

The assistance will take the form of

1. The giving by Creditscheme of a guaranzee (che "Cuarancy") in respect of
., inter alia, the obligations of FDTH under a revolving credit facility
agreement dated 30 May 1356 bhatween FOTH as borzower, The Toronto-Dominion
Bank as issuing bank and adminiscrative agent (the "Agenc®) and cethers as
amended, modified and supplemanted from time to time (che "Credit
Agreement”} pursuantc Lo which & revolving credit facility in an aggrsgate
ameune of £2508,000,.000 (cha "Facilicy™)} ig to ba made available to FDTH.

2. The execution by Creditscheme of a deed of eharge and memorandum of
deposit (the "Charge") in favour of the Agent in its capacity as
adminiscrazive agent for the lenders from tima to time under the Credic
Agreemantc upen the cerms and conditions of which Credicscheme would creace
sacurity for its obligations under che Guaranty and the obligations of EFDTH
under the Credit Agreeament, the Motes., any Lettar of (seaea att. pg)

Tne person wha (ascagmiped] {wil acquirelt the shares is:
FOTH

The peincipal terms on which the assistance will be given are:

3. The tarms of tha Guaranty

2. The terms of the Chazge

The amount (i any} by which the net agssels of the company which is giving ma assigTance will be reduced
by aiving it ls _NIL

Tre amount of cash to be ranstered 10 the person assisted i$ & NIL

NIL

The vale of any asset 1o be transferrad 10 the person assisted is £
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the Closing Duta (as defined

EFETTR-C=) The date an which (ne assisiance s to be given is _in the Crenlir :ormemenp) jg’
P L o
—-rgin

31ave gemplote

‘egigly, ! - " . . .
caBIrBIIErBY  on which the assistarce is proposed to be given, (nat there will be 5O ground on which it could then be

3ald block feltering

Awe have formed the opiniom, as regards the company's initial situation immediataly Icllowing lhe dare
found to be wnable lo pay its debis. (note 3)

{a) #fWe have formed the opinion that the company wil be abie to pay ils debts as they fall due during

‘eiate ainet la) or the year imvnediately [ollowing that Jatel® (note 3) 7 .

3 38 SPPIOOKANE 1) N o e vk 4 NOOCAR AT ST TR XK £ PR A AN 2 R IR 20 Gt aX ek LA
cotmmncrne o ecndngast* (note 3}

And glwe make this solémn deciaration conscisntiousiy believing the same 1o be true and by virtue of the
pravisions of the Statutory Declarations Act 18as
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A Gommissioner for Qaths or ary Public or Justice of
the Peace or a Solicitor having the powaers conférred on
a Commissioner for Qatha
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1 For the medning of “2 Derscn ncuxrring 3
yabilry” and “raducing or discharging 2
fabiicy" sse sacton 152(3) of the Companiss
Act R85

2 lnaert ful nameiy) and aderessiest ot he
parson(s) ta whom asalstancs IS 1o be given if
2 raciciant is a3 company the registersd
olliew adaress shoukd be snown

3 Coniingent 3nd praspeactive abiities of e
company are 19 54 lakea nto account * Lo
seqtion 1S6(2) of the Compames AGl N45

& The auditors reson raqured by section 155(4) : "
al the Corpanias Act 1985 musl Be anneaed
ta this torm,

Fzze 3 Lutcrfofm imerraionat Lanasa 9/9%




(CONL eveeinannasns)

Credit, Letter of Credit Application, any Hedging Agreement or any other Loan Document (25 each

cuch term is defined in the Cradit Agresment) over Creditscheme's shares in Telegraph Auscralian
Heldings Limited.

The Facility is to be made available, inte alla, for the purpose of the acquisition of shares in this
company.
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