THAT:
{a)

(b)

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

THE TELEGRAPH PLC

Aran EXTRAORDINARY GENERAL MEETIN G of The Telegraph ple (the “Com pany”)
held at the offices of The Telegraph, 1 Canada Square, Canary Wharf, London E14 SDT on
26th June 1996 at 10.45 am. the following resolution wag passed as a Special Resolution:

the Scheme of Arrangement dated 31st May, 1996 (the “Scheme™ becween the
Company, the Scheme Shareholders, FD'TH and TelHoldco {all as defined in the
Scheme), a prine of which has been produced to this meeting and for ¢he purposes
of identification has been signed by the chaieman of this meeting, be approved;

for e purpose of giving effect to the Scheme (in its present form or with any

modification, addition or condiiion apptoved or imposed by the Court);

(6] the capieal of the Compary be reduced by cancelling and extinguishing the
Cancellation Shates (as defined in the Schemne);

(i) forthwith and contitigently upon such reduction of capital taking effect,
the capital of the Company be increased by the creation of such aumber
of new “B” ordinary shares of 10p each {with the tights sec out in acticle
3 of the Company’s areicles of association (as amended by paragraph (dy ()
below)) a¢ is equal to the number of the Cancellation Shates;

(i)  theexsting ordinaty shares of 10p cach in the capital of the Company be
redesignated as “A” ordinary shares;

{iv) the directors of the Company be unconditionally authorised for the




{c)

v’

(vi}

purposes of section 80 of the Companies Act 1985 to allot the new “B”
ordinary shares of 10p each created pursuant to paragraph (b)(ii) of this
resolution provided that:

(&) the maximum aggregate nominal value of the new “B” ordinary
shares of 10p each which may be allotred s the aggregate nominal
value of the said new “B” ordinary shares so created;

(B) this at.tthon'ty shall expire on 31st December 1997;

the credit arising in the books of account of the Company upon the
cancellation of the Cancellation Shares taking effect be capitalised and
applied in paying up in full at par all of the “B” ordinary shares of 10p
cach created pursuant to parageaph (b)(ii) of this resolution which shall be
allotted and issued credited as fully paid up in accordance with the
Scheme; and

subject to and with effect from the Scheme becoming effective, the capital
of the Company be increased by the creation of 100,000,000 2.5 per cent,
cumulative voting redeemable preferenice shares of £16.80 each {with the
riglts set out in article 3(C) of the Company’s articles of association (as
amended by parageaph (d)(ii) below));

with effect from the date on which this resolution is passed, the articles of
association of the Company be amended by the adoption and inclusion of;

i)

i)

the following new article 163:

“This article applies where, pursuant to section 425 of the Act (the
“Section™), a compromise or acrangemettt {a “scheme”) is proposed
between the Company and ite shaveholders or any class of them, If the
Company issues any shares {or, where the proposed scheme is between the
Company and a ¢lass of ies sharcholders, any shares in such class) on or
after the date of any mectng divected by the Couse pursianc to the Section
atwliich the holders of such shares or class of shaces ghall have approved
the scheme by dhe statutory majority and ptior to 5.00pm on the date
immediately preceding dhe date on which the order of the Court
sanctioning the scheme is drawn up and perfected such shares shall be
issued subject to the termg of the schetne and the holdet or holders of such
shares shall be bound theechy accord ngly provided that this article shall
not apply to any share issued after $.00pm on the date immediately
preceding the date on which such order is made if such share, if bound by
the scheme, would besubject to a reduction of <capital provided fos by the
scheme.”;

the following new article 164;
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{1

“In this article the following words shall have the following meanings:

“connected”

“Disposal Date”

“Disposal Shares”

“Effective Date”

“Excepted Shares”

“Relevant Purchager”

shall have the meaning attribuced to i¢ jn section
839 of the Income and Corporation Taxes Act
1988;

in relation to a notice given under (1) and (2) of
this article, means the date on which a notice is
deemed to be served under article 151 or such
other date as may be agreed between the
Relevant Purchaser and the Relevant
Shareholder:

all the ordinary shares in the Company held by
any Relevant Shareholder;

the date on which the Scheme of Atrangement
between the Company, the holders of the
Scheme Shares, FDTH and TelHoldco (as
respecrively defined in the gaid Scheme of
Arrangement (“the Scheme”) instituted by
originating summons No. 002798 of 1996)
becomes effective,

a person who is for the time being registered ag
the holder of Excepted Shares;

PDTH {whilst ie is 2 sharcholder in the
Cotpany} or the sharcholder for the time being
with the largest holding of ordinacy shares in
the Company {as determined by aggregating the
holdingis) of ordinary shares in the Company of
ang person(s) connected with such shareholder);
ai

“Relevant Sharcho]der”'any petson other than FDTH or Tell{oldco

who holds shates in the Company or who
becomes a2 member of the Company after the
Effective Date (other than a Relevane Purchaser
or an Excepted Sharcholder in respect of
Excepted Shaces),

Any Relevant Shareholder may on or on any date after the Effective Date
give to the Relevant Purchaser a notiee requiting the Relevant Purchaser
to purchase the Disposal Shates for a consideration of §72 Yip (but subject
to paragraph {3} below) and within 21 days after the Disposal Date the
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{d)

)

(3)

()

Relevant Shareholder shall be bound to transfer and the Relevant
Purchaser shall be bound to purchase the Disposal Shares for such
consideration,

The Relevant Purchaser may on or on any date after the Effective Date
give to the Relevant Sharcholder a notice requiring the Relevant
Shareholder to sell to the Relevant Purchaser the Disposal Shares for the
consideration. determined in paragraph (1) above and on the Disposal Date
the Relevant Shareholder shall be bound to transfer and the Relevant
Purchaser shall be bound to purchase the Disposal Shares for such
consideration,

In the event of any increase or variation of the share capital of the
Company after the Effective Date by way of capitalisation or rights issue,
or sub-division, consolidation or reduction or otherwise, the Board of the
Company shall make such adjustments to the consideration to be paid to
the Relevant Shatcholder under paragraph (1) or, as the case may be,
paragraph (2) above as it considers appropriate (save that, except in the
case of a capitalisation issue, no adjustment shall be made without the
prior confirmation in writing by the auditors for the time being of the
Company that it is in their opinion fair and reaconable),

To give effect to any such transfor sequired by this article 164, the
Company may appoint any person to execute a fotm of transfer on behalf
of the Refevant Shaceholder in favour of the Relevant Purchaser,”

subject to and with effect from the Scheme becoming effoctive, the articles of
association be amended by:

(i)

{ii}

adding the lollowing words at the end of atticle 3(B){2M(d): “provided that
for the purpose of this su b-patageaph {d) only, the nominal amount of the
“B” Ordinacy Shares shall be deemed 1o be 9,999 pence each”;

adding the following as article 3¢

“(C) Thie bights and reserictions attaching to the 2.5 per cent. cumulative
voting tedecmable preference ghates of £16.80 each (“2.5 per cent,
prefetence shates”) ate as follows:

{ Income

{) Holders are entiled 10 be paid in sespect of cach
financial year of the Company out of profits available
for disttibution and from time o time tesolved to be
distributed a fixed cumulative prefetential dividend at
theannual vate fexcluding the amouns of any associated

.




()

(b)

(c)

{d)
Capital

{a)

tax credit} of 2.5 per cent. on the nominal amount of
cach of the 2.5 per cent. preference shares (the
“preferential dividend”).

The preferential dividend is payable annually in arrears
on 3lst July (or, if not a business day, on the next
business day) (the “fixed dividend date”) in respect of the
twelve month period ending on that date {except that the
first preferential dividend is payable in respect of the
petiod starting on the day after the date of first allotment
of the .5 per cent. preference shares and ending on the
next fixed dividend date).

The preferential dividend is payable in priority to a
payment of a dividend to the holders of any other class
of share, other than a dividend in respect of any other
preference shares in issuc at the date of allotment of the
2.5 percent. preference shares or allotted at a later date
pursuant to parageaph (4) below,

The 2.5 per cent. preference shares do not confer a
further righe to participate in the profits of the Company,

On a retuen of capital on winding up or etherwise (other
than on redempiion or purchase of shates) the nzsets of
the Company available for distribution among the
members shall be applied in tepaymetit to the holder of
cach 2.5 per cent. preference share the following
amounits, in priotity to 2 repayment co the holders of any
other class of shave other dhun 2 repaymenc in respect of
any other preference shares in st at the dato of
allotment of the 2.5 per cent, prefetence shares or
allotied at 4 Jater date purstant vo patageaph {4) below:

()] the amotint of any aceeuals of dhe preferential
dividend relating ro the .5 per cent, preference
shatcs. to be caleulated dows co and including
the date of comtencement of the winding up
(i the caze of a winding up) ot of the return of
capital (in anothee ease) to be payable whether
ot not the preferendal dividend bas been
declated or eatned; and

(i) the nominal amount of ¢he 2.5 per cent.
prefetence shave,
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(b)

The 2.5 per cent. preference shares do not confer any
further right to participate in the assets of the Company
available for distribution among the members,

Purchase and Redemption

(a}

(b)

(c)

)y

Subject to the provisions of the articles and the
Companies Acts, the Company may purchase 2.5 per
cent, preference shares by tender (available to all holders
of 2.5 per cent. preference shares alike) or by private
treaty, in each case at a price {exclusive of expenses but
inclusive of the accrued preferential dividend) which
does not exceed 110 per cent. of the nominal amount of
the 2.5 per cent. preference shares.

The Company has the right (subject to the provisions of
the articles and the Companics Acts) to redeem all or
some of the 2.5 per cent, preference shares outstanding
at any time after the second anniversary of the date of
allotment. On 31st July, 2021 (subject to the provisions
of the Companics Acts) the Company shall cedeem any
2.5 per cent. preference shaves remaining in issue.

The redemption moneys payable ou each 2.5 per cent.
preference share are the total of:

{1) the amount of any accruals of the preferential
dividend, to be calculated down to and
including the date fixed for redemption, to be
payable whethes or not the prefetential dividend
has been declased ot earned; and

{il) the nominal amount of the 2.3 per vent,
preference ghaze,

Redemption is cffeeted by giving to the holders of the 2.5
percent. preference shares to be redeemed not less thas
four weeks' nodice {a “redemption notice”), ‘The
tedemption notice shail specify the 2.5 per cent,
prefetence shates to be redeemed, the dace fixed for
tedemption (the “redemption date”) and the place at
which the eerdficates for dhe 2.5 per cent. preference
shares are to be presented for tedemption, If some only
ofthe 2.5 peecent, preference shares are to be tedsemed,
the board shall for the putpose of ascertaitting the shares
to be redeented case 2 deawing 10 be made at the Office
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(e)

®

)

{h)

(or at such other place as the board decides) in the
presence of a representative of the auditors.

On the redemprion date each holder whose 2.5 per cent.
preference shares are to be redeemed is bound 1o deliver
to the Company at the place stated in the redemption
notice the certificate (or certificates) for those shares. On
receipt, the Company shall pay to the holder (or, in the
case of joint holders, 1o the holder whose name stands
first in the register in respect of the 2.5 per cent.
preference shares) the redemption moneys due to him. If
a certificate includes 2.5 per cent. preference shares not
redeemable on that occasion, a new certificate for the
balance of the 2.5 per cent, preference shares shail be
issued to the holder without charge.

If a holder whose 2.5 per cent, preference shares are to
be redeemed under this paragraph fails w0 deliver the
certificate (or certificates) for those shaves to the
Company, the Company may rerain the redemption
moneys. The redemption moneys shall be paid to the
holder (by cheque despatched at the holder's risk) within
five business days of receipt of the certificare (or
certificates) or an indemnity in respect of the certificate
{or certificates) in a form ga tisfactory to the board. No
person has a claim againit the Company for interest on
tetained redemption moneys,

As from the redemption date, the preforential dividend
ceases to accrue it tespece of tedeemed 2.5 per cent.
preference shares unless, on the presentation of the
cettificate {or certificates) for the shates (o be tedeented
and a reccipe for the redemprion moneys signed and
authendeated in such manner as the board requires,
payetient of the redemption moneys is refuged.

The board may, putsuant o the autherity given by the
adoption of this article, consolidate and sub-divide the
shaee capital available for fssue as a consequence of a
tedemption of 2.5 per cent, preference shares puesuant to
these paragraphs into ordinary shates or any other clags
of share into which the audhorized share capital of the
Company is ac the time divided, cach of a like nominal
amount 25 the shates of that daes then ja isstie, oz into
unclassified shares of dhe same nominal amount as the
2,5 per cent, preference shares, “The board may issue
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{iv}
v}

shares in anticipation of redemption to the extent
permitted by the Companies Acts and the articles,

(4 Issue of further preference shares

The Company may from time to time create and issue further
preference shares ranking as regards participation in the profits
and assets of the Company in priotity to ot pari passu with the
2.5 per cent. preference shares.

(5) Attendance at general meetings and voting
{a) 2.5 per cent, preference shares shall confer the right to
receive notice of and to artend and vote at a gencral
meeting,
(b On a show of hands, each holder present in person or

{being a corporation) by a tepresentative has one vote,
On a poll each holder present in person or by proxy or
(being a corporation) by a tepresentative is entitled to
exercise one vote for each 2.5 per cent. preference share
held by him.

(6} Fully paid shares

2.5 per cent. preference shares may only be kisued fully paid or
credited as fully paid.”

&'lelcting the definitions of, and reforences to, “Independent Director”, “London
Stock Exchange, “Hollinger”, “Hoilinger Ine.” and “Official List™;

deleting article 3{B)(6);

deleting article 33 and substiey titig in lieu thereof the following new atticles 33(4A)
and 33({B);

“33(A) Subject to the provisions of the Act, and provided that he has discloted to
the directors the natute and extent of any mateiial intercst of hit, a dirccior
notwithstanding his offices

() may be a party to, or otherwite interested in, any transaction or
atraugemert with the Company or in which the Company is otherwise
interesteds

(b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
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corporate promoted by the Company or in which the Company is
otherwise interested; and

(c) shall not, by reason of his office, be accountable to the Company for any
benefit which he detives from any such office or employment or from any
such transaction or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be liable to be
avoided on the grounds of any such interest or benefit,

33(B) I?o;: the purposes of article 33(A):

(a) a general notice given to the directors that a director is to be regarded as
having an interest of the nature and extent specified in the notice jn any
transaction or arrangement in which a specified person or class of persons
is interested shall be deemed to be a disclosure that the director has an
interest in any such transaction of the nature and extent so specificd; and

{h an interest of which a dicector has no knowledge and of which it is
unressonable to expect him to have knowledge shall not be treated as an
intercse of his.”;

{vi) deleting in ardele 93 the words “without prejudice to the provisions for retirement
by rotation hereinafter contained "

(vii)  amending article 99(A) by the deleton of “save that subject to the Ordinary Shares
being admitted to the Official List, and tndependent Divecror shall not be entitled
to appoint 4 non-Independent Ditector as his alternate director”;

{viii) &ele:ing atticle 100{D) and substitueing in Ve thereol:

“100(D) Withouc prejudice to the sbligacion of a director to diseloge his interest in
accordance with seetion 317 of the Act, a divector may vote at any meeting of
directors or of 3 committee of directors on any resolution concerning a marter in
which he has, direetly or inditecdy, an Interest or duty, The director shall be
cotinted in the quorum present at a meeting when any such resolusion is under
consideration and if hie votes his vote shall be ecoun ted. s

(ixy  delering ardele 112 and substituting in fiea thereof b allowing artiele 112:
“112, The quorum for the teansaction of the business of the ditectors may be fixed
by the ditectors and unlese so fixed at any other number shall be ¢wo, A petson

who holds office only as an alternate ditecror shal » it his appointer is not present,
be counted in the quorum.”s

() deleting in article 117¢) the words “provided that, subject 1o the Osdinary Shares
being admitted to the Official List, suck commistess must comprise a majority of
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Independent Directors™;
{xi) deleting subparagraph (ii) of article 117(A); and

(xii)  deleting atticle 48(A)4), 52(C)(1), w4, 95, 96, 97, 100(H), 109(B) and(C), 116,
117(B), {C) and (D), 120(B), 146 and 147,

Chairman
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SCHEDULE

The rights and restriction attaching to the 2.5 per cent. cumulative voting redeemable
preference shares of £16.80 each (“2.5 per cent. preference shares”) are as follows:

1.

Income

()

(t)

{c}

()

Capital
{a)

Holders are entitled to be paid in respect of each financial year of the
Company out of profits available for distribution and from time to time
resolved to be distributed a fixed cumulative preferential dividend at the
annual rate {excluding the amount of any associated tax credic) of 2.5 per
cent, on the nominal amount of each of the 2.5 per cent. preference shares
(the “preferential dividend”).

The preferential dividend is payable annually in arrears on 31st July (or, if
not a business day, on the next business day){the “fixed dividend date”} in
respect of the twelve month period ending on that date (except chat the first
prefecential dividend is payable in xespect of the period starting on the day
after the date of first allotment of the 2.5 per cenr, preference shares and
ending on the next fixed dividend date)

The preferemial dividend is payable in priotity to a payment of 2 dividend
to the holders of any other class of shase, other than z dividend in respect
of any other preference shares in lssue at die date of allotment of the 2.5 per
cent, preference shares or allotted at a later date pursuant to parageaph (4)
below.

The L5 pec cent. preference shaves do not confer a further right to
participate in the profits of the Company.

On a retuen of eapital on winding up or otherwice {odher than on
redemption or purchase of shatee) the assets of the Company available for
distribution among the members shall be applied in eepayment to the holdes
of each 1.5 per eent. preference shase the following amousnts, In priority to
a repayment to the holders of any other ¢laes of shate other than 2
tepayment in vespect of any other preference shases in Issue at the date of
allotmene of the 2.5 per eent. preference shares or allowed at a lacer date
putsuaiit to patageaph (4 below:

® the amount of any accruals of the prefesential dividend relating co
the 2.5 per cenit, prefetente shates, to be calenlated down to and
including the date of commencement of the winding up (in the case
of a winding up) or of the return of capital (in another case), to be
payable whether or ot the preforontial dividend has been dedlated
or earned; and

{iiy the nominal ameunt of the 2.5 per cent. preference share,




The 2.5 per cent. preference shares do not confer any further right to
participate in the assets of the Company available for distribution among
the members,

Purchase and Redemption

(a)

(b)

{c}

G

{e)

Subject to the provisions of the articles and the Companies Acts, the
Company may purchase 2.5 per cent. preference shares by tender (available
to all holders of 2.5 per cent. preference shares alike) or by private treaty, in
each casc at 2 price (exclusive of expenses but inclusive of the accrued
preferential dividend) which does not exceed 110 per cent. of the nominal
amount of the 2.5 per cent. preference shares.

The Company has the right (subject to the provisions of the articles and the
Companies Acts) to redeem all of some of the 2.5 per cent. preference shares
outstanding at any time after the second anniversary of the date of
allotment, On 31st July 2021 {subject to the provisions of the Companices
Acts) the Company shall redeem any 2.5 per cent. preference shares
remaining in issue.

The redemption moneys payable on each 2.5 per cent. preference share are
the to1al of:

(i the amount of any accruals of the preferendal dividend, to be
calculated down to 2nd including the date fixed for redemption, to
be payable whether or not the preferential dividend has been
declaced or eatned; and

(i the nominal amount of the 2.5 per cent, prefotence shate,

Redemption is effected by piving o the helders of the 2.5 per cent,
preference shares 1o be redeemed not less than four wesks’ notice (a
“redempiion notice”), The redesmption notice shall specify the 2.5 per cent,
preference shates w be redeemed, the date fixed for rederw<on fihe
“redemption date”) and the place av which the certifcates for vis, 2.5 pex
cerit prefetence shares are to bo presenved for sedempiion, If sonc only of
the 2.5 per cent, preference shares are to be rodeemed, the boaed shall for
the purpose of ascereaining the shares to be redeemed 2auze a drawing to be
made av che Office {or at such other place as the boasd decides) in the
presenice of A representative of the zuditors,

On the redemption dare each holder whose 1.3 pot cent, preference shages
ate to be redeemed i¢ bond to deliver to the Company at the glace stated
inthe redemption notice the cetdificste (or cetificates) for those shares. On
seceipt, the Company shall pay vo the holder (or, in the cace of joint holdets,
10 the holder whose tiatrie stands Fiest in the register in vespece of the 2.5 per
cent, preference shares) the redemption moneys due to him, If 2 cortificate
includes 2.5 pet cent. preference shares not sedeemable on that occasion, 1
new cedificate for the balance of the 2.5 per ¢ont. prefercnce shares shall be
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issued to the holder without charge.

4y if a holder whose 2.5 per cent. preference shares are to be redeemed under

this paragraph £ails to deliver the certificate (or certificates) for those shares

to the Company, the Company may retain the redemption moneys. The

redemption moneys shall be paid to the holder (by cheque despatched at the

holder’s risk) within five business days of receipt of the certificate (or

certificates) ox an indemnity in respect of the certificate (or certificates) in

a form satisfactory to the board. No person has a claim against the
Company for interest on vetained redemption moneys.

(2 As from the redemption date, the preferential dividend ceases to accrue in
respect of redeemed 2.5 per cent. preference ghares unless, on the
presentation of the certificate (or certificates) for the shares to be redeemed

and a receipt for the redemption moneys signed and authenticated in such
manner as the board requires, payment of the redemption moncys is
refused.

() The board may, pursuant to the authority given by the adoption of this
article, consolidate and sub-divide the share capital available for issue as A
consequence of 2 redemption of 2.5 per cent.. preference shares pursuant to

these paragraphs into ordinary sharcs or any other class of share into which
the authorised share capital of the Company is at the time divided, each of
1 like nominal amount as the shares of that clags then in issue, OF into
unclassified sharcs of the same nominal amount a8 the 2.5 per cent.
preference shares, The hoard may issue shares in anticipation of
redemption to the extent peemitted by ¢he Companies Acts and the asticles.

fssue of frsther preference shares
The Compatiy may from time to time create and issue further pteference ghares

canking as regacds participation in the profits and assels of the Company in priority
to or pti passu with che 2.5 pet ¢ents preference shases.
Attendande at penetal meetings and voting

(a) 2.5 per ceéits prefetetice hares chall confer the fight to teecive notice of and
to attend and vote ata yeneral meeting.

{bY On 2 show of tands, each holdet preseni in petson of {being 2 cotporation)
by a represcitative has one yote, Onapoll each helder present in person of
by proxy of {bomg 2 ecotporation) bya repesentative is chtitled to exercise

one vote for each 2.5 pet cent, preferente share held by him.

Full paid shares

7.5 pet cent, prefetente shates may only feissued Fully paidor eredited 25 fully paid.
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