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~“COMPANIES FORM Na. 155(6)a

'Declaratlon In relation to
assistance for the acquisition
of shares.

Purguant to Bection 155{(6) of the Companias Act 1988

To the Reqisirar of Companies ror otnciai use  Company number

o ap meoay oy {

I R

[ e Ly

00451592

Name of company

" TELEGPAPR ROOUP ILIMITRD

tWwet _C. M. Elack. B, W. Colson, A. R, Hughes, L. M. Sanderson, Hon, J. W.

Pesdes, & 1 Haslum and F.D. Radlar each of 1 Canada Square. Capaxy.
$harf, Londen E14 SDT

(o smtpeeivesciar] [« the droclusls ol e alwve cunpary <o salkennly and sincerely declare thar

The business ‘of the company s

{c} something other than the abevet

The company I propasing 1n give francial assistance n connection with the acaouisition of shares in the

lcompany] [compenyedwiding cnmmy

bt pathd
The acesietance ie for the purposo of [that acauititon] [reduskupaeusisr oo XN RR K RS 1R
surpneasabtooaogustion). §

The number and class of the thares scquired or to be soquired ia 1,665,375 “at ordinacy Shaces

and 40,040 284 mEm Qrdinary Shares in the compeny

Pragsentor's name, sgdress and For officizl use
tefeience {il any): General Section £osi room

Clifford Change
ZUy Aldersgate Streat
London

EC1A 437
Ref: GZVLIORMATELEGRAP.LID

*AV4730aH% [ 272
- OHPHNIES HOUSE 21/08/96)
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The assistaner o be cven tg: lnote &) Eivse D T UHoldings Lirised {xcgiateyed number

02629934) .58 registéred office ls ui Cotteons Cent:  soctons Lene, Londen 3E2

20L (*FDTH"}

The assistance will take the form of

1. Thne glving by the cwapany of a guazantes {the *Cuaranty”") in respact of
the obligations of FDTH under z revelving credit racility agreemciut dated
30 May 1996 becwaen FDTH »= havraver, The Toronto-Dominieon Bank 83 issuing
bank and admitiisitatlve agent {the "Agenc!) and othere {aw amendad,
rodified and supplemented Irom time EO Timel (che -Credit Agreewsul™)
pursuant to which a revolving eradic faeility in an aggregate amount aof
£250,000,000 {Lue “Facilicy"} is to be made availabls te FDTH.

2. The exacutien by the esmpany of a deed of charge and memovandum of
deposit (Lhe "Cliarge®) in favour of the Agent in ite capaciey a¢
administrative agent Iox the lenders from time to time under Che Credic
Agreament upen rha merms and conditions of which the company weuld create
security for its obligatione under the Cuaraaey and the nbligatians of FDTH
under the Credif ARgreement, the Noles, dny Letter of Cyedic, Letter of
crsdit Applisaation. any Kedging Agreement or any other Loan Document (as
gach such tesm is defined in the Credir Agreemanr {the *Guaranteed
Obligations")) over the Cuupany's shartes in The Speetntor (1828) Limited,
Thm Naily Telegraph Business Network Limited, Telegraph pudlishing Limited,
Business News Delivewies Limited, Cradimzahems Limited, Deedrask Limited,
Telegraph Australian muldiags Limited., Slobedon Limited, The Evening Post
Timited. Yellev Limited, The Sunday Telegraph Limited, Ut Developments

timited, The Morning Dost Limirad, Telegraph Trustees Limited, (see att. pg}

Tne prrson win Peaavguved] bwil acqurc]’ tha ehares ia

FOTH

The pxicipal terms on which assistance will be given are:

. The terws vf che Guaranty

The terms of the Chazge

. Tha termg of tha bledge

. The texwms of the Mon Nedemptien Agreement

. The termg Of the Publishing Kon-Redemptivn Ayzeemend

[T I VI L

The ammint of cash to be transfarred to the person assisteg s ¢ _HIL

The value of any asser ta he transferred to the persoa assisted is £ _NLIL

The date on whick the asgistance is 1o he given (8

e Closing lete (as cerined
{n the Credit Agreament}
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MRS . Dlazca do ot ‘{WF have formed tha ooiion, 5 regacds the comar witial sitvation dnedlately foiowing the aie
. wfila i this ;

e . " on which the A85i51aNCo is proposed to be given, thet were will be fy Groukd on wikn it could then pe

Plasse complotg 009 10 D@ unable to pay itc debts. {nate 3]

. * begidly, prefarably
In dMack typs, of
bold block lattering

{a) B{We liavr formed the pkion timt tlie company will be able fo pay s debts as they fall due during
10¢lata either (8] of the year immedately tollowing Inat datell (aote 3}
(0} as sppecpriate . - .

(o) RS A O TN R D e X AN e B A R X S R kot e
T e N e O T XOE R AN Satlar 245 Doy Y K G IS S SO R i it by
COTKIRACEINGOT 0f thed windingxex]t (note 3)

And Ewre make s solemn declaration conscientiusly Delsving he same 19 be true and By vitue of the
provisions of the Statulury Declaratins At 1838,

Declared ar_'H( Cl"‘j D'F Vanceuvel, larafts 19 §ign below
ploysdce of Brihsh Glumlb &
the_5ch day of August ‘{

’ 1

One thousand n'ne 3 and _Ninety-gix
/ oW

hefare ma ﬁé-" {

A Commis sioner for Oathg or Natary Public or Justiee of
% Peace o a Jolcilye haviy Ue powers ¢conferred on
& Commissioner for Qaths.

KEVIN C. BUTLER
BARRISTER AND SOLICITOR
SUITE 1700; PARK PLACE, 666 BURRARD STREET
VANCOUVER, BRITISH COLUMBIA, CANADA V6C 2X8

(604) 631-1300
’ NOTES
I For ine melhing ¢ ~& péracn nekong § 1Daty™ g Tteducing or discharging a Kabity” ses gaction 152(3) of the Comparias
AGL 1985,

< nserl 10 ramals) ang aderdssios) of va person(s) to wham agslstanca I8 to be givers If a recipient s a company the reclstered
Ortee 30Jress Sheud be shown,
3 'Cg%néhgenl ang prospeciive fatdities of e company aze 19 o laken 1o account - 360 section YS8(3) of ha Comoznias AL

4 The audiiors redort required dy section 156(4} of the Companlas Act TOBS5 must he 2raazad I Nt frrm

P_age 3 Litalara Incsrmatgdal Lirvsned 'C/%"
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Young Telegraph Limited, Telegiaph Books Limited and Equalmission Limited.

3. The execution by tha campany of a duich pledge 2greement (the “Pledge”) in favour of the
Agent in its capacity as zdministrative agent for the lenders from time 0 time udnder the
Credit Agrectnent upou the terms aad conditions of which the company would create security
for its obligations undar the Guaranty 2nd the Guaranteed Qbligations over the company's
2,500 non-cupanlative preference shares in Daily Telegraph Holdings B.V.

4, The entcring into by the compeny of & non redemption agreenment (the *Non-Redemption
Agreement™) made between the company. FDTH. Atgsub Limited, DT Holdings Limited.
2979969 Canada Limited, Deedtask Holging B.V. and the Agenc,

s. The entaring inio by the company of 2 non.redemptinn agreement (the "Publishing Non-
Redemprion Agreement™) made between the company, the Agent and Holllnger Internationat
Publishing Inc.

Theé Facility is to ba made available inter alia. for the purpose of the acquisition of shares in the
COmPany.

HAGKTH\S56().29




