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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

WE HEREBY CERTIFY THIS
SPECIAL RESOLUTION \ TO BE A TRUE COPY

oF SIMMONS & SIMMONS
21 WILSON STREET
LONDON EC2M 21Q

Atan EXTRAORDINARY GENERAL MEETING of The Telegraph ple {the “Company”)
held at the offices of The Telegraph, 1 Canada Square, Conacy Wharf, Lendon E14 5DT on
26th June 1996 at 10,45 am. the following resolution was passed as a Special Resolution:

THAT:

{a) the Scheme of Arrangement dated 31st May, 1996 (the *Scheme”) between the
Company, the Scheme Sharcholders, FDTH and Telidoldro (all as defined in the
Sehuine), a print of which has been produced to this mesting and for the purposes
of identification has been signed by the chairman of this meating, be approved;

{b) for the purpose of giving cffect to the Scheme {in its present form or with any
modification, addition er condition approved or imposed by (he Coursd;

(6] the eaplial of the Company be reduced by eancelling and exsinguishing the
Cancellation Shares (as defined in the Scheme)s

()] forthwith and contingently upon such reduction of capital 1aking effece,
the capital of the Company be inceeased by the creadon of such number
of new “B” ordinary shares of 310p each (with the siphts set out in anticle
3 of the Company’s atticles of 2siotiation {as amended by paragraph (G)
below)) as s eqqual 10 the number of the Cancellation Shares;

{iiiy  theexisting crdinary shaves of 50p 2ach in the capita] of the Company be
redesignated as “A” ordinary shares;

(iv) the dircsrors of the Company be unconditionally authorited for dhe




(e)

)

(vi)

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

(4) the maximum aggregate nominal value of the new “8” ordinary
shares of 10p each which may be allotted is the agyregate nominal
value of the said new “B” ordinary shares so created;

(B) this authority shall expire on 31st December 1997;

the credit avising 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
each created pursuant to parageaph {(b){i) of this xesolution 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 iucreased by the creation of 100,000,000 2.5 per cent,
cumulative voting redeemable preference shores of £16,80 each (with the
rights set out in article 3{C) of the Company’s articles of association {as
amended by paragraph {d}(ii) below));

with effeet from the date on which thic resolution is passed, the articles of
association of the Company be amended by the adopiion and inclusion of:
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(i)

the following new article 163:

“This article applies where, pussuant o section 425 of the Act {the
“Section”), a compiomize or arrangement (a “scheme™) is proposed
between the Company and i1s shareholders or any elass of them. Ifahe
Company issues any ehares {or, where the proposed scheme is bevween the
Company and a clazs of itz shareholders, any shares in such elass) on or
after the date of any mecting directed by the Court pursvant 1o the Section
at which the bolders of such shates or class of shares shall hawe approved
the schanz by the stamnnry majority and prior to 5.00pm on the date
immediately proceding the date on which the order of the Coune
sanctioning the scheme s drawn up and peifected such shaves shall be
issued subject 1o the tesms of thercheme and the holder or holders of such
shares shall be bound thereby accordingly provided thar this anticle shall
not apply o any share istued afier 5.00pm on the date frmediavely
preceding the date on which such order i5 made if such shave, # bound by
the scheme, would besnbject to a sedunion of capital provided for by whe
scheme.™;

the following new anticle 164;
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“In this arricle the following words shall have the following meanings:

“connected”

“Disposal Date”

“Disposal Shares”

“Effective Date”

“BExcepted Shares”

“Relevant Purchazer”

“Relevant Sharcholder”

shall have the meaning attributed to it in 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
Sharcholder;

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

the date on which the Scheme of Arrangement
between 1the Company, the holders of the
Scheme Shares, FDTH and TelHoldco {(as
respectively defined in the said Scheme of
Artangement ("the Scheme”) instituted Ly
originaing summons No. 0027938 of 1996)
beoomes effective.

a person who is for ibe ime being registered as
the holder of Excepred $hares;

FDTH (whilst it is a sharcholder in the
Company) or theshareholder for the dime being
with the fargest holding of exdinary shares §n
the Company {as determined by aggregating the
holding$s) el ordinary shares in the Company of
anﬁ personds) connccted with such shazehiolder);
an

any peison other than ¥DTiE or TelHoldeo
who bolds shares in he Company or who
becomes & member of the Company after dhe
Liffective Date {other than a Relevant Porchaser
or an Excepred Sharcholder in vespeet of
Excepred Shaves).

Any Re!vant Shareholder may on or on any date after the Effective Dage
give 1o the Relevant Purchaser a notice veguicing the Relevant Puschaser
to purchase the Dispocal Shaves fora considzcation of 572%p (but subject
to paragraph (3) below) and within 21 days after the Disposal Dare the

3




{h

3

()

Y]

Relevant Shareholder shall be bound to sransfer 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 Shareholder 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 Sharcholder 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 Sharcholder under pavagraph (1) or, as the case may be,
paragraph (2) above as it considers appropriate (save that, exceprin the
case of a capitalisarion issue, no adjusunent shail be made without the
prior conficmation in writing by the auditors for the time being of the
Company that it is in their opinion fair and reasonable).

To give effect to any such wansfer required by this anticle 164, the
Company may appoint any person to exceute a form of transfer on behalf
of the Relevant Sharcholder in fovour of the Relevant Purchaser,”

subject to and with cffect from the Scheme becoming «lfective, the ariicles of
aszociation beamended by:

(i)

(i)

adding the following words at the end ef anticle 3(B)(2)13): “provided thac
for the puzpore of this sub-paragraph (d) only, she noninal amount of the
“B” Ordinary Shares shall be deemed to be 9.999 pence each™;

adding dhe following as article J{C):

Q) The sights and resticdons ataching eo ahe 2.5 per cent, cumulagve
voting vedeemable preference shans of £16.30 each (“2.5 per cent,
prefereace shares”) are as followsn:

{1 Income

(a) Holders are emitled 10 be paid in wespecr of wach
financial yrar of the Company out of profizs availalle
for disuibuton and fiom time to time resolved to be
disuibuted a Sxed comulative preferential dividend at
the annual rawe {exciuding the amount of any assodiared
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tax credit) of 2.5 per cent. on the nominal amount of
each of the 2.5 per cent. prefetence shares (the
“preferential dividend™).

{b) 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 that the
first preferential dividend is payable in respect of the
period starting on the day after the date of first allotment
of the 2.5 per cent. preference shares and ending on the
nexe fixed dividend date).

() The prefevential dividend is payable in priotity to a
payment of a dividend 10 the holders of any other class
of share, other than a dividend in respect of any other
preference shares in issue at the date of allotment of the
2.5 per cent. preference shares or allotted ac a Jater date
pursuant to paragraph (1) below.,

() The 2.5 per cent.  preference shares do nor confer a
Fusther right 1o paniicipaie in the profits of the Company.
() Capital

(2) On a retumn of capital on winding up or otherwise (other
than on redemption or purchase of shares) the assets of
the Compauy awvailable for distsibution among the
members shall be applied in repayment to dhe holder of
cach 25 per cent.  preference share the following
amounts, in prriotisy to a repayment to tie holders of any
cther clazs of share other than a repayment in respect of
any other prefevence shaves in issue at the daie of
allotment of the 25 per cent.  preference shares or
allotted ava later date pursuant to paragragh (4) below:

@) the amount of any accruals of the preferential
dividend velating to the 2.5 per cent. preference
ghares, to be ealeulated down to and including
the date of commencement of the winding up
{in the cage of a winding up) or of the seturn of
capltal Gin another cxuc) 10 be payable whether
or not the preferential dividend has been
declared or exned; and

G the nominal amount of the 2.5 per cont.
prefeeence shave.
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(3)

(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)

()

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 ara price (exclusive of expenses but
inclusive of the accrued preferential dividend) which
does not exceed 110 per cent. of the sominal amount of
the 2.5 per cent. preference shares,

The Company has the righr {subject 1o the provisions of
the anticles and the Companies Acts) to redeem all or
some of the 2.5 per cent. preference shares omstanding
at any time after the second anniversary of she date of
allotment, On 315t July, 2021 fsubject to the provisions
of the Companies Acis) the Company shall redeem any
2.5 per cent, preference shares remaining in issue,

The redemption moncys payable on each 2.5 per cenr.
preference share ave the rom] ofs

G the amount of any aceruals of the prefereniial
dividend, t0 be caleulned down 10 and
includirg the date fixed for sedempiion, to be
payable whether or notihe proferential dividend
has been declared or varned; and

()] the nominal amount of the 2.5 per cent,
preference share,

Redempion is offecind by giving to ehe holders of dhe 2.5
pereent. meference shares 10 be vedecmod notJess dhan
four weeks® modce {2 “redempiion morice™). The
redemprion notice shall specify the 2.5 per cong,
preference thaves to be sedeemed, the dawe fised for
redemption {the “cedemprion daie”) and ahe place ar
which dhe cervficares for the 2.5 per cent. preference
shares are to be presented for sedempion, I some only
of the 2.5 por cent, preforence shares are 1o be rodoemed,
the board shall for the purpose of ascertaining the shaves
10 e redeomed canse a drawing to be made at the Office
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(e)

)

(b)

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

On the redemption date each holder whose 2.5 per cent.
preference shares are to be redeemed is bound to deliver
to the Company at the place stated in the redemption
notice the certificate {or certificates) for those shares. On
receipr, the Company shall pay to the holder {or, in the
case of joint holders, to the holder whose name stands
first in the register in respect of the 2.5 per cent.
preference shaves) the redempton 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 shall be
issued to the holder without charge.

If a holder whose 2.5 per cont. preference shares ate to
be redeemed under this paragraph fails 1o deliver the
certificate {or centificates) for those shares to the
Company, the Company may retain the redemption
moneyz  The redemption moncys shall be paid 1o the
holder (by cheque despatched acthe holders risk) within
five business doys of recedpt of the cenificate {or
cenificates) or an indemnity in respeet of the cenificare
{or certificates) in a form satisfaceory 10 the board, MNo
person has a ¢laim against the Company for intereston
rerained redempiion moneys,

As from the redemption date, the preferential dividend
ceares to acorue in respoct of redeemed 2.5 per cent,
preference shares unless, on the preseatasion of the
centificate {or ceatificater) for the shaves 1o be sedeained
and a receipt for ihe redempiion mongys signed and
authenticated in such manner as the board veguires,
payiaent of the sedemption inoncys is vefused.

The board may, pursuant o the antheidty given iy the
adopiion of this anticle, consolidare and sub-Jivide the
ghare capiial awatlable for foeme as a consequence of a
redempiion of 2.5 percont. picforence shaves pursuant to
theze paragraphs into o1dinary shares or any otherolass
of shaiz into which the avtherisad share eapisal of the
Company is at the time divided, cach of a Jike mominal
amount a3 thashans of that ass then in iseue, or fnto
unclassified thaies of the saumz nominal amovat a5 the
2.3 per cent, preforence shases, The boand wnay issue
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shaves 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 priority to or pari passit with the
2.5 per cent. preference shares,

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

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

hetd by him,
(6) Fully paid shares

2.5 per cent. preference shaves may oaly be issued fully paid or
credited as fully paid.”

deleting the definitions of, and references o, “Independent Direceor™, “London
Stock Exchange”, “Hollinger”, “Hollinger Inc.” and “Official List™;

deleting article 3¢B){6):

deleting axticle 35 and substitwting in liew theseof the following new arsicles 338
and 33(B);

“33(A) Subjece 1o the provisions of the Act, and provided ehar he has disclosed (o
the direcrors the natare and extent of any material intenes: of his, a director
notwithstanding his office:

(a) wmay be a party to, or othevwiie inmtetested im, any sransaction or
acrangement with the Conpany e in which e Company is otherwise
interesieds

tb) may be a divector or other officer of, o employed by, o1 a party 1o any
wansaction or awangement with, or otherwise intetesied i, any body
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33(B)

{vi)

{vil)

L%,

{viit)

{ix}

corporate promoted by the Company or in which the Company is
otherwise interested; and

() shall not, by reason of his office. be accountable to the Company for any
benefit which he derives 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.

For the purposes of article 33{A):

() a general notice given to the directors that a director is 1o be regarded as
having an intevest of the nature and extent specified in the notice in any
transaction ot arvangement in which a specified person or class of persons
is interested shall be deemed to be a disclosure thar the director has an
interest in any such wansaction of the nature and extent so specified; and

(b) an intevest of which a director has no knowledge and of which it is
unressonable to expoct him to have knowledge shall not be treated asan
interest of his,”;

deleting in article 93 the words “without prejudice 1o the wovisions fer retirement
by rotation hereinalter contained”;

amending anticle 93{() by the deletion of “save that subject 10 the Ordinary Shares
being admiued to the Official Lisy, and Independent Director shall not be entidded
1o appoint a non-Independent Direcior as his alternare divecior™;

deleting article 100{D) and substiwating in Yen thereofs

“100{D) Without prejudice to the obligation of a dizeztor to disclose his Ineresrin
accordance with section 317 of the Act, a dirccior may vore at any meeting of
direciors or of a comminee of direciors on any sesolution concerning 2 matierin
which he has, divectly or indivecly, an Snweresy or dury, The divecior shall be
counted in the quorum pitient at a meeting when any such resolurion §s under
consideration and if e voies his vore shall be counted.™

deleting anicle 132 and substiwning in lies dhercol dbe following anticle 102
“112. The yuosum for the wansacdon of the business of the divecrors may be fixed
by the direcrors and unless 5o fixed a1 any other number shall be ewo. A person
who holds office only 23 an alicraate divecior shall, if his appoinzer is mot presen,
be counted in the guomm,™;

deleting in article 1I7(A) the words “prowided thas, subject to the Qudinary Shases
being adwited 1o the Offizial Lis, such comminess mustcompiise 2 majority of
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Independent Directors™;
(xi) deleting subparagraph (ii) of article 117(A): and

(xii)  deleting article 48(A)(#), 52(C)(1), 94, 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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