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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

HG

Company number

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

To the Registrar of Companies For official use

Address overleaf - Note 5 cETTTTT
( ) Co1 11 451593
[ I R
Name of company
» TELEGRAPE GROUP LIMITED {THE "COMPANY")
I/We »_C J Haslum of 1 Canada Sgquare, Canary Wharf, Liondon El4 30T

the sole diector] {all the diectorsit of tne above company (herenafter called ‘this company’) <0

solemnly and sincerely declare that:

Tne business of this company 1§
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{c! something other than the abovel

TELEGRAPE AUSTRALIAN HOLDINGS LIMITED

This company is ke [al holding company of*

3049897} REG. OFFICE 1 CANADA SQUARE, CANARY WHARF, LONDON which s

{REG. NO.

proposing to g':x;e financlal assistance in connection with the accuisition of shares

in {this company] [
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The assistance is for the purpose of KNSHUBHKEEXEA requcng of discharging 2 wabity ncurred for e Please coner
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Please complete
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a5 1,654,375 "A" ORCINARY in black lype. or

¥ Tne rumper and ciass of ihe shares acqurred or [0 be acg
boid block
SHARES AND 49,049,284 "BY ORDINARY SHARES IN THE COMPANY iettering
The assistance :s to be given to: (note 2)
FIRST DT HOLDINGS LIMITED (REG. NO. 2629934) WHOSE REG. QFFICE IS AT
COTTCNS CENTRE, COTTONS LANE, LONDON SE1l 2QL {("FDTE")
] The assistance will take the form of:
| SEE ATTACHED SCHEDULE
The person who [has acouired] Iwibaoqux ]t the shares is. ¢ dzlets @s
appropnaie

FDTH

Tre ornc.pai ierms on which the assistance will be gQven are.

SEE ATTACHED SCHEDULE

The amount (if any) by which the net assets of iné company wnich is giving tre ass.sience wil be reduced

ay gving it is L
I EVIS - DERAMEZCOURT » SENLIS
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NOTAIRES ASSOCIES
11 Bd Billiet - 62630 ETAPLES
Tre valLe of any asset 'c ce ransierred (0 NE Drson assisted 1S g NI- a0 Bd Dalaz - 62520 LE TOUQUET [Page 2
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The date on wnch ine assisiance s 10 De given is ON OR ABOUT 7 APR-L

4‘We have formec :hé opnion, as regargs ths comgany's mbal sivalcr ~recaten o oweg he dale
on which the as$isiance S Dropeses 10 De gwen, thal there auw LS “G Jréurd on which ! Coula then oe

founc 1o De unabie 1& pay (S Cedls. (note 3

{a) ¥'We have formed the opinon tha: this company w:l be asie 1o nay it$ dests as rey fal dug ourrg
the year immediately folliowng that daiel* (note 3)
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And/we make his sglemn deciaration conscientiously beleving the same 10 be e and 2y e of e

provisions of the Stawtory Declarations Act 1835
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A Commissioner for Jaths or Notary Publc or Justice ot
the Peace or a Soic.oor having the powers confercag on
a Commisswoner for Gains.
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Acl 1985,
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18]

Conungent and prospective labimities of the
company are {0 be [Eé«en ntg account - g€
section 156(3} of the Compames Act 1685,

(Al

The aucitors reper! regured by seciion 156{4)
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0 this form
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England and Wales ¢ ‘Wales 1$ -

Tre Registrar o Campanes
Companes House

Crown Way
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Companias House

37 Castle Terrzce

Edinburgh
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(@)

(b)

(©)

(d)

TELEGRAPH AUSTRALIAN HOLDINGS LIMITED
FORM 155(6)(b)

Telegraph Australian Holdings Limited ("TAHL") guaranteeing the full and prompt
payment of all the obligations of Telegraph Group Limited ("TGL"), Hollinger Canadian
Publishing Holdings Inc. ("HCPH") and any wholly-owned subsidiary of HCPH that is
acceptable to Toronto-Dominjon (Texas) Inc. and executes the Assumption Agreement as
defined in the Credit Agreement (the "Acquisition Borrower") pursuant to the Amended
and Restated Credit Agreement dated as of 7 April 1997 among, inter alia, Hollinger
International Publishing Inc. ("Publishing"), HCPH, TGL, the Acquisition Borrower, the
Lenders (as defined therein) and Toronto Dominion (Texas) Inc. as administrative agent (the
"Administrative Agent") (the "Credit Agreement”) in the terms of UK Subsidiary
Guaranty dated as of 7 April 1997 among, inter alia, First DT Holdings Limited
("FDTH"), DT Holdings Limited ("DTH"), Deedtask Limited ("Deedtask"), Creditscheme
Limited ("Creditscheme"), and TAHL (the "UK Subsidiary Guaranty").

TAHL pledging to the Administrative Agent for the benefit of the Lenders all of its right,
title and interest in certain securities held by TAHL (including certain inter-company loan
notes outstanding to its benefit) for the purpose of securing the obligations of TAHL under
the UK Subsidiary Pledge Agreement dated as of 7 April 1997 among, inter alia, TGL,
Deedtask, Creditscheme and TAHL (the "UK Subsidiary Pledge Agreement");

TAHL granting security by way of fixed and floating charge over all its present and future
material assets (other than real property), in each case whenever acquired and wherever
located, for the obligations of TAHL pursuant to the UK Subsidiary Guaranty in the terms
of the UK Security Agreement dated as of 7 April 1997 among, inter alia, TAHL,
Deedtask, Creditscheme and TGL (the "UK Security Agreement"); and

TAHL agreeing (i) to the subordination of its right to repayment under two promissory
notes, one in the principal amount of £117,968,042.81 and the other in the principal amount
of £87,674,753.08 both to be issued by FDTH on or before 7 April 1997 and (ii) to the
subordination of its right to repayment under three promissory notes issued by TGL to
TAHL in the principal amounts of £4,842,094.33, £6,260,347.39 and £24,442,655
respectively on or before 7 April 1997 in the terms of the Subordination Agreement dated
as of 7 April 1997 among, inter alia, FDTH, DTH, Publishing, TGL, TAHL and the

Administrative Agent.
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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/644/158
LONDON

E14 5DT

.3 April 1997

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 3 April 1997 in
connection with the proposal that the Company’s subsidiary, Telegraph Australian Holdings
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 faithfuily
Wi Andit e
//

KPMG Audit Ple
Registered auditors

e e . KPMG Audit Ple is Registered in England e p e
: WEI i [" registered to carry on audit Nurmber 3130745 . &. i N .
: IH ! iW wark by the Instiute of Registered office : i N

P& n | I i Member firm of Chartered Accountants. 8 Salisbury Sauare, i




