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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 overleaf - Note 5)

Y
45193
A

Name of company

" TELEGRAPH GROUP LIMITED

I/We* Lord Black of Crossharbour, D W Colscn, N O'Donnell-Keenan, J W

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

Londeon E14 5DT

[the-soledirecter][all the directors]™™ of the above company (hereinafter called 'this company') do
solemnly and sincerely declare that:

the business of this company is:

. I . . l || . Ii:. l J———

(c) something other than the above*™*

Creditscheme Limited

This company is [the}lal holding company of*

which is

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

in [this company]]

hehold . ‘

Presentor's name address and

reference (if any): For official Use
General Seclion | Post room

STIKEMAN ELLICTT, REGIS
HOUSE, 45 KING WILLIAM ST,
LONDON EC4R 9AN
RET:3066-237 DECL.NO:12

ALNQKEHTEN nana
Loz A0
COMPANIES HOUSE

Computer Printed by GD Company Forms 07000 222123




Thé assistarce is for the purpose of [that acquisition][reducing or discharging a liability incurred for the

Please do not
purpose of that acquisition].*** (note 1) writein
this margin

' L] 4
The number and class of the shares acquired or to be acquired is: 1,645,375 A" ordinary

Tt : Please complete
shares of 10p each and 49,049,284 "B’ ordinary shares of 10p each fegibly, preferably

i black type, or
bold block letterin

The assistance s 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 acquire]+ 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

S NIL
by giving itis £

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

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

Page 2
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+ Pleass o not The date on which the assistance is to be given is SEE SCHEDULE ATTACHED

wiite in

this margin

Please complete I’'We have formed the opinion, as regards this company's initial situation immediately following the date
I_egfbiy, preferably

inblack type, or o which the assistance is proposed 10 be given, that there wil be no ground on which it could then be
bold block fetfering

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

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

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

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

And l/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 ONE  CANADA Sauals Declarants to sign below

L hai®oeny BlI4

Day Month Year

o [Lafie]ze ey
before me & | (s.Lascees)

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

NOTES

1 Far the meaning of "a person incurring a
liabflity" 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 he given; if
a recipient is a company the registered office
address shouid be shown,

3 Contingent and prospective liabilities of the
caempany are to be taken into account - see
section 156{3) of the Companies Act 1885,

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

§ 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 Scotland:-

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh EH1 2EB

Page 3

Computer Printed by CD Company Forms 07000 222123




(b)

(c)

SCHEDULE

TELEGRAPH GROUP LIMITED
RE:
FORM 155(6)(b)

CREDITSCHEME LIMITED
{"Creditscheme’)

Creditscheme, 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 alia, Creditscheme and the Administrative Agent (‘the UK Subsidiary
Guaranty’).

Creditscheme granting security by way of fixed and floating charges over all its
present and future material assets for the obligations of Creditscheme 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
alig, Creditscheme and the Administrative Agent.

Creditscheme 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 as of the Amendment Effective Date (as defined in the
Credit Agreement) among, infer alin, Creditscheme 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:12

KEEYN\79228\3




KPMG Audit Plc

1 Puddie Dock Tel +44 {0) 207311 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 Whart Ourref Rmy/acm/Decl No 12
London

E14 5DT Contact Rachel Yasue

020 7311 2194

19 December 2002

Dear Sirs

Aunditors’ 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, Creditscheme 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

p@wlq A e

KPMG Audit Plc
Registered Auditors

KPMG Audit Ple, a company KPRG Audit Ple is England and Wales. Registered office
incorporated under the UK Companies registered to carry on audit & Salisbury Square
Acts, is a member of KPMG work by the Insutute of Regisiered in England London EC4Y 586
International, & Swiss association Chartered Actountants in Ho 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

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

(6)b

For official use

_

To the Registrar of Companies
(Address overieaf - Note 5)

Company number

45193

Name of company

" TELEGRAPH GROUP LIMITED

Lord Black of Crossharbour, D W Colscn, N O'Donnell-Keenan, J W

Hwe™

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

London E14 5DT

ltha sole director](all the directors]™ of the above company (hereinafier called 'this company') do
sotemnly and sincerely declare that:

the business of this company is:

(c) something other than the above™**

. . Creditsch Limited
This company is [thellal holding company of* recitschene bimice

which is

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

in [this company]l

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

For official Use

General Section ‘ Post room

TIKEMAN ELLIOTT, REGIS
HOUSE, 45 KING WILLIAM ST,
LONDON ZC4R SAN
REF:3065-237 DECL.NO:12

Computer Ptinted by CD Company Forms 07000 222123




The assistance js 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

The number and class of the shares acquired or to be acquired is: 1,645,375 TA" ordinary

shares of 10p each and 49,049,284 'B' ordinary shares of 10p each | E’gfbﬁ;;"r’;ﬁ;ﬁ'gw

in bfack tfype, or
hold block letterin

. ) i D i imi .
The assistance is to be given to: {note 2) First DT Holdings Limited (neo. 2629934) whose

registered office is at 1 Canada Square, Canary Wharf, London EI4 5DT

{"FDTH")}

The assistance will take the form of:

SEE SCHEDULE ATTACHED

The person who Thas acquiretiiwill acquire)+ the shares is: “Delete a5
FDTH appropriate

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

SLE SCHEDULE ATTACHED

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

NIL
by giving itis £

. . SEE SCHEDULE ATTACHE
The amount of cash to be transferred to the person assisted is £ ¢ CHED

SEE SCHEDULE ATTACHED

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

Page 2
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E[r?iaeﬁi'a" not The date on which the assistance is to be given is SEE SCHEDULE ATTACHED

this margin

Please complete  /We have formed the opinion, as regards this company's initiel situation immediately following the date
legibly, preferably

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

found to be unabie to pay its debts. (nhote 3)

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

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

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

And l/we make this solemn declaration conscientiously beiieving the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at l/;r C b in ‘SVV\O(C?. C&),_ A Declarants to sign below

Day Month Year

on 1 |9f 2|00 |2

- 4?\ oS

A Commissioner for Oaths or-Netary-Public-orJustica.of
the-Reace-or-a-Soliciterhaving the powers conferred on

a Commissioner for Oaths.

NOTES

1 For the meaning of “a person incurring a
iiability" 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 fiabilities 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 Scotland:-

The Registrar of Companies
Companies House
37 Castle Terrace

Edinburgh EH1 2EB
Page 3
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SCHEDULE
TELEGRAPH GROUP LIMITED
RE:

FORM 155(6)(b})

CREDITSCHEME LIMITED
(‘Creditscheme’)

(a) Creditscheme, 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, Creditscheme and the Administrative Agent (‘the UK Subsidiary
Guaranty’).

(b) Creditscheme granting security by way of fixed and floating charges over all its
present and future material assets for the obligations of Creditscheme 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, Creditscheme and the Administrative Agent.

() Creditscheme 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 as of the Amendment Effective Date (as defined in the
Credit Agreement) among, infer alin, Creditscheme 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.NC:12

KEEY\ 79228\ 3




KPMG Audit Plc

1 Puddle Dock Tel +44{0) 207311 2194
London Fax +44 {3} 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 12
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, Creditscheme 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 bascs 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
unrcasonable in all the circumstances.

Yours faithfully

Uiic, g Bl

KPMG Audit Plc
Registered Auditors

KPMG Audit Ple, a company KPMG Audit Ple is England and wales. Registered office
incorperated under the UK Companies registered 10 carry on autit 8 Saksbury Sguare
Acts, is a member of KPMG work by the Institute of Registeret in England Landen EC4Y 8BB
International. 8 $wiss association Chartered Accountants in No 3110745
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TO 983122367516 P. 2@/27

* 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(8) of the Companies Act 1885

To the Registrar of Companies For official use  Compaty number

(Address overteaf - Note 5)
L 45193

Name of campany

" TELEGRAPH GROUP LIMITED

[AWa» Iord Black of Crosgharbour, P W Colson, ¥ Q'Donnell-Kegnan, J W

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

London E14 50T

Rha-solsdicactaglall the directors]™ of the above company (hereinafter called ‘this company’) do
salemaly and sincerely declare that:

the business of this company is:

(c) something other than the abgva*™

Creditscheme Limited

This company is [thelis; holding company of*

which is
propesing to give financial assistance in connection with the acquisition of shares’
in fthis company)]
Presentor's name address and ‘
referenge {if any): For official Use

Genaral Section Post reom
STIKEMAN ELLIOTT, REGIS t

HOUSE, 45 KING WILLIAM ST,
LONDON EC4R QAN
REF:3066-237 DECL.NO:12

Computsr Printed by CD Campany Fosms 07000 222123




R e

. 1B-DEC-29@2 17:81 FROM STIKEMAN ELLIOTT TO 9PB13122367516 P.21s27
The assistance is for the purpose of {that acquisition]{reducing or discharging a hability incurred for the
Plol‘:esa o nof
o aw write In
purpose of that acquisition].™ (note 1) s rourgin
' r 1 ] a
The number and class of the shares acquired or to be acquirad is: - 1,645,375 'A" ordinary
shares of 10p e=ach and 49,049,284 'B' ordinary shares of 10p each ﬁ?ﬁ;ﬁ;—.’f}ﬂﬁiﬁy
in bieck type, or
bold biack lettarin
_ . . . e
The assistance is to be given fo: (note 2) First DT Holdings Limited (no. 2629934} whose
registered office is at 1 Canada Sgquare, Canary Wharf, London El4 5DT
(*FDTH')
The assistance will takea the form of
SEE SCHEDULE ATTACHED
The perscn who [has acquired}fuill acqusigel+ the shares is: ‘ e ——
FDTH appropriate
The principal terms on which the agsisfance will be given ang;
SEE SCHEDULE ATTACHED
|
i
i
The amount (if any) by which the net assets of the company which iz giving the assistance will be reduced
by giving tis £ . NIL L
The amount of cash to be transferred to the person assisted is £ SEE SCHEDULE ATTACHED
The value of any asset to be {ransferred o the person assisted is £ SEE SCHEDULE ATTACRED P
: . age 2 !

Computer Printec by CO Campany Ponme 07000 222423
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19-DEC-2P@2 17:@2 FROM STIKEMAN ELLIOTT

Plaase do nat
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ihis mangin
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Page 3

. The date on which the assistance s to be given is

TO 96P13122367516 P.22/27
SEE SCHEDULE ATTACHED

{we have formed the opinion, as regards this company’s initial situatioh immediately following the date
on which the assistance is proposed to be given, that there wif be no ground on which it could then be

found o be unable to pay ils debts. (note 3}

(@I/We have formed the opinion that this company will be able ta pay its debts as they fall due during

the yeat immediatety following that date]* (nete 3)

And liwe make this sslemn declaration conscientiously believing the same fo be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at ‘%J) i . W&L A.;_L Declarants to sign below
: ‘ : P
M L, Wik oy

Bay ~ Momn Year VAL \

oo ALY e

— j)m g_w

A Cammlssmner for Qaths ar Notary Public.or Justice of
the Peace or a Sqlicitor having the powers conferrad on
a Commissioner for Oaths.

NOTES

1 For the meaning of "2 parson incurring &
liability” and “reducing or discharging a
liability" see section 152(3) of the Campanies
Act 1985,

2 insert full name(s) and addrass{es)
of the peraun(s) to wham assistance is t& ba giver; i
a rgcipient Is & company the ragistered office
address shouid ba shown.

3 Contingent and prospactive llabiliies of the
company are ls b ken intg account - ste
zachion 150(3) of the Campanies Act 1985,

4 The auditors' repatt required by section 156(4)
of the Compartias Aet 1985 must he annexed
ta this farm.

5  The addresa for compaties raglsterad in
England and Wales or Walgs i5:-

The Registrar of Companies
Campanigs Housa

Crown Way -

Cardiff CF143UZ

or, for companias registered in Scotland:-

The Registrar of Companias
Companies Heuse

37 Castle Tsirace
Edinburgh 8H1 2EB

Camguter Printed by €D Company Forms 07000 222122




P.23-27

18-DEC-26@2 17:B2 FROM STIKEMAN ELLIOTT TO 989813122367516

K] -

SCHEDULE
TELEGRAPH GROUFP LIMITED
RE:

FORM 155(6)(b)

CREDITSCHEME LIMITED
{‘Creditscheme”)

(@  Creditscheme, 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 alia, Creditscheme and the Administrative Agent (‘the UK Subsidiary
Guaranty’}.

(b)  Creditscheme granting security by way of fixed and floating charges over all its
present and future material assets for the obligations of Creditscheme 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, Creditscheme and the Administrative Agent.

{©) Creditscherne 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 as of the Amendment Effective Date (as defined in the
Credit Agreement) among, . inter alia, Creditscheme and the Administrative
Agent,

The assistance is to be giveﬁ on the Amendment Effective Date (as defined in the Credit
Agreement). No cash or assets are to be transferred to the person assisted. '

DECLNO:12

KEEYN\FU220\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 Whart Ourref Rmy/acm/Decl No 12
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, Creditscheme Limited, should give
financial agsistance 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

P, A fic

KPMG Audit Ple
Registered Auditors

KPMG Audit Ple, 3 company KPMG Audit Pz is Engiand and Yales. Registered office
incorperated under the UK Companies registered to cary on audil 8 Salisbury Square
Acts, is a member of KPMG work by the Institute of Registered in England London ECAY 8BB
International, @ Swviss association Chartered Accountants in Mo 3110745




