COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in 6 b
relation to assistance for the

CHFPD16  acquisition of shares
Pursuant to section 155(6) of the Companies Act 1985

Please do not

write In To the Registrar of Companies For official use  Company number
this margin (Address overleaf - Note 5)
45193

Name of company ~
Please complete -
leglbly, preferably TELEGRAPH GROUP LIMITED
in black type, or
bold block leftering
Note
:ﬁg:i:f:g;g% I\We, Lord Black of Crossharbour, D W Colson, N O'Donnell-Keenan, J W
before completing
this form Deedes, F D Radler and L M Sanderson each of 1 Canada Square, Canary Wharf,
*ingert jull name
of company

London E14 5DT

**Insert narne{s) and
address(es) of all

the directors
***Delete as
appropriate : . ek . I v
Jthe sole directorj]all the directors]™* of the above company (hereinafter called 'this company') do
solemnly and sincerely declare that:
) the business of this company is:
. ***Delete whichever

is inappropriate

. busi i the United-Kinadomm
(c) something other than the above™**

Deedtask Limited
This company is [the}a}holding company of* oo oo “HILES

which is

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

in [this company]]

—the holding.company of this company ™

Presentor's name address and

reference (if any): For official Use I
General Section Dank vmmmn
STIKEMAN ELLIOTT, REGIS
HOUSE, 45 KING WILLIAM ST,
LONDON EC4R 9AN
REF:3066-182 DECL.MNO:13 D4 #LH¥@OEGH= 0484
Page 1 GOMPANIES HOUSE 231092
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The assistance is for the purpose of{that-acquisition][reducing or discharging a liability incurred for the

Please do not
purpose of that acquisition].*™* (note 1) write in
. this margin
. . 1,645 A i
The number and class of the shares acquired or to be acquired is: +375 'A' ordinary
R i Please compiete
shares of 10p each and 4%,049,284 'B' ordinary shares of 10p each legibly, preferably

in black type, or
hold block letterin
R . Fi T i imi .

The assistance is to be given to: (note 2) irst DT Holdings Limited {no. 2629%34) whose

registered office is at 1 Canada Square, Canary Wharf, London E14 5DT

('FDTH').

The assistance will take the form of:

SEE SCHEDULE ATTACHED

The person who [has acquired]fwill.acquirels the shares is:

***Delete as
FDTH appropriate

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

SEE SCHEDULE ATTACHED

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced

by giving itis £ NIL

. . SEE SCHEDULE ATTACHED
The amount of cash to be transferred to the person assisted is £

, . SEE SCHEDULE ATTACHED
The value of any asset to be transferred to the person assisted is £ .
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L  E  EE—— e ——

zlrietaesif\dc’ not The date on which the assistance is to be given is SEE SCHEDULE ATTACHED

this margin

Please compiete /e have formed the opinion, as regards this company's initial situation immediately following the date
fegibly, preferably

in black type, or H P H f f Lo
bold block fettering on which the assistance is proposed to be given, that there wil be no ground on which it could then be

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

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

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

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

commencement of the winding-up.]* {note 3)

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

provisions of the Statutory Declarations Act 1835.

Declared at 1 Canada SO AQre | Declarants to sign below
vV [

London

- CHepes A
"Ly | |1 | J\f Y
T 0 /[«L&\P"\_

)

before me

A Commissionﬁ?}%s or Notary Public or Justice of
the Peace or a Solititor 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 Scotiand:-

The Registrar of Companies
Companies House
37 Castle Terrace

Edinburgh EH1 2EB
Page 3
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(@)

(b)

(c)

(d)

SCHEDULE
TELEGRAPH GROUP LIMITED
RE:

FORM 155(6)(b)

DEEDTASK LIMITED
("Deedtask’)

Deedtask , as primary obligor and not merely as surety, guaranteeing the full and
prompt payment of all obligations of Telegraph Group Limited (“TGL’), First DT
Holdings Limited ('FDTH') and Hollinger Canadian Publishing Holdings Inc.
('HCPH’) 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 19
September 2002 among, inter alia, Hollinger International Publishing Inc.
(‘Publishing’), TGL and FDTH and Toronto Dominion (Texas) Inc. 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) or, in the case of HCPH under the TD/HCPH
Swap (as defined in the Credit Agreement) in the terms of the UK Subsidiary
Guaranty to be dated as of the Amendment Effective Date (as defined in the

Credit Agreement) among, inter alia, Deedtask and the Administrative Agent
(‘the UK Subsidiary Guaranty’).

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

Deedtask agreeing in the terms of an Amended and Restated Subordination
Agreement to be dated as of the Amendment Effective Date {as defined in the
Credit Agreement) among, inter alia, Deedtask 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.

Deedtask pledging its preference shares in LHAT Corporation as security for its
obligations under the UK Subsidiary Guaranty in the terms of the US Pledge
Agreement to be dated the Amendment Effective Date (as defined in the Credit
Agreement) among, inter alia, Deedtask and the Administrative Agent.

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:13

KEEY]\77683\6




KPMG Audit Plc

1 Puddle Dock Tel +44 (0) 20 7311 1000
London Fax +44 (0) 20 7311 3311
EC4V 3PD DX 38050 Blackfriars

United Kingdom

The Directors
Telegraph Group Limited

Your ref
1 Canada Square
Canary Wharf Ourref rmy/acm/
London Decl No 13
E14 5DT

Contact Rachel Yasue
020 7311 2194

12 September 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 12 September 2002
in connection with the proposal that the Company’s subsidiary, Deedtask Limited, 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
KPMQ Az/d,a /] (c

KPMG Audit Plc
Registered Auditors

XPMG Audit Plc, 2 company KPMG Audit Plc is England and Wales. Registered office
ingorporated under the UK Companies registered 10 Carry on audit 8 Salisbury Square
Acts, is 3 member of KPMG work by the Instilute of Registered in England London ECAY BBB
International, a Swiss association

Charterad Accountants in Np 3110745
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COMPANIES FORM No. 155(6)b

Declaration by the directors 1 5 5
of a holding company in ' 6 b
relation to assistance for the " ( )
cHFPO16  gequisition of shares

Pursuant to section 155(8) of the Companies Act 1985

Please do not

write in To the Registrar of Companies For official use  Company number

this margin (Address overleaf - Note 5) L 4

a5 1;9‘3
Name of company =

Please plet -
tegibly, preferably TELEGRAPH GROUP LIMITED
In biack type, or

bold block lettering

Note
2?::;’“::9'23 ifwer Lord Black of Crossharbour, D W Colson, N C'Donnell-~Keenan, J W
before completing '
this torm

* insert full name
of company

Deedes, F D Radler and L M Sanderson each of 1 Canada Square, Canary Wharf,

London El4 5DT

**Insert name{s} and
address(es) of all
the directors

“**Delete as
appropriate

{the sole directar][all the directors]*** of the above company {hereinafter called 'this company") do
solemnly and sincerely declare that:

****Delele whichever
is inappropriate

the business of this company is:

{c) something other than the above™**

This company is [thelia}-hoiding company of* Peedtask Limited

which is

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

in [this company][

Presenter's name address and

reference (if any): For official Use
General Section

STIXKEMAN ELLIOTT, REGIS

HCUSE, 45 KING WILLIAM ST,

LONDON EC4R 9AN

REF:3066~192 DECL.NO:13
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The assistance is for the purpose of fihat-acquisitior}reducing or discharging a liability incurred for the

Please do not
purpose of that acquisition].™* {note 1} wite in
this margin
. ) 1 . w, ‘7 L ] 3
The number and class of the shares acquired or to be acquired is: 645,375 'A' ordinary

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

legibly, preferably
in black type, or
bold block fetterin

. . First DT i imi .
The assistance is to be given to: {(note 2) ire floldings Limited (no. 2629334) whose

registered office is at 1 Canada Square, Canary Wharf{, London E14 3DT

("FDTH')

The assistance will take the form of:

SEE SCHEDULE ATTACHED

The person who [has acquired)pwill-acguirels the shares is:

***Delete as
FDTH appropriate

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

SEE SCHEDULE ATTACHED

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced
by giving it is £ NIL

The amount of cash to be transferred to the person assisted is £ SEE SCHEDULE ATTACHED

. . SEE S8 U TT ED
The value of any asset to be transferred to the person assisted is £ CREDULE ATTACH

Page 2
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Please do not
write in
this margin

.
Please complete
fegibly, preferably
in black type, or
bold block lettering

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

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

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

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

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

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

Page 3

_commencement of the winding-up.]” {(note 3)

And l/iwe 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 () TORONTD STRLET

T2 RONTD L CANA P A ,M5C,/
2%

Day Month Year

on 1121014200, Z

beforeme A4 ua A A (LDIED e '

A Commissioner for Oaths or Notary Public or Justice OP%
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

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 fo be given, if
a recipient is a company the registered office
address should be shown.

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

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

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

The Registrar of Companies
Companies House

Crown Way

Cardiff CF143UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh EHY 2EB

Comeputer Printed by CD Company Forms 07000 222123




(b)

(©)

(d)

SCHEDULE
TELEGRAPH GROUP LIMITED
RE:

FORM 155(6)(b}

DEEDTASK LIMITED
{'Deedtask’)

Deedtask , as primary obligor and not merely as surety, guaranteeing the full and
prompt payment of all obligations of Telegraph Group Limited ('TGL"), First DT
Holdings Limited ("FDTH'} and Hollinger Canadian Publishing Holdings Inc.
(‘"HCPH’) 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 19
September 2002 among, inter alia, Hollinger International Publishing Inc.
(‘Publishing’), TGL and FDTH and Toronto Dominion (Texas) Inc. 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) or, in the case of HCPH under the TD/HCPH
Swap (as defined in the Credit Agreement) in the terms of the UK Subsidiary
Guaranty to be dated as of the Amendment Effective Date (as defined in the

Credit Agreement) among, infer alia, Deedtask and the Administrative Agent
{‘the UK Subsidiary Guaranty’).

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

Deedtask agreeing in the terms of an Amended and Restated Subordination
Agreement to be dated as of the Amendment Effective Date (as defined in the
Credit Agreement) among, inter alia, Deedtask 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.

Deedtask pledging its preference shares in LHAT Corporation as security for its
obligations under the UK Subsidiary Guaranty in the terms of the US Pledge
Agreement to be dated the Amendment Effective Date (as defined in the Credit
Agreement) among, inter alia, Deedtask and the Administrative Agent.

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:13

KEEYJ\77683\6
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KPMG Audit Ple

1 Puddle Dock Tel +44 (0} 20 7311 1000
London Fax +44 {0} 20 7311 3311
ECAV 3PD DX 38050 Blackfriars

United Kingdom

The Directors

Telegraph Group Limited Your ref

1 Canada Square

Canary Wharf Our ref rmy/acm/

London Decl No 13

E14 5DT Contact Rachel Yasue
020 7311 2194

12 September 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 12 September 2002
in connection with the proposal that the Company’s subsidiary, Deedtask Limited, 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

(el L{_LO T

KPMG Audit Plc
Registered Auditors

KPMG Audit Pig, a company KPMG Audit Plc is

England and Wales. Registered office
incorporated under the UK Companies ragistered to carry on audit 8 Salisbury Square
Acts, is a member of KPMG work by the Institute of Registered in England London ECaY 8BB
International, a Swiss association Chartered Accountants in Mg 3110745
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