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COMPANIES FORM No. 155(6)b

. - \:1//
Declaration by the directors
of a holding company in 1 5 5 6 b
relation to assistance for the

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

T the Registrar of Companies For official use  Company number

(Address overleaf - Note 5) 451593

Name of company

" TELEGRAPH GROUP LIMITED

We* Lord Black of Creossharbour, D W Colson, N C'Donnell-Keenan, J W

Deedes, F D Radler and L M Sanderson esach of 1 Canada Square, Canary Whartf,

London E14 5DT

Jthe-solediractodall the directors)*** of the above company (hereinafter called 'this company') do
solemnly and sincerely declare that;

the business of this company is:

. ! . . “ | I : K :CDD****
(c) something other than the above™**

. . Deed k Limit
This company is {the}a] holding company of* cedtas imted

which is

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

in [this company][

Fkk

Presentor's name address and

reference (if any). For official Use

General Section Post room
STIKEMAN ELLICTT, REGIS ‘

HOQUSE, 45 KING WILLIAM ST, \m
TR K N

LONDON EC4R 92N

REF:3066-192 DECL.NO:13

LNGEBH TH* a2
) e




The assistance is for the purpose of {that acquisition][reducing or discharging a liability incurred for the

Please do not

isiti ok write in
purpose of that acquisition].*** (note 1} this margin

. . 1,645,375 A di
The number and class of the shares acquired or to be acquired is: ordinary

Please complete
legibly, preferably
in black type, or
bold block letterin

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

i 1di Limited . 29934 h
The assistance is to be given to: (note 2) First DT Holdings Limited (no. 26 ) 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]lwill acquire]+ the shares is:
Delete as
FDTH appropriate

The principal terms on which the assistance wiil 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

. EE HEDULE ATT
The amount of cash o be transferred to the person assisted is £ . S¢ ACHED

. EDULE
The value of any asset to be transferred to the person assisted is £ SEE SCHEDU ATTACHED
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The date on which the assistance is to be given is SEE SCHEDULE ATTACHED

1 ¥

I/We have formed the opinion, as regards this company's initial situation immediately following 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)

And liwe 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 GrE oA SRR Declarants to sign below

Qi BV
Day Month Year
o Ay 2002 h

before me 8_/ ( (’ SLASCGL\-":-‘) \M
. 25 b ¢ . C

/m'("/
D. oo

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths,

NOTES

1 Far 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 shouid 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 faorm.

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

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 302

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh EH1 2EB




(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 each of the other Guaranteed Obligors {as
defined in the UK Subsidiary Guaranty) 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 23 December 2002 among, infer alia, Hollinger
International Publishing Inc. ('Publishing’}, TGL and FDTH and Wachovia Bank,
N.A. 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) and otherwise undertaking and
covenanting in the terms, in each case, of the UK Subsidiary Guaranty to be dated
as of the Amendment Effective Date (as defined in the Credit Agreement) among,
inter aliz, 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, infer
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, infer aliag, 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, infer 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.NO13

KEEY, 79225\ 3




KPMG Audit Plc

1 Puddle Dock Tel +44 {0) 20 7311 2194
London Fax +44 (0) 20 7311 3004
EC4V 3PD DX 38050 Blackfriars

United Kingdom

The Directors

Telegraph Group Limited Your ref

1 Canada Square

Canary Wharf Our ref Rmy/acm/Decl No 13
London

E14 5DT Contact Rachel Yasue

020 7311 2194

19 December 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 19 December 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

WN{[] /tvfu?ﬂc

KPMG Audit Plc
Registered Auditors

KPMG Audit Plc, a company KPMG Audi Plcis England and \Wales. Reyistered office
incorporated under the UK Companigs regislered o carry on audit B Salisbury Square
Acts, is a member of KPMG wark by the Institute of Registered n England London ECAY 8BB
International, a $wiss association Chartered Accountants in No 3110745
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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in 6 b
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

(Address overieaf - Note 5)
[ 451583

Name of company

TELEGRAPH GROUP LIMITED

We* Lord Black of Crossharbour, D W Colson, N O'Donnell-~Keenan, J W

Deedes, F D Radler and L M Sanderson each of 1 Canada Sqguare, Canary Whari,

London El4 5DT

{the-sole-directed{all the directors]™* of the above company (herginafter called 'this company') do
solemnly and sincerely declare that;

the business of this company is:

(b) that of a person authorised-underse
= ™ T LA A= e T

£l
LT

fre-insurance-Companies ACT T8 o calTy on

o

ingurance business in the United Kingdom®****

(c) something other than the above***

This company is [thelfa] holding company of* beectask Limited

which

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

in [this company][

is

dekde

Presentor's name address and

reference (if any): For official Use
General Section Post room
STIKEMAN ELLIOTT, REGIS

HOUSE, 45 KING WILLIAM 8T,
LONDON EC4R SAN
REF:3066-1%2 DECL.NO:13

Gomputer Printed by CD Company Forms 07000 222123
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* The assistance is for the purpose of fhat acquisition]reduzing or discharging a liability incurred for the

Please do not

it P write in
purpose of that acquisition].** (note 1) this margin

1,645,375 'A! di
The number and class of the shares acquired or to be acquired is: 645, 3 orainary

shares of 10p each and 49,049,284 'B' ordinary shares of 10p each z;?;;,?zfzggly

in black type, or
bald biock letferin

. - . First DT Heldi Limited . 2629934 h
The assistance is to be given to: (note 2) Fars T Holdings Limited (no 6 34) whose

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

The assistance will take the form of;

SEE SCHEDULE ATTACHED

The person who [has acquired]buill acquite]+ 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 givingitis £ NIL

I I
The amount of cash fo be transferred to the person assisted s £ SEE SCHEDULE ATTACHED

- - ;
The value of any asset to be transferred to the person assisted is £ SEE SCHEDULE ATTACHED

Page 2
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Filease do not
write in
this margin

SEE SCHEDULE ATTACHED

The date on which the assistance is t¢ be given is

Prease complete  /We have formed the opinion, as regards this company's initial situation immediately following the date
fegibly, preferably

in black type, or  on which the assistance is proposed to be given, that there wil be noe ground on which it could then be
bold block lettering

found o be unable to pay its debts. {note 3)

{a)[l/wWe have formed the opinion that this company will be able o pay its debis as they fall due during

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

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

And {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 \4_ Colln Sr\r\c O C.\a)’ OEasS Declarants to sign below
Day Month Year

o uZYJOIcsW

before me ‘7% Y 5\,._..

A Commissioner for Oaths or-Motary PubitcorJustite of
the-Pease-oraSeheitor having the powers conferred on

a Commissioner for Oaths.

NOTES

1 For the meaning of "a person incurring a
liabiiity" and "reducing or discharging a
liability” see section 152(3} of the Companies :
Act 1985, i

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 Scottand:-

The Regisirar 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 each of the other Guaranteed Obligors (as
defined in the UK Subsidiary Guaranty) 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 23 December 2002 among, inter alia, Hollinger
International Publishing Inc. {("Publishing’), TGL and FDTH and Wachovia Bank,
N.A. 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) and otherwise undertaking and
covenanting in the terms, in each case, of the UK Subsidiary Guaranty to be dated
as of the Amendment Effective Date (as defined in the Credit Agreement) among,
inter alig, 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, infer 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 alig, 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\79225\3




KPMG Audit Plc

1 Puddle Dock Tel +44 {0} 20 7311 2194
London Fax +44 {0} 20 7311 3004
EC4V 3PD DX 38050 Blackfriars

United Kingdom

The Directors
Telegraph Group Limited Your ref
1 Canada Square
Canary Wharf Ourref Rmy/acm/Decl No 13
London
E14 5DT Contact Rachel Yasue
020 7311 2194

19 December 2002

Drear 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 19 December 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
K halO fic

KPMG Audit Plc
Registered Auditors

KPMG Audit Plc, a company KPMG Audil Plc is England and Wales Registered office
ingerperated under the UK Contpanies registered to cary on audit 8 Sahsbury Saquarg
Acts, is a membes of KPMG work by the Institute of Registered in Englang London EC4Y 8B
International, a Swiss assaciation Chartered Accountants in g 3110745
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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 1 5 5 (6) b

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

To the Regtstrar of Companies Forofficial use  Company number

d - Not
(Address overleaf - Note 5) 451593

Name of campany

" TEZLEGRAPH GRAQUP LIMITED

IMWe* Lord Black of Cressharbour, D W Colson, N O'Donnell-Keenan, J W

Desdes, F D Radler and L M Sanderson each ¢f 1 Canada Square, Canary Wharf, '

London E14 50T

Hhe-sole-dirsctodall the directors]™ of the above company (hereinafter called 'this company’) da
solemnly and sincerely declare that:

the business of this company is:

{c) something ather than the above™

This company is fthe){al holding company of* Deedtask Limited

which is
proposing to give financial assistance in connection with the acquisition of shares
in [this company]]
Presentor's name address and
refarence (if any); For official Use

General Sesfion Post ragrm
STIKEMAN ELLIQTT, REGIS : ’

HOUSE, 4% KING WILLIAM ST,
LONDON EC4R 924N
REF:3066~192 DECL.NQ:13

Carnputar Frirted by O Sampany Famna 07005 222121




TO 9Pal3122367516 P.25-27

19-DEC-2PB2 17:9¥2 FROM STIKEMAN ELLIGTY
The assistance is for the purpose of fthat acquisition)[reducing or discharging a liability incurrad for the

. . Pleaga do not
purpose of that acquisition].™ (note 1) - mte “:grgm
L3375 A inary
The number and class of the shares acquired or io be acquired is: 1,845,375 'AT ovdinazy
shares of 10p each and 4%,04%9,284 'B' oxdinary sharss of 10p sach ;;e’a;&ﬁ?fﬁr&y
fn black type, or
Bhoid black letterin
. . i 1di Limit . 2e2 hose
The assistance is to be given to: (note 2) First DT Holdings Limited (no 9934) whos
registered office is at 1 Canada Sguare, Canary Wharf, London El4 50T
{"FDTH')
The assistanica will take the form of:
SEE SCHEDULE ATTACHED
The person wha [has acquired)will_acquiral+ the shares is: Delets 2¢
FOTH appropriate
The principai terms on which the assistance will be given are:
SEE SCHEDULE ATTACHED
;
k
The amount {If any) by which the net assets of the compary which is giving the assistance will be reduged )
by giving it is £ NIL
The amount of cash to be transferred 1o the person assisted is £ SEE SCHEDULE ATTACHED '
The value of any ssset i0 be transferred 1o the person assisted s £ SEE SCHEDULE ATTACHED i
Page 2 ;

Computer Printed by €0 Gampany Forms 07009 222123 '
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18-DEC—29@2 17:@3 FROM STIKEMAN ELLIOTT

Pherzge do not
writa In
this margin

Please complete
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~ delets aither (a) or
(b) as appropriate

Page 3

TO 9BB13122367516 P.26-27

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

I'We have farmed the opinion, as regards this company's initia! situation immediately following the date
an which the assistance is prop'csed 1o ha given, that thare wil be no ground gn which it could then be

found to be ynable to pay its debts. (hote 3)

(ayl’We have formed the apinion that this company will be able to pay its debts as they fall due during

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

And |/we make this solemn declaration conscientiously believing the samsa fo be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at {;Lag A, L\).‘g,,i\ }Ln{ Declarants to sign below
&V“"g 3 L fujtr% r/ ) ‘

Day Month Year

o LA dero

before me M 'M,Q.Mq

A Compmissioner for Oaths or Notary Putlic or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Caths,

Aoman
T
=

NOTES

1 For{he meaning of "a person mcuming a
liability” and "reducing or discharging a
liahility" see section 152(3) of the Companies
Act 1985,

.2 Insert full name(s) and address{es)

of the persan(s) to whorm aesistande is to be giver:; if
a recipient is 8 company the ragistered office
addrass should Be shown.

3 Contingent and prospective lisbilities of the
* company are to be taken into agsount - see
section 158(3) of the Companles Act. 1985,

4 The guditors' report raguired by section 156(4)
of the Companies Act 1985 must be annexed
to this form.

$ . The addrass for cempanies raglstered in

England and Wales or Walas is:-

The Ragistrar aof Campanies
Companiles House

Crown Way

Cardiff CFia 3UZ

or, for companies ragistered in Scotland:-

The Registrar of Companies
Companies House

37 Castle Terace
Edinburgh EH1 2EB

Comutar Prirted by C0 Company Forme 07000 222123




TO 9BB13122367516 P.27727

18-DEC-ZB@2 17:83 FROM STIKEMAN ELLIOTT

SCHEDULE
TELEGRAPH GROUP LIMITED
RE:

FORM 155(5)(b)

DEEDTASK LIMITED
(‘Deedtask”)

(a)  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 each of the other Guaranteed Obligors (as
defined in the UK Subsidiary Guaranty) which arise out of or in conmection with
the Fifth Amended and Resteted Credit Agreement proposed to be entered into
and dated on or about 23 December 2002 among, inter nlia, Hollinger
International Publishing Inc. (‘Publishing’), TGL and FDTH and Wachovia Bank,
N.A. as Security Trustee and Adwinistrative 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) and otherwise undertaking and
covenanting in the terms, in each case, of the UK Subsidiary Guaranty to be dated
as of the Amendment Effective Date (as defined in the Credit Agreement) among,
inter alig, Deedtask and the Administrative Agent (‘the UK Subsidiary
Guaranty’). ‘

(b} Deedtask granting security by way of fixed and floating charges over all its
. present and future material agsets 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, infer

alia, Deedtask and the Administrative Agent.

(c) 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.

(d)  Deedtask pledging its preference shares in LHAT Corporation as security for its
obligations under the UK Subsidiary Guaranty in the terms of the US Fledge
Agreement to be dated the Amendment Effective Date (as defined in the Credit
Agresment) 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

KEEYI\79225\3
TOTAL P,27




KPMG Audit Plc

1 Puddle Dock Tel +44 (0) 20 7311 2194
London Fax +44i0) 20 7311 3004
EC4V 3PD DX 38080 Blackfriars

United Kingdem

The Directors

Telegraph Group Limited Your ref

1 Canada Square

Canary Wharf Ourref Rmy/acm/Decl No 13
London

E14 5DT Contact Rachel Yasue

020 7311 2194

19 December 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 19 December 2002 1n
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

Wpire, Ay Al

KPMG Audit Pic
Registered Auditors

KPMG Audit Plc, a tompany KPMG Audit Plc1s England and Wales. Registered office
ncorporated under the UK Companies registéred to carry on audit 8 Sahsbuty Square
Acts, is a member of KPMG wark by the Institute of Registered in Enyland London EC4Y 868
International, a Swiss association Chartgred Accountanis m Mo 3110745




