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COMPANIES FORM No. 155{6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares.

B0 (6)b

To the Registrar of Comganias Por official use  Company rumber

.- -

L_l_l__! ro451593 J

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

Name of company

* TRLEGRAFPH GROUP LIMITED

+/Wet D W. colson, A.R. Hughes. C.M. Blagk, L.M. Sandezrson, Hon. J.W.

Deades, ¢.J. Haslum and F.D. Radier sach of 1 CGanada Square, Canary

wWharf, London El4 SDT

{teexcsatexstieayter] [all the dractorsi§ of the above company (herenafter caligd 'thls company] co
salemnly and sincerely daclare that

The business of the cormpany is:

(¢} something other than he abovet

This company is [the) ful holding company of® Mwum_&w—-
oftice i 1 Canoda S ry whatf A E14 5DT ("TAHM)(recg. no. 0306TRIT) which is
proposing to give financial assistance n connection with the acquisition of shares

in (this companyl

ok T ARARY. E TS erreeTy.

Presentor's name, address and For officlal use
reference {if any¥
clifford Chance

200 Aldersgata STraet
Londen

EC1A 437
KMHS$0156.IFD

!EBFVNOGV!
UHPﬁNIES HOUSED.( 2-.¥ .

Ganergl Saction Post room




The assistance is for e purpose of [Ihat acquisition] (reYsREG o STy ING > EBATRXTUABTEUNE  Praase do fol

wTIC N tPeS
paposectwanarousaoal t (hote 4 . margire

Please complete
legibly, preferably

The manber and class of the shares acquired or 10 b8 acquired is: 1,645,375 "A* Ocdinary Shares L",'.’;':,‘;;:"‘" ~
ang 52 g! 2 2§! ugn Q;giaaz: q'ga;es Mhi-ﬁ company [etneting

The assisiance is to be givan te: (nota 2) First DT Holdings Limited (registered number

02629934) whosa registered office im atc Cottons Centre, Cottons Lane, Laondon
SEY 2QL (“FDTH"}

The assistance will taka the form of:

1. The giving by TAH of a guarantee (the “Guaranty”} in respact of, inter
alia, che obligations of FDTH under a revolving <redit facilicy agrcement
dated 30 May 1996 between FDTH as borrower, Tha Toronto-Dominion Bank as
igsuing bank and administrative agent (the "Agent"! and others (as amended,
modified and supplemented from time to time) {(che “"Credic Agreement")
pursuant to which a revolving credit facilirty in an aggregate amount of
€250,000,000 {(che "Facility") is ®o be mada available te FDTH.

2. The execution by TAH of a dutch pledge agreemant (tha "Pledge”) in
favour of the Agent in ifs capacity as administraciva agent for the lenders
from Cime to cime under the Credit Agreement upon the terma and conditions
of which TAK would create security for its obligations undar the Guaranty
and the obligations of FDTH under the Credit Agreement, the Notes, any
Letter of Gredic, Letter of Credik Application, (gee att. pg)

The person who (hasxasgesed) [will acquirelt the shares ia 1Delete a8
FDOTH appropeiate

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

1. Tha carms of the Guaranty
2. Tha terms of the Pledge

3. The terms of the Fairfax Chargae

The amount {if any) by which the net assets of the company which is giving the assistance will ba recuced
by giving it is _NIL

The armount of cash (o be ransfarred to the person assisted is £ NIL

The value of any asset 10 ba transferred 1o the person assisted is £ N1k Page 2
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“Coiqlg dither (3] o
) as agorapriate

. we LieSirg Data (28 dalined
The date on which the assistance is to be given is In the Credit sgreerent) >(

$We have formed the opinion, as regards the company’s initial situation immediately following the date
on which the assistance is proposed to be given that there will be na ground on which it could then be
tound to be unable to pay its debts. (rote 3)

{a) ¥we mave formed the opinion that the company will be abie 1o pay its debls as they fall due du.}ing
the year immediately following that datel* (note 3}

b [m:ammummmﬂwmmmm&nmm:umw
P 8RR a oD that R TompaTX il setlacte papdtcabiauodubaitbinrm etk g soldine
comanocememct hecwadogan|t (note 3)

Andyfwe maka Mhis solemn declaration conscigntiously bel?eving the same 1o be true and by vitue of the
provisions of the Statutory Daclarations Act 1835,

£

Declared at A& - M : delarants to sign balow

the Sth _ day of _August &
One thousard nine hundred and _Rinety-six

i ey
ba!org e M /S(w J

A Ccnknissicéer for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commmissiongr for Catha

NOTES

1 For the meaning al “& Br3cn inGurring &
abibly” and “reducing or dischacgirg 3
Babiity” 3ea section 152(3) of the Compiniss
Act 19835,

2 losart luil namels) $nd acdrecsios) of the
personis) 1o whom assiclance is (0 Be give I
2 cacipisnt is & company the fogislerad
olfice address should e shown

3 GContingent and prospacive fabiiies of the
company arg 1 be laxee g ILcount + a8
secien 1S6(3) of tne Companies Act a3

4 The suditors ragor required Dy saciion 198&<)
of I Companias Act 1945 must be annexed
to s (orm

Latarfarm lnuarnat-onat & m1ee 902




any Hedging Agreement or any other Loan Document (as each such term is defined in the Credit
Agreement) (the "Guaranteed Obligations™) over 2,500,000 shares in Deeditask Holding B.V.
registered in the name of TAH.

3. The execution by TAH of a deed of charge and memorandum of deposit (the "Fairfax Charge™)
in favour of the Agent in its capacity as administractive agent for the lenders from time to time under
the Credit Agreement upon the terms and conditions of which the company would create security for
its obligations under the Guaranty and the Guaranieed Obligations over those shares of John [airfax
Holdings Limited which are registered in the name of TAH.

The Facility is to be made, inter alia, for the purpose of the acquisition of shares in this company.
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