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COMPANIES FORM Ne. 155(8)b

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

B3(6)b

kor otricial use

e e ey

]
[

Purausnt to section 185(5} of the Companics Act 1085

To the Registrar of Companies Company number

451593

Name of company

* YELEGRADPH GROUDP LIMITED (the “Company")

AWet _F.D. Radler of ] Canada Square, Canary Whari, Loudon Elg4 SDT

(thexsaitxditator] [all the directors]S of the abave company (hercinafter callcd ‘this company’) do

soleranly ard sincerely declare that.

The business ot the company &
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(¢} something olher than the abavet

CREDITSCHEME LINITED (renistered na 02R15010)

which is

This company is kixed (=) holding company af*
registered address at 1 Canada Square, Camary Wnart, Lendon E14 S01

groposing to give financial agaistance in conncotion with the acquisition of ehares

" [this company!

tmsirolning Tompasy ok kg soonneny. |3

For official use

Ganaral Sartina

Presentor's name, address and
reference (if any):

¢liffurd Challve

200 Aldersgate Stresr
London

EC1A 437

Post room
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Ine assistance is for the purpose of {ucwumdsiﬁun] [raducing or discharging a liapiiity incurred for the  Pease cane
wrIte in inis
pirpnse of fhat acquisitionlt (note Y margin N

Ploase complate
lagibly, praferably
ihe number and class of ihe shares acquired br-teveemgeeseed is: 1, 654,375 "A" Ordinary Share tiell’;a::’ twne, ar

lettering

and 49.049,284 "B" Qpdinary. spared ln the Company

The aesietance is to be given to: inote 2}
First DT Holdings Limited (registered na. 2629934) whose registercd office

ig at Cotton'g Centre, cutton's Lane, Londeon SE1 2L (YFDOTH")

The asaistance will take the form of

SEE ATTACHED SCHEDULE 1

The person who [has acquired] [mitbancrire]lt the shares 150 1Coloto 36
FDTH oppropiiale

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

SRE ATTACHED SCHEDULE 1

The amount (f any) by which the net aesats of the company which is giving the assistance wll be reduced
NIL

hy giving it is

The amount of cash to be transferred [ the person assisted is ¢ _NIL —_

¢ NIL Page 2

The vakse ot any asset to be ransfened to the peraon assisted i&
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The datc on which the agaistance is to be given

is on_nr_ahouh 2 Nacember 19 96

Uvﬁe have formed the opinion, as regards the company's initial situation immediately following the date

an which the assistance s proposed to be given, that there will be ne ground on which il could then Le

faund to ba unable to pay its debts. (note &)

(a) l,l/\yf have formed the opinion that thescompany will be able to pay its dedts as they fall due during

the year immediately following that datel® {note 3)
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And |/we make this solemn declaration conacientiously believing the same to be truc and hy virtuc of the

provisions of the Statutory Leclarations Act 1835.

Declared at

Tt et TaTearcs
e“v-wc

me___ 67  dayot v

One thousand nine hundred and _Binety Six

before me

A Commissioner f %Notary Public or Justiee of

the Peace or a Salicitor having the powers ¢onterred on
z Commissioner for Qaths,

bCeclaranta to sign below

Al

NOTES

1 For the meaning of “a parsen incurring &
kability™ and "raducing or discharging a
Rablity® sae soctlon 152(3) of the Comoanies
Aot 1096,

2 fnsert full name(s) and addrasslas) of the
pargonls) to whom sssistance is 1o ha given; if
a roaipiont iz a company tha ragistorad
office address should be shown

w0

Contingant and neasnactive Bahiltiasg of the
company are to be taken into account - caa
soction 156(3} of tho Companios Act 1086,

4 Tha audiors raport requirad by section 155(4)
of tha Companios Aet 1985 muct be annered
ta this form

Laserform bueiuavionsl Limited N/ﬁ



SCHEDULE 1

Credischeme Limited. the Company's snbsidiary, reaffirming the validity of the Subsidiary Guaranty
dated 7 August 1996 between Creditscheme Liwied, The Toronto-Dominion Bank (the
"Administrarive Agent™) and others and the eed of Charge and Memorandum of Deposit dated 7
August 1996 between Creditscheme Limited, the Administratjve Ageut and others (the “"Subsidiary
Pledge Agreement™), pursuant to the terms of a Reatfirmation Agreement 1o be dated on or about
2 December 1996 between the Company, the Administrative Agent aud others (the "Reaffirmation

Agreenel").
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KPMG!

KPMG Audit Plc

PO Box 486 Tel +44{0) 171-311 1000
1 Puddle Dock Fax +44 (0) 171-311 3311
London EC4V 3PD Telex 8811541 KPMGLO G
United Kingdom DX 38050 Blackfriars

The Directors

Telegraph Group Limited

1 Canada Square

Canary Wharf Our ref jdh/ns/644/115

LONDON
E145DT

26 November 1996

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 26 November 1996
in connection with the proposal that the Company’s subsidiary, Creditscheme Limited should
give financial assistance for the purchase of the Company’s ordinary shares. 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
WM& hdl f“
AN

KPMG Audit Ple
Registered auditors

KPMG Audit Ple is Registered in England

registered to carry on audit MNumber 3110745 1
waork by the Institute of Registered office i ]
Mernber of Chartered Accountants 8 Salisbury Square, -
L KPMG International n England and Wales London ECaY 8BB



