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COMPANIES FORM No. 155(6)(a)

Declaration in relation to
assistance for the acquisition 6 a
of shares

Pursuant to section 155(6) of the Companies Act 1985

Please do not
write in
this margin

To the Registrar of Companies For official use  Company number
{Address overleaf - Note 5) r ' l

Please complete

legibly, preferably
in black type, or  N@me of company

hold block lettering

451593

TELEGRAPH GRCQUP LIMITED

Note
Pigase read the
notes on page 3

ﬁg;?mmﬂ@ IAWe*+ Lord Black of Crossharbour, D W Colson, J W Deedes, N O'Donnell-

Keenan, F D Radler and L M Sanderson each of 1 Canada Square, Canary Wharf,
* insert full name

of company

London E14 5DT

*“nsert name(s) and
address(es) of all
the directors

***Delete as —fthe-sole-directad[all the directors]*** of the above company do solemnly and sincerely declare that:
The business of this company is:

appropriate

**+Delete whichever

is inappropriate
i H 1 H H Kdekk

(c) something other than the above™**

The company is proposing to give financial assistance in connection with the acquisition of shares in

the [companylicompany's holding company

Limited]zz”
The assistance is for the purpose of [thatacquisition]{reducing or discharging a liability incurred for the
purpose of that acquisition].™*

. ) ) 1,645,375 'A'" ordinar
The number and class of the shares acquired or to be acquired is: ' ary

shares of 10p each and 49,049,284 'B' ordinary shares of 10p each

Presentor's name address and

reference (if any): For official Use
General Section | Post room

STIKEMAN ELLIOTT, REGIS
HOUSE, 45 KING WILLIAM 3T,
LONDON EC4R 9AN

REF: 3066-237 DECL. NO:11

RLNQKRH?Ex
L2 031
Page 1 GOMPANIES HOUSE 31!12%2
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' .

First DT Holdings Limited (no.

The assistance is to be given to: (note 2) Please do not

write in
whose registered office is at 1 Canada Square, Canary Wharf, London El4 5DT this margin
(TFDTH') Please complete

legibly, preferably
in biack type, or

bold block lettering
The assistance will take the form of.
SEE SCHEDULE ATTACHED
The person who [has acquired]wilaeguitelr ™ the shares is: "™ delete as
appropriate
FDTH
The principal terms on which the assistance will be given are:
SEE SCHEDULE ATTACHED
) . SEE SCHEDULE ATTACHED
The amount of cash to be transferred to the person assisted is £
The value of any asset to be transferred to the person assisted is £ SEE SCHEDULE ATTACHED
The date on which assistance is to be given is SEE SCHEDULE ATTACHED Page 2
Computer Printed by CD Company Forms 07000 222123




N
Please do not
write in

this margin

Please complete
tegibly, preferably
i black type, or
bold block lettering

* delete either (a) or
(b) as appropriate

Page 3

I/We have formed the opinion, as regards this company's initial situation immediately following the date on
which the assistance is proposed to be given, that there will be no ground on which it could then be found

to be unable to pay its debts. (note 3)

(8)[l'We have formed the opinion that the company will be able to pay its debts as they fall due during

the year immediately following that date]* (note 3)

And liwe make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declaredat gng RO h  SauveRe Declarant(s) to sign below
Lo Do €1y

Day Month Year % O_J
on (1] 2 200 2]
before me <& \,\_ Cs. v P\SC_G:L.L.:&ZS)

A Commissioner for Qaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths.

NOTES

1 For the meaning of "a person incurring a
liability" and "reducing or discharging a
liability" see section 152(3) of the Companies
Act 1985,

2 Insert full name(s) and address(es)
of the person(s) to whom assistance is to be given; if
a recipient is a company the registered office
address should be shown.

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985.

4  The auditors' report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form.

5  The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh EH1 2EB

Computer Printed by CD Company Forms 07000 222123




SCHEDULE
FORM 155(6)(a)

TELEGRAPH GROUP LIMITED
(TGL))

TGL, as primary obligor and not merely as surety, guaranteeing the full and
prompt payment of all obligations of First DT Holdings Limited (FDTH') which
arise out of or in connection with the Fifth Amended and Restated Credit
Agreement proposed to be entered into and dated on or about 23 December 2002
among, inter alia, Hollinger International Publishing Inc. ("Publishing’), TGL and
FDTH and Wachovia Bank, N.A. as Security Trustee and Administrative Agent
(‘the Administrative Agent’) (‘the Credit Agreement’) or any Letter of Credit,
Letter of Credit Application, Hedging Agreement or other Loan Document (as
each of such terms is defined for the purposes of the Credit Agreement) in the
terms of Section 14 of the Credit Agreement.

TGL providing indemnities or {as the case may be) undertakings to pay in
relation to certain taxes, actions, causes of action, suits, losses, claims, liabilities,
damages, penalties, judgements, expenses, reasonable attorney’s fees and charges
and other costs in favour of (as the case may be) each Lender, the Administrative
Agent, the Underwriters, the Issuing Bank and the Sole Lead Arranger (as each of
such terms is defined for the purposes of the Credit Agreement) and each of the
officers, directors, employers and agents of the Issuing Bank, the Administrative
Agent, the Sole Lead Arranger and each Lender in each case in the terms of the
Credit Agreement.

TGL granting secuarity by way of fixed and floating charges over all its present
and future material assets for the obligations of TGL pursuant to the Credit
Agreement in the terms of the debenture to be dated the Amendment Effective
Date (as defined in the Credit Agreement) among, inter alia, TGL and the
Administrative Agent (‘the UK Security Agreement’).

TGL agreeing in the terms of the UK Subordination Agreement to be dated as of
the Amendment Effective Date (as defined in the Credit Agreement) among, inter
alia, TGL and the Administrative Agent to the subordination of its right to
payment or (as the case may be) to certain provisions as to its obligations as
issuer under certain promissory notes as therein referred to.

The assistance is to be given on the Amendment Effective Date (as defined in the Credit
Agreement). No cash or assets are to be transferred to the person assisted.

DECL.NO:11

KEEYN\79224\3




KPMG Audit Plc

1 Puddle Dock Tel +44 (0 20 7311 2184
Londen Fax +44 (0) 207311 3004
EC4V 3PD DX 38050 Blackfriars

United Kingdom

The Directors
Telegraph Group Limited Your ref
1 Canada Square

Canary Wharf Qurref Rmy/acm/Dec] No 11
London

E14 5DT Contact Rachel Yasue
02073112194

19 December 2002

Dear Sirs

Auditors’ report to the directors of Telegraph Group Limited (‘the Company”)
pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 19 December 2002 in
connection with the proposal that the Company should give financial assistance in connection

with the acquisition of shares in the Company. We have enquired into the state of the
Company’s affairs in order to review the bases for the statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors mn their

declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
unreasonable in all the circumstances.

Yours faithfully

pme; Aol Ac

KPMG Audit Plc
Registered Auditors

KPMG Audit Plg, a company KPMG Audit Plcis England and Wales. Regstered ofiice
incorparated under the UK Companies. registered 10 carry on audit 8 Salisbury Sruare
ACIs, i5 a member of KPMG waork by the Institute of Registered i England Landon EC4Y 8BB
International, a Swiss association Chartered Aceountants in Na 3110745




COMPANIES FORM No. 155(6)(a)

Declaration in relation to _
assistance for the acquisition 6 a
of shares

Pursuant to section 155(6) of the Companies Act 1985

CHFPO16

Please do not
write in
this margin

To the Registrar of Companies For officlal use  Company number

(Address overleaf - Note 5) '”
Piease complete 451593
{egibly, preferably Name of company

in black type, or
bold block lettering

TELEGRAPH GRCUP LIMITED

Note
Please read the
notes on page 3

aiﬁiﬁmmamg \We* Lord Black of Crossharbour, D W Colson, J W Deedes, ¥ O'Donnell-

Keenan, F D Radler and L M Sanderson sach of 1 Canada Sguare, Canary Whart,
= insert full name
of company

London El4 5DT

**insert name(s) and
address{es) of all
ihe direclors

“*Delete as -fihe-sole-dirscioriall the directors]™ of the above company do solemniy and sincerely declare that:

appropriate
The business of this company is:

Nal OF 3 1 recoqrise(l HAn ensed n alal mviinintne meanina of the Bamlanag Ao SWAS|

~Delste whichever (B-thatof a person authorised under section 3 or 4 of the insurance Companies Act 1982 to carry on
is inappropriate X B . \ ‘@ ——

(c) something other than the above™™**

The company is proposing to give financial assistance in connection with the acquisition of shares in

the [companyljcompany's holding companpy

Hraited]2
The assistance is for the purpose of that acauisitionlreducing or discharging a ligbility incurred for the

Sedede

-purpose of that acquisition],

: . . 1,645,375 o' di
The number and class of the shares acquired or to be acquired is; crainary

shares of 10p =ach and 49,04%,284 "B’ ordinary shares of 10p each

Presentor's name address and

reference (if any): For official Use
General Section Post room

STIKEMAN ELLICTT, REGIS
HOUSE, 45 KINWG WILLIAM ST,
LONDCN EC4R SAN

REF: 3066-237 DECL. NO:11l

Page 1
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s

First DT Holdings Limited (no.

The assistance is to be given to: (note 2) Please do not

write in
whose registered office is at 1 Canada Squars, Canary Wharf, London E14 5DT this margin
("FDTH") Please complete

fegibly, preferably
in black type, or
bold block lettering

The assistance will take the form of:

SEE SCHEDULE ATTACHED

The person who [has acquired]jwilt-asaditel™* the shares is: *=* delete as
appropriate
EDTH

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

SEE SCHEDULE ATTACHED

. , SEE $CHEDULE ATTACHE
The amount of cash to be transferred to the person assisied is £ " CHED

The value of any asset to be transferred to the person assisted is £ SFE SCHEDULE ATTACHED

The date on which assistance is to be given is SEE SCHEDULE ATTACHED Page 2

Computer Printed by CD Company Forms 07000 222123
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1

Please do not

mgeni’;rgin IAWe have formed the opinion, as regards this company's initial situation immediately following the date on
which the assistance is propeosed to be given, that there will be no ground on which it could then be found

Pil Jet ;

Jogrbly, preferaby {0 be unable to pay its debts. (note 3)

in black type, or

boid block leffering

{a)[l/we have formed the opinion that the company will be able to pay its debts as they fall due during

the year immediately following that date]” (note 3)

{b)

* defete either (a) or
{b) as appropriate

And [fwe make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at l Declarant(s) to sign betow

g

Losnoon LB _SDE

Day Month Year

On [Tlol | 2121010 2]

before me )\S\(\J\______

A Commissioner for Oaths
the Peace-eraSoticitor having the powers conferred on
a Commissioner for Qaths.

f

NOTES

1 For the meaning of "a parson incusring a
liabitity" and "reducing or discharging a
liability" see section 152({3) of the Companies
Act 1985,

2 Insert full name(s) and address(es)
of the person(s) to whom assistance is to be given; if
a recipient is & company the registered office
address should be shown.

3 Contingent and prospective fiabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985.

4 The auditors’ report required by section 156(4)
of the Companies Act 1985 must be annexed
{o this form.

5 = The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh EH1 2EB

Page 3
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SCHEDULE

FORM 155(6)(a)

TELEGRAPH GROUP LIMITED
('TGL)

(a) TGL, as primary obligor and not merely as surety, guaranteeing the full and
prompt payment of all obligations of First DT Holdings Limited ( FDTH’) which
arise out of or in connection with the Fifth Amended and Restated Credit
Agreement proposed to be entered into and dated on or about 23 December 2002
among, inter alia, Hollinger International Publishing Inc. ({Publishing’), TGL and
FDTH and Wachovia Bank, N.A. as Security Trustee and Administrative Agent
(‘the Administrative Agent’) (‘the Credit Agreement’) or any Letter of Credit,
Letter of Credit Application, Hedging Agreement or other Loan Document (as
each of such terms is defined for the purposes of the Credit Agreement) in the
terms of Section 14 of the Credit Agreement.

(b) TGL providing indemnities or {as the case may be) undertakings to pay in
relation to certain taxes, actions, causes of action, suits, losses, claims, liabilities,
damages, penalties, judgements, expenses, reasonable attorney’s fees and charges
and other costs in favour of (as the case may be) each Lender, the Administrative
Agent, the Underwriters, the Issuing Bank and the Sole Lead Arranger (as each of
such terms is defined for the purposes of the Credit Agreement) and each of the
officers, directors, employers and agents of the Issuing Bank, the Administrative
Agent, the Sole Lead Arranger and each Lender in each case in the terms of the
Credit Agreement.

(c) TGL granting security by way of fixed and floating charges over all its present
and future material assets for the obligations of TGL pursuant to the Credit
Agreement in the terms of the debenture to be dated the Amendment Effective
Date (as defined in the Credit Agreement) among, inter alig, TGL and the
Administrative Agent ('the UK Security Agreement’).

(d)  TGL agreeing in the terms of the UK Subordination Agreement to be dated as of
the Amendment Effective Date (as defined in the Credit Agreement) among, inter
alia, TGL and the Administrative Agent to the subordination of its right to
payment or (as the case may be) to certain provisions as to its obligations as
issuer under certain promissory notes as therein referred to.

The assistance is to be given on the Amendment Effective Date (as defined in the Credit
Agreement). No cash or assets are to be transferred to the person assisted.

DECL.NO:11

KEEYJ\79224\3




KPMG Audit Plc

1 Puddle Dack Tel +44 (0} 20 7311 2194
Lendon Fax +44 (0} 20 7311 3004
EC4V 3PD DX 38080 Blackfriars

United Kingdom

The Directors

Telegraph Group Limited Your ref

1 Canada Square

Canary Wharf Ourref Rmy/acm/Decl No 11
London

El145DT Contact Rachel Yasue

020 7311 2194

19 December 2002

Dear Sirs

Auditors’ report to the directors of Telegraph Group Limited (‘the Company’)
pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 19 December 2002 in
connection with the proposal that the Company should give financial assistance in connection
with the acquisition of shares in the Company. We have enquired into the state of the
Company’s affairs in order to review the bases for the statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
unreasonable in all the circumstances,

Yours faithfully

t,(? Te A,lg{i)( ﬂ(_

KPMG Audit Plc
Registered Auditors

KPRG Audil Plc, a company KPMG Audit Plg is England and Wales. Registered office
incorporated under the UK Companies reqistered to carry on audit 8 Salishury Square
Acts, is a member of KPMG work by the Institirte of Registered in England London ECAY BBB
International, a Swiss association Chartered Accountants in Mo 3110745




19-DEC-2B@2 1718 FROM STIKEMAN ELLIOTT TO S2A13122367516 P.16-27

COMPANIES FORM No. 155(6){a)

Declaration in relation to
assistance for the acquisition 6 a
of shares

CHFPO16
Plasse da nat Pursuant to section 165(6) of the Companies Act 1885
write in
this margin
Ta the Registrar of Companies For official use  Company number
Plaaes compite {Address gverleaf - Note 5) _ 451593
e ! Name of company
bold block lettering
" TELEGRAPH GROUP LIMITED
Notg
Please raad tha

notes on page 3 " "
&?iﬂgn?mﬁﬁﬂnﬂ We+ Lord Black ¢f Crossharbour, D W Colson, J W Deedes, N O'Donnell-

Keenan, F D Radler and L M Sanderson each of 1 Canada 3quare, Canary Wharf,
~ Insert full nama
of company

Londen E14 5D7

insert nama(s) and
addressies) of all
{ha directorz

:ﬁ:ﬁfnﬁn ~{the-sele-diracied(all the directors]™ of the above campany da salemnly and sincerely declare that
The business of this company is:

is ingppropiiale . . ) s i-taa-Linit ”q:éﬁl;n-m

{c) something other than the above*** ;

The company s proposing to give financlial assistance i connection with the acguisition of shares in

the [companylicampany's holding company.,

The assistance i for the purpase of Bhatacquisition)reducing ar dlscharglng a liability incurred for the
- purpose of that acquisition),™

. N . 64 ‘AT ordj i
The number and class of the shares acquired or to be acquired is: 1,645,375 ordinary :

" shares of 10p gach and 43,049,284 'B' ordinary shares of 19p each

Presentor's name address and

reference (if any); For official Use , :
L General Section Postreom ;
STIKEMAN ELLIOTT, REGIS . : : i

HOUSE, 45 KING WILLIAM ST, :
LONDCI EC4R 9AN :
REF: 3066-237 DECL. NO:1i

Page 1 o : ' '

Computar Printed by CR Coempary Forma 07000 222133




10-DEC—-2@@2 17:88 FROM STIKEMAN ELLIOTT TD SPRI3122367516 P.17.27

First DT EHoldings Limited (no.

The assistance is to be given to: (note 2) Please do oot
whoge registered office is at 1 Canada Square, Canary Wharf, Londen E14 5DT this margin
{‘¢pTH"} - - : Plangg complate
. legibly, grafarably
In black typea, or
Bold block lettering
The assistance will take the form of;
SEE SCHEDULE ATTACHED
The person who [has acquiredipwill-aegyieal™ the shares is: " deivle as
. appoprlate
FDTH
The principal terrns on which the assistance will be given are:
SEE SCHEDULE ATTACHED
4
i
The amount of cash to be transferred to the person assisted is £ SEE SCHEDULE ATTACHED
The value of any asset to be transferred ta the person assisted js £ S¥E SCHEDULE ATTACHED
The date on which assistance is to be given is SEE SCHEDULE ATTACHED Page 2

Computor Printad by CD Company Forme A7000 222123
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15-DEC-2pB2 17:8d FROM STIKEMAN ELLIOTT TO 9013122367516 P.18/27
Please do not . - . ' ,
weite in {'We have formed the apinion, as regards this compaony's initial situation immedlately fallawing the data on
this rnargin

which the assistance is proposed to be given, that there will bz no ground on which it could then be found

z‘m ;’;‘_’;ﬁ,’,‘;‘;’,}, te be unable to pay its debts. (note 3)

In black type, or
boid block lettering

{a)[/We have formed the opinion that the company will be able to pay its debts as they fall due during

* delgte sither (a) or
(b) as spRrepriate

And Ywe make this solemn declaration conscientiously beliaving the same to be true and by virtue of the
provigions of the Statutory Declarations Act 1835,

Declared at QO { 0. L)a,(lM(\ M Decjarant(s) to sign befow
Clotime  TLo) MSK ' Lo

Day Month Year

o Al ntiZiejo®

before me W

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicttor having the powers conferred on
a Comrizsianer for Qaths.

NOTES

1 For the meaning of "8 person incwming 5
liability” and “reducing or discharging a -
liability” sae section 152(3) of the Companies
Act 1388,

2 Inzert full nama(s) and address(es)
of the person(s) to whom assisfance is to be given: if
a tecipient is & sompany the registered office '
address shouid ba shown.

3 Contingent and progpactiva llabilittes of the
company ane to be {aken iMo accoun! - see
seclion 158(2) of the Companies Act 1985,

4  The auditors' report required by section 158(4)
of the Carnpanies Act 1985 must be annexed
te this form.

5  The address for éarnpanles registared in
. England and Wales or Wales iz~

The Registrar of Companies
Companias House

Crown Way |

Cardifft CF14 3UZ

or, for corparies ragistered in Scotiand:-

The Registrar of Companies
Companies Mouse
37 Castle Temrace
Edinburgh EH1 2EB

Page 3

Lamputar Printed by £0 Company Farma 07000 222123




 1@-DEC-2@@R  17:@l FROM  STIKEMAN ELLIOTT TO 98813122367516 P.19-27

] o

SCHEDULE
FORM 155(6)(2)

TELEGRAPH GROUP LIMITED
(‘TGL')

(a) TGL, as primary obligor and not merely as surety, guaranteeing the full and
prompt payment of all obligations of First DT Holdings Limited (FDTH') which
arise out of or in connection with the Fifth Amended and Restated Credit
Agreement praposed to be entered into and dated on or about 23 December 2002
among, inter alia, Follinger Internationial Publishing Inc. ("Publishing’), TGL and
FDTH and Wachovia Bank, N.A. as Security Trustee and Administrative Agent
(‘the Administrative Agent”) (‘the Credit Agreement’} or any Letter of Credit,
Letter of Credit Application, Hedging Agreement or other Loan Document (as
each of such terms is defined for the purposes of the Credit Agreement) in the
terms of Section 14 of the Credit Agreement.

() TGL providing indemnities or (as the case may be) undertakings to pay in
relation to certain taxes, actons, causes of acton, suits, l0sses, clairns, liabilities,
damages, penalties, judgements, expenses, reasonable attorney’s fees and charges
and other costs in favour of (as the case may be} each Lender, the Administrative
Agent, the Underwriters, the Issuing Bank and the Sole Lead Arranger (as each of
such terms is defined for the purposes of the Credit Agreement) and each of the
officers, directors, employers and agents of the Issuing Bank, the Administrative
Agent, the Sole Lead Arranger and each Lender in each case in the terms of the
Credit Agreement.

(¢)  TGL granting security by way of fixed and floating charges over all its present
and future material assets for the obligations of TGL pursuant to the Credit
Agreement in the terms of the debenture to be dated the Amendment Effective
Date (as defined in the Credit Agreement} among, infer alis, TGL and the
Administrative Agent ("the UK Security Agreement’).

(d)  TGL agreeing in the terms of the UK Subordination Agreement to be dated as of
the Amendment Effective Date (as defined in the Credit Agreement) among, infer
aliz, TGL and the Administrative Agent to the subordination of its right to
payment or (as the case may be) to certain provisions as to its obligations as
issuer under certain promissory notes ag therein referred to.

The assistance is to be given on the Amendment Effective Date (a5 defined in the Credit
Agreement). No cash or assets are to be transferred fo the person assisted. '

DPECL.NO:11

WM\a




KPMG Audit Plc

1 Puddie Dock Tel +44 {0) 20 7311 2194
London Fax +44 (0} 20 7311 3004
EC4V 3PD DX 38050 Blackfriars

United Kingdom

The Directors

Telegraph Group Limited Your ref

1 Canada Square

Canary Wharf Ourref Rmy/acm/Decl No 11
London

E14 5DT Contact Rachel Yasue

0207311 2194

19 December 2002

Dear Sirs

Auditors’ report to the directors of Telegraph Group Limited (‘the Company”)
pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 19 December 2002 in
connection with the proposal that the Company should give financial assistance in connection

with the acquisition of shares in the Company. We have enquired into the state of the
Company’s affairs in order to review the hases for the statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is

unreasonable in all the circumstances.

Yours faithfully

WG gt Flc

—
KPMG Audit Plc
Registered Auditors

KPMG Audit Plc, @ company KRPMG Audit Plc is England and Wales: Registered office
incorparated under the UK Cempanies registered to carry on audit 8 Salisbury Square
Acls, is a member of KPMG woik by the Institute of Registered m England London ECAY 886
International, a $wiss association Charterad Accountants in Mo 3110745




