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COMPANIES FORM No. 155(6)a

Declaration in relation to .
assistance for the acquisition -
of shares

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

To the Registrar of Companies For official use  Company number
- ——7 = =
(Address overleaf - Note 5) | I T I 1391140
| L M B |

Name of company

* HALI PUBLICATIONS LIMITED

t/We g Daniel L shaffer of 36 Chambers Lane, London NW10 2RJ, Farzin

Sebastian Ghandchi of 23 Galloway Road, London W12 OPH, G V Sherren

of Hartrow Manor, Lydeard St Lawrence, Taunton, Somerset, TA4 3PZ,

Geoffrey TD Wilmot of 33 Elms Crescent, London SW4 B8QE, Roger Beckett
. sell
of 16 Palace Gardens Terrace, London, W8 4RP and Judith MRM\ eg

of 72 Dresden Road, London N19 3BQ

(exsalexdrectar] {all the directors]t of the above company do solemnly and sincerely declare that:

The business of the company is:

b iy e xooeasires <ok dhes Baricngx Rck XX 2
ook et Y0k 2a pEnSE e ’nrisadundex xseckinn ik Br dx ok he ks unane e x{RorREanieg ot MSR R H B OarRK XR
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{c) something other than the above§

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

Eomemnyl [company's holding company CENTAUR COMMUNICATIONS

Limited]t
The assistance is for the purpose of katxxeaHsisers [reducing or discharging a liability incurred for the

purpose of that acquisition].

The number and ciass of the shares acquired or to be acquired is; _ 10,785,173

ordinary shares of 10 pence each

Presentor's name address and For official Use
reference (if any) : General Section Post room

0535
L‘(fMPJINIES HOUSE 1512m




The assistance is to be given to: {note 2) _See section 1 of the attached Schedule Pizase do not

write in this
margin

Please complete
legibly, preferabty
in black type, of

bold block
lettering
The assistance will take the form of:
See section 2 of the attached Schedule
The person who ihas acquired! [wiikaeee#s]t the shares is: t delete as
AR opriGe

See section 1 of the attached Schedule

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

See section 3 of the attached Schedule

The amount of cash to be transferred to the person assisted is £__ Nil

The value of any asset to be transferred to the person assisted is £ Nil

The date on which the assistance is to be given is _Within 8 weeks of declaration Page »




<

Please do not *We have formed the opinion, as regards the company's initial situation immediately following the date
writs in this

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

Please complete found to be unable to pay its debts. (note 3)

legibly, preferably
in black type, or
boid block letteri . .
SO ERENS 12) WWe have formed the opinion that the company will be able to pay its debts as they fall due during
* delate sither (a) or the year immediately following that datel* {note 3)
15 appropriate

(D) (M XmneMEack 1 XX R BRGE A XAP PR CROX a5 B XK XD AR X0 i or X2 PSPt Xeri et xetatey andt Hiwe
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COREPRICEIIERE ok XK BARS s ] (note 3)

Andt/we 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 5o f7o { Ao -D&L/V Declarants to, sign below
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Day  Month Year

on

oS!z |Z2ie|o)!

before me vd’b!« (efe — -
A Commissioner forlo Fﬁ-er—-m%ary 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 namels} and addressies) of the
person(s} to whom assistance is o be given; if
a recipient is a company the registered
office address should be shown.

3 Contingent and prospactive 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

Carditf

CF14 3U2Z

or, for companies registered in Scotland:-

The Registrar of Companies
37 Caslle Terrace
Edinburgh

EH1 2EB
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SCHEDULE

HALI PUBLICATIONS LIMITED (the Company)

Company Number: 1391142

1. The assistance will be given to Centaur Communications Limited (Centaur) registered in
England under number 01595235, whose registered office is at St. Giles House, 50 Poland
Street, London WI1F 7AX, in connection with the discharge of a liability incurred in

connection with the acquisition of certain shares in Centaur.
2, The assistance will take the form of:

(@) an unlimited guarantee granted in favour of National Westminster Bank Plc (the
Bank) in respect of the obligations to the Bank of each of the Charging Group

Companies (as defined below) (the Guarantee), and

(b) a debenture granted in favour of the Bank in respect of the Company's liabilities to
the Bank (the Debenture).
Charging Group Companies means each of:
Centaur Communications Limited
Ascent Publishing Limited
Chiron Communications Limited
Hatli Publications Limited
Oguz Press Limited
Your Business Magazine Limited

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

(@) under the terms of the Guarantee each Charging Group Company jointly and
severally guarantees to discharge on demand all liabilities of each of the Charging
Group Companies to the Bank of any kind and in any currency (whether present or
future actual or contingent and whether incurred alone or jointly with another)

together with the Bank's charges and commission, Interest and Expenses (each as

defined in the Guarantee) and jointly and severally indemnifies the Bank in respect of

MNEILS/54321.00001/5516800.02 Page 1




any amount which is not recovered from any of the Charging Group Companies

under the Guarantee; and

(b) under the terms of the Debenture the Company grants fixed and floating charges over
its property, undertaking and assets and covenants to discharge on demand all of its
liabilitics to the Bank of any kind and in any currency (whether present or future
actual or contingent and whether incurred alone or jointly with another) together with
the Bank's charges and commission, Interest and Expenses (cach as defined in the

Debenture).
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PRICEAATERHOUSE( QOPERS

PricewaterhouseCoopers

| Embankment Place

London WC2N 6RH

Telephone +44 (0) 20 7583 5000

i . Facsimile +44 (0) 20 7822 4652
The Direciors

Hali Publications Limited
St Giles House

50 Poland Street

London

WIF 7AX

5 December 2001

Dear Sirs

Auditors' report to the directors of Hali Publications Limited pursuant to Section
156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Hali Publications
Limited (‘the Company') dated 5 December 2001 in connection with the proposal that the
Company should give financial assistance by discharging a liability incurred for the
purpose of acquiring 10,785,173 of the ordinary shares of the Company’s holding
company, Centaur Communications Limited, o

Basis of opinion
We have enquired into the state of the Company's affairs in order to review the bases for
the statutory declaration.

Opinion

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

p»wwum&qw

PricewaterhouseCoopers
Chartered Accountants and Registered Auditors
London

PricewarérhouseCoopers is the successor partnership to the UK firms of Price Wartethouse and Coopers & Lybrand. The principal place of business of PricewaterhouseCoopers and its
associate partnerships, and of Coopers & Lybrand, is | Embankment Place, London WC2N 6RH. The principal place of business of Price Waterhouse is Southwark Towers, 32
Landon Bridge Street, London SE198Y. Lists of the partners’ names are available for inspection at these places.

All partoers in the associate partnerships are authorised to conduct busingss as agents of, and all contracts for services to clients are with, PricewaterhouseCoopers.
PricewaterhouseCoopers is authorised by the Institute of Chartered Accountants in England and Wales 10 carry on investment business,
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