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QuickLinks -- Click here to rapidly navigate through this document
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13D
(Rule 13d-101)

INFORMATION TO BE INCLUDED IN STATEMENTS FILED
PURSUANT TO RULE 13d-1(a) AND

AMENDMENTS THERETO FILED PURSUANT TO RULE 13d-2(a)

Hollinger International Inc.

(Name of Issuer)

Class A Common Stock, Par Value $0.01 Per Share
(Title of Class of Securities)

435569 10 8
(CUSIP Number)

Peter K. Carmichael
Secretary

Press Holdings International Limited
Registered Office

22 Grenville Street
St. Helier, Jersey, Channel Islands

+377 93 15 94 93

with a copy to:

Morris J. Kramer, Esq.
Skadden, Arps, Slate, Meagher & Flom LLP

Four Times Square
New York, New York 10036

(212) 735-3000
(Name, Address and Telephone Number of Person

Authorized to Receive Notices and Communications)

January 18, 2004

(Date of Event Which Requires Filing of This Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition which is the subject of this Schedule 13D,
and is filing this schedule because of Rule 13d-1(e), Rule 13d-1(f) or Rule 13d-1(g), check the following box. o

* The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.
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The information required on the remainder of this cover page shall not be deemed to be "filed" for the purpose of Section 18 of the
Securities Exchange Act of 1934 or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of
the Act (however, see the Notes).

CUSIP No. 435569 10 8

1.
Name of Reporting Persons. I.R.S. Identification Nos. of above persons (entities only)
Press Acquisition Inc.

2. Check the Appropriate Box if a Member of a Group (See Instructions) (a) o

(b) o

3.
SEC Use Only

4.
Source of Funds
OO

5. Check Box if Disclosure of Legal Proceedings is Required Pursuant to Item 2(d) or 2(e)
o

6.
Citizenship or Place of Organization
Canada

Number of
Shares

7.
Sole Voting Power
0

Beneficially
Owned by
Each

8.
Shared Voting Power
26,246,538

Reporting
Person
With

9.
Sole Dispositive Power
0

10.
Shared Dispositive Power
26,246,538

11.
Aggregate Amount Beneficially Owned by Each Reporting Person
26,246,538

12. Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares
o

13.
Percent of Class Represented by Amount in Row (11)
30.3%

14.
Type of Reporting Person
CO

2

CUSIP No. 435569 10 8
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1.
Name of Reporting Persons. I.R.S. Identification Nos. of above persons (entities only)
Press Holdings International Limited

2. Check the Appropriate Box if a Member of a Group (See Instructions) (a) o

(b) o

3.
SEC Use Only

4.
Source of Funds
OO

5. Check Box if Disclosure of Legal Proceedings is Required Pursuant to Item 2(d) or 2(e)
o

6.
Citizenship or Place of Organization
Jersey

Number of
Shares

7.
Sole Voting Power
0

Beneficially
Owned by
Each

8.
Shared Voting Power
26,246,538

Reporting
Person
With

9.
Sole Dispositive Power
0

10.
Shared Dispositive Power
26,246,538

11.
Aggregate Amount Beneficially Owned by Each Reporting Person
26,246,538

12. Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares
o

13.
Percent of Class Represented by Amount in Row (11)
30.3%

14.
Type of Reporting Person
CO, HC

3

CUSIP No. 435569 10 8

1.
Name of Reporting Persons. I.R.S. Identification Nos. of above persons (entities only)
Sir David Barclay

2. Check the Appropriate Box if a Member of a Group (See Instructions) (a) o

(b) o

3.
SEC Use Only
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4.
Source of Funds
OO

5. Check Box if Disclosure of Legal Proceedings is Required Pursuant to Item 2(d) or 2(e)
o

6.
Citizenship or Place of Organization
United Kingdom

Number of
Shares

7.
Sole Voting Power
0

Beneficially
Owned by
Each

8.
Shared Voting Power
26,246,538

Reporting
Person
With

9.
Sole Dispositive Power
0

10.
Shared Dispositive Power
26,246,538

11.
Aggregate Amount Beneficially Owned by Each Reporting Person
26,246,538

12. Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares
o

13.
Percent of Class Represented by Amount in Row (11)
30.3%

14.
Type of Reporting Person
IN, HC

4

CUSIP No. 435569 10 8

1.
Name of Reporting Persons. I.R.S. Identification Nos. of above persons (entities only)
Sir Frederick Barclay

2. Check the Appropriate Box if a Member of a Group (See Instructions) (a) o

(b) o

3.
SEC Use Only

4.
Source of Funds
OO

5. Check Box if Disclosure of Legal Proceedings is Required Pursuant to Item 2(d) or 2(e)
o

6.
Citizenship or Place of Organization
United Kingdom
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Number of
Shares

7.
Sole Voting Power
0

Beneficially
Owned by
Each

8.
Shared Voting Power
26,246,538

Reporting
Person
With

9.
Sole Dispositive Power
0

10.
Shared Dispositive Power
26,246,538

11.
Aggregate Amount Beneficially Owned by Each Reporting Person
26,246,538

12. Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares
o

13.
Percent of Class Represented by Amount in Row (11)
30.3%

14.
Type of Reporting Person
IN, HC

5

Item 1. Security and Issuer.

This statement on Schedule 13D (this "Schedule 13D") relates to the Class A Common Stock, par value $0.01 per share (the "Hollinger
International Class A Common Stock"), of Hollinger International Inc., a Delaware corporation ("Hollinger International"). The principal
executive offices of Hollinger International are located at 401 North Wabash Avenue, Suite 740, Chicago, Illinois 60611.

Item 2. Identity and Background.

This Schedule 13D is being filed by Press Holdings International Limited, a corporation incorporated under the laws of Jersey ("PHIL"),
Press Acquisition Inc., a corporation incorporated under the Canada Business Corporations Act (the "CBCA") and a wholly-owned subsidiary
of PHIL ("Press Acquisition"), Sir David Barclay, a citizen of the United Kingdom, and Sir Frederick Barclay, a citizen of the United
Kingdom (PHIL, Press Acquisition, Sir David Barclay and Sir Frederick Barclay together constitute the "Reporting Persons"). The joint filing
agreement of the Reporting Persons is attached hereto as Exhibit 1 and incorporated herein by reference.

PHIL was organized solely for the purpose of acquiring Hollinger Inc., a corporation incorporated under the CBCA ("Hollinger"), and
has not carried on any other business or activity. The address of the registered office is 22 Grenville Street, St. Helier, Jersey, Channel Islands
and the address for correspondence is 7 Avenue de Grande Bretagne 98000 Monaco.

Press Acquisition is a Canadian corporation organized solely to conduct the Offer (as defined herein) and the related transactions
involving the Hollinger Inc. Shares (as defined herein). The address of its principal business and principal office is 250 Yonge Street, Suite
2400, Toronto, Ontario, Canada M5B 2M6.

Sir David Barclay and Sir Frederick Barclay are controlling shareholders of PHIL. The business address of each of Sir David Barclay and
Sir Frederick Barclay is 7 Avenue de Grande Bretagne 98000 Monaco. Sir David Barclay and Sir Frederick Barclay own or control certain
privately-held businesses that have annual gross revenues mainly in the U.K. of approximately US$7 billion, including a company that owns a

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


group of newspapers (including The Scotsman, Scotland on Sunday and The Business), The Ritz Hotel, London, Littlewoods Stores and the
mail order catalogue businesses Littlewoods and Shop Direct.

Information as to each of the directors and executive officers of PHIL is set forth on Schedule I hereto. Information as to each of the
directors and executive officers of Press Acquisition is set forth on Schedule II hereto. Each of such persons named on Schedule I and
Schedule II hereto is a citizen of the United Kingdom other than Stephen H. Halperin, who is a citizen of Canada and Charles R. Klotz, who is
a citizen of the United States.

During the last five years, none of the Reporting Persons or, to the best of the Reporting Persons' knowledge, the individuals named in
Schedule I or Schedule II hereto, has been convicted in a criminal proceeding (excluding traffic violations or similar misdemeanors). During
the last five years, none of the Reporting Persons or, to the best of the Reporting Persons' knowledge, the individuals named in Schedule I or
Schedule II hereto, has been a party to a civil proceeding of a judicial or administrative body of competent jurisdiction and, as a result of such
proceeding, was or is subject to a judgment, decree or final order enjoining future violations of, or prohibiting or mandating activities subject
to, federal or state securities laws or finding any violation with respect to such laws.

Item 3. Source and Amount of Funds or Other Consideration.

Beneficial ownership of certain Hollinger Inc. Shares may be deemed to have been acquired through the execution of the Tender and
Shareholder Support and Acquisition Agreement (the "Tender Agreement"), dated January 18, 2004, by and among PHIL, The Ravelston
Corporation Limited

6

("Ravelston"), and The Lord Black of Crossharbour, PC(Can), OC, KCSG ("Lord Black"), a copy of which is attached hereto as Exhibit 2 and
incorporated herein by reference. The description of the Tender Agreement in this Schedule 13D is qualified in its entirety by reference
thereto. Pursuant to the terms and subject to the conditions contained in the Tender Agreement, PHIL has agreed to cause Press Acquisition to
make a takeover bid (the "Offer") to purchase all of the outstanding Retractable Common Shares, Exchangeable Non-Voting Preference
Shares Series II and Exchangeable Non-Voting Preference Shares Series III of Hollinger (collectively, the "Hollinger Inc. Shares"). Press
Acquisition commenced the Offer on January 27, 2004. Hollinger is the beneficial owner of approximately 30.3% of the outstanding shares of
Hollinger International and approximately 72.7% of Hollinger International's voting stock. By virtue of being deemed to have obtained
beneficial ownership of the Hollinger Inc. Shares, the Reporting Persons may be deemed to have obtained beneficial ownership of certain
shares of Hollinger International Class A Common Stock. None of the proceeds that are being paid by Press Acquisition to holders of
Hollinger Inc. Shares pursuant to the Offer are being paid in exchange for shares of Hollinger International Class A Common Stock.

Item 4. Purpose of Transaction.

The purpose of the Offer and any subsequent acquisition of Hollinger Inc. Shares is to acquire all of the equity of Hollinger, and
indirectly, the shares of Class A Common Stock of Hollinger International and the shares of Class B Common Stock of Hollinger International
owned by Hollinger and 504468 N.B. Inc., an indirect wholly-owned subsidiary of Hollinger ("NBCo").

As set forth in a letter sent to the board of directors of Hollinger International on January 18, 2004, a copy of which is attached hereto as
Exhibit 3 and incorporated herein by reference, PHIL and Press Acquisition do not intend to interfere with either Hollinger International's
ongoing strategic process that is being conducted by the board of directors of Hollinger International with the advice and assistance of Lazard
LLC (the "Strategic Process"), or the investigation by the special committee of the board of directors of Hollinger International (the "Special
Committee") of certain allegations regarding related party transactions involving Lord Black and certain of his associates and affiliated
companies. In reliance on Lord Black's assurance in the Tender Agreement that PHIL is not required to vote (or act by written consent with
respect to) the shares of the Class A Common Stock of Hollinger International or the shares of Class B Common Stock of Hollinger
International held, directly or indirectly, by Hollinger in favor or not against any such transaction, PHIL has agreed in the Tender Agreement
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not to take any action that negatively affects the ability of Hollinger International to consummate a transaction resulting from the Strategic
Process.

Under the terms of the Tender Agreement, effective upon the taking up of and payment for the Hollinger Inc. Shares owned, directly or
indirectly, by Lord Black and Ravelston, Lord Black and his wife shall each resign as an officer and director (as applicable) of Hollinger and
each of its subsidiaries and Lord Black shall use his reasonable best efforts to assist PHIL in securing the resignation of such other officers and
directors of Hollinger and its subsidiaries as PHIL may request in writing.

PHIL and Press Acquisition acknowledge that upon consummation of the Offer, unless otherwise determined under applicable law, they
will be subject to limitations on their ability to effect certain "business combinations" involving Hollinger International pursuant to
Section 203 of the Delaware General Corporation Law, unless they obtain the approval of the board of directors of Hollinger International and
such business combination is authorized at an annual or special meeting of Hollinger International shareholders, and not by written consent,
by the affirmative vote of at least 662/3% of the shares of Hollinger International voting stock not held by them.

On January 25, 2004, Sir Frederick Barclay had a telephone conversation with a senior financial advisor for Hollinger International in
which Sir Frederick Barclay indicated that PHIL would be willing to consider offering to acquire all of the Hollinger International Class A
Common Stock (other than

7

those shares to be indirectly acquired by virtue of PHIL's acquisition of Hollinger) at a price of $18 per share, provided that the Board of
Directors of Hollinger International would support such a transaction. The following day, Hollinger International's senior financial advisor
called Sir Frederick Barclay to tell him that Hollinger International was not interested in discussing such a transaction at this price level.

Except as set forth above, the Reporting Persons do not have any present plans or proposals which would relate to or result in any of the
matters set forth in subparagraphs (a)-(j) of Item 4 of Schedule 13D (although they reserve the right to develop and implement such plans).

Item 5. Interest in Securities of the Issuer.

The information contained in this Schedule 13D regarding beneficial ownership of shares of Hollinger International Class A Common
Stock is based upon the information contained in Amendment No. 15 to Schedule 13D jointly filed with the Securities and Exchange
Commission by Hollinger, Ravelston and Lord Black on January 20, 2004, and the accuracy of such information cannot be verified
independently by the Reporting Persons. The Reporting Persons expressly disclaim all responsibility for the accuracy of such information. The
percentage interest in Hollinger International deemed to be held by each Reporting Person presented below is based on 86,690,453
outstanding shares of Hollinger International Class A Common Stock (the "Outstanding Shares") as of November 7, 2003, as reported in
Hollinger International's quarterly report on Form 10-Q for the quarterly period ended September 30, 2003. Such number includes 71,700,453
outstanding shares of Hollinger International Class A Common Stock and 14,990,000 shares of Hollinger International Class A Common
Stock that may be acquired at any time at the option of the holder upon the conversion of 14,990,000 shares of Class B Common Stock of
Hollinger International.

(a) As of January 18, 2004, under the definition of "beneficial ownership" as set forth in Rule 13d-3 promulgated under the Securities
Exchange Act of 1934, as amended, and as further explained in the following sentence, as a result of having entered into the Tender
Agreement, each of the Reporting Persons may be deemed to be the beneficial owner of approximately 26,246,538 shares of Hollinger
International Class A Common Stock, representing approximately 30.3% of the Outstanding Shares. The shares of Hollinger International
Class A Common Stock that the Reporting Persons may be deemed to beneficially own are comprised of the following: (i) 7,828,585 shares of
Hollinger International Class A Common Stock held by Hollinger; (ii) 3,427,953 shares of Hollinger International Class A Common Stock
held by NBCo; and (iii) 14,990,000 shares of Hollinger International Class A Common Stock that may be acquired at any time at the option of
the holder upon the conversion of 14,990,000 shares of Class B Common Stock of Hollinger International, 2,000,000 shares of which are held
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by Hollinger and 12,990,000 shares of which are held by NBCo. To the best of the Reporting Persons' knowledge, none of the individuals
named on Schedule I or Schedule II hereto, other than the Reporting Persons, beneficially owns any shares of Hollinger International Class A
Common Stock.

(b) By virtue of the covenants and agreements contained in the Tender Agreement, each of the Reporting Persons may be deemed to
have (i) shared power to vote or direct the vote of 26,246,538 shares of Hollinger International Class A Common Stock, which includes
14,990,000 shares of Hollinger International Class A Common Stock that may be acquired at any time at the option of the holder upon the
conversion of 14,990,000 shares of Class B Common Stock of Hollinger International and (ii) shared power to dispose or direct the disposition
of 26,246,538 shares of Hollinger International Class A Common Stock, which includes 14,990,000 shares of Hollinger International Class A
Common Stock that may be acquired at any time at the option of the holder upon the conversion of 14,990,000 shares of Class B Common
Stock of Hollinger International. None of the Reporting persons has sole power to vote or direct the vote of any shares of Hollinger
International Class A Common Stock or sole power to dispose or direct the disposition of any shares of Hollinger International Class A
Common Stock. Pursuant to the terms of the Tender Agreement, each of the Reporting Persons may
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be deemed to share dispositive and voting power with respect to the shares of Hollinger International Class A Common Stock with Ravelston,
Lord Black and Hollinger. Ravelston is a corporation organized under the laws of the province of Ontario, Canada and the principal business
of Ravelston is that of an investment holding company. Lord Black is a citizen of the United Kingdom and his principal occupation is
Chairman of the Board of Directors and Chief Executive Officer of Hollinger. Hollinger is a corporation organized under the laws of Canada
and its principal business is that of an international newspaper holding company. The business address of each of Ravelston, Lord Black and
Hollinger is 10 Toronto Street, Toronto, Ontario, Canada M5C 2B7. To the best of the Reporting Persons' knowledge, during the last five
years, none of Ravelston, Lord Black or Hollinger has been convicted in a criminal proceeding (excluding traffic violations or similar
misdemeanors) or has been a party to a civil proceeding of a judicial or administrative body of competent jurisdiction and, as a result of such
proceeding, was or is subject to a judgment, decree or final order enjoining future violations of, or prohibiting or mandating activities subject
to, federal or state securities laws or finding any violation with respect to such laws.

(c) None of the Reporting Persons or, to the best of the Reporting Persons' knowledge, the individuals named in Schedule I or
Schedule II hereto, has effected any transaction in the shares of Hollinger International Class A Common Stock during the past 60 days,
except to the extent that beneficial ownership thereof is attributed by virtue of the Tender Agreement.

(d) Prior to the acquisition of the Hollinger Inc. Shares in the Offer, none of the Reporting Persons has the right to receive or the power
to direct the receipt of dividends from, or the proceeds from the sale of, the shares of Hollinger International Class A Common Stock. To the
best of the Reporting Persons' knowledge, subject to the terms of the Tender Agreement, Ravelston and Lord Black will continue to have such
right until completion of the Offer.

(e) Not Applicable.

Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.

Except as set forth herein and in the Tender Agreement, to the Reporting Persons' knowledge, there are no contracts, arrangements,
understandings or relationships (legal or otherwise) among any Reporting Persons and any other person with respect to any securities of
Hollinger International.

Item 7. Material to be Filed as Exhibits.

Exhibit 1
Joint Filing Agreement, dated January 28, 2004, by and among Press Holdings International Limited, Press Acquisition Inc.,
Sir David Barclay and Sir Frederick Barclay.
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Exhibit 2
Tender and Shareholder Support and Acquisition Agreement, dated January 18, 2004, by and among Press Holdings
International Limited, The Ravelston Corporation Limited and The Lord Black of Crossharbour, PC(Can), OC, KCSG.

Exhibit 3
Letter, dated January 18, 2004, from Press Holdings International Limited to the Board of Directors of Hollinger
International Inc.
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SIGNATURE

After reasonable inquiry and to the best of each of the undersigned's knowledge and belief, the undersigned certify that the information
set forth in this statement is true, complete and correct.

Dated: January 28, 2004

PRESS HOLDINGS INTERNATIONAL LIMITED

By: /s/ DAVID BARCLAY
Name: David Barclay
Title: President

PRESS ACQUISITION INC.

By: /s/ FREDERICK BARCLAY

Name: Frederick Barclay
Title: Director

/s/ DAVID BARCLAY
Sir David Barclay

/s/ FREDERICK BARCLAY
Sir Frederick Barclay

10

Schedule I

The table below sets forth information with respect to the directors and executive officers of PHIL:

Name
Position

with PHIL
Occupation Business Address

Sir David Barclay Director, President See Item 2.
7 Avenue de Grande Bretagne
98000 Monaco
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Sir Frederick Barclay Director See Item 2.
7 Avenue de Grande Bretagne
98000 Monaco

Michael Seal Director
Managing Director, Ellerman
Investments Limited(1)

20 St. James's Street
London, England SW1A 1ES

Peter K. Carmichael Director
Director, Société Anonyme
d'Expoitations Hoteliers(2)

3 Avenue Princess Grace
Monte Carlo 98000 Monaco

(1) Ellerman Investments Limited is a holding company.

(2) Socíeté Anonyme d'Expoitations Hoteliers is a hotelier.
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Schedule II

The table below sets forth information with respect to the directors of Press Acquisition Inc.:

Director
Position with

Press Acquisition
Title/Occupation Business Address

Sir David Barclay Director, President See Item 2.
7 Avenue de Grande Bretagne
98000 Monaco

Sir Frederick Barclay Director See Item 2.
7 Avenue de Grande Bretagne
98000 Monaco

Stephen H. Halperin Director Partner, Goodmans LLP(1)

250 Yonge Street
Suite 2400
Toronto, Ontario
Canada M5B 2M6

Charles R. Klotz
Director, Vice President and
Secretary

Executive positions with
companies affiliated with Sir
David Barclay and Sir Frederick
Barclay

c/o Bingham McCutchen
150 Federal Street
Boston, Massachusetts 02110

(1) Goodmans LLP is a law firm.
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EXHIBIT INDEX

Exhibit No. Exhibit Name

Exhibit 1
Joint Filing Agreement, dated January 28, 2004, by and among Press Holdings International Limited, Press Acquisition Inc.,
Sir David Barclay and Sir Frederick Barclay.
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Exhibit 2
Tender and Shareholder Support and Acquisition Agreement, dated January 18, 2004, by and among Press Holdings
International Limited, The Ravelston Corporation Limited and The Lord Black of Crossharbour, PC(Can), OC, KCSG.

Exhibit 3
Letter, dated January 18, 2004, from Press Holdings International Limited to the Board of Directors of Hollinger
International Inc.

13

QuickLinks

Item 1. Security and Issuer.
Item 2. Identity and Background.
Item 3. Source and Amount of Funds or Other Consideration.
Item 4. Purpose of Transaction.
Item 5. Interest in Securities of the Issuer.
Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.
Item 7. Material to be Filed as Exhibits.

SIGNATURE
Schedule I
Schedule II
EXHIBIT INDEX

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Exhibit 1

JOINT FILING AGREEMENT

This confirms the agreement by and among the undersigned that the Statement on Schedule 13D filed on or about this date and any
amendments thereto filed on or after this date (collectively, the �Statement�) with respect to the beneficial ownership by the undersigned of
the shares of Class A Common Stock of Hollinger International Inc., a Delaware corporation, is being filed on behalf of each of the
undersigned.

Each of the undersigned hereby acknowledges that pursuant to Rule 13d-1(k) promulgated under the Securities and Exchange Act of
1934, as amended, each person on whose behalf the Statement is filed is individually eligible to use the schedule on which the information is
filed, each person on whose behalf the Statement is filed is responsible for the timely filing of such Statement and any amendments thereto,
and for the completeness and accuracy of the information concerning such person contained therein and such person is not responsible for the
completeness or accuracy of the information concerning the other persons making the filing, unless such person knows or has reason to
believe that such information is inaccurate.

This Agreement may be executed in two or more counterparts by each of the undersigned, each of which, taken together, shall
constitute one and the same instrument.

Dated: January 28, 2004

PRESS HOLDINGS INTERNATIONAL
LIMITED

By: /s/ DAVID BARCLAY
Name: David Barclay
Title: President

PRESS ACQUISITION INC.

By: /s/ FREDERICK BARCLAY
Name: Frederick Barclay
Title: Director

/s/ DAVID BARCLAY
Sir David Barclay

/s/ FREDERICK BARCLAY
Sir Frederick Barclay
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EXECUTION VERSION

TENDER AND SHAREHOLDER SUPPORT
AND ACQUISITION AGREEMENT

THIS AGREEMENT is made this 18th day of January, 2004 (the �Agreement�).

BY AND AMONG:

Press Holdings International Limited (the �Acquiror�), a corporation organized under the laws
of Jersey;

- and -

The Ravelston Corporation Limited (the �Shareholder�), a corporation incorporated under the
laws of the Province of Ontario; and

- and -

The Lord Black of Crossharbour, PC(Can), OC, KCSG (�KS�), a citizen of the United Kingdom
of Great Britain and Northern Ireland.

WHEREAS:

A. The Acquiror intends to commence, through a direct or indirect wholly-owned Subsidiary (the �Offeror�) to be incorporated under
the Canada Business Corporations Act (�CBCA�), the Offer (as defined in section 2), on and subject to the terms set forth herein
(including on Schedule B attached hereto), and in compliance with applicable Laws, for all of the issued and outstanding Retractable
Common Shares, including any such shares that may become issued and outstanding on and following the date hereof but prior to the
completion of the Offer (the �Shares�), all of the issued and outstanding Exchangeable Non-Voting Preference Shares Series II,
including any such shares that may become issued and outstanding on and following the date hereof but prior to the completion of the
Offer (the �Series II Preference Shares�), and all of the issued and outstanding Retractable Non-Voting Preference Shares Series
III, including any such shares that may become issued and outstanding on and following the date hereof but prior to the completion of
the Offer (the �Series III Preference Shares�) in the capital of Hollinger Inc. (the �Corporation�), a corporation incorporated
under the CBCA.

B. The Shareholder is the record and beneficial owner and has exclusive control or direction over and the exclusive right to dispose of
5,766,783 Shares as of the date of this Agreement, which is approximately 16.5% of the issued and outstanding Shares as of the date
of this Agreement, and 66,963 Series II Preference Shares as of the date of this Agreement, which is approximately 1.7% of the
issued and outstanding Series II
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Preference Shares as of the date of this Agreement; 509645 N.B. Inc. (�NBI-5�), a corporation incorporated under the laws of the
Province of New Brunswick and an indirect controlled Subsidiary of the Shareholder, is the record and beneficial owner and has
exclusive control or direction over and the exclusive right to dispose of 9,250,461 Shares as of the date of this Agreement, which is
approximately 26.4% of the issued and outstanding Shares as of the date of this Agreement; 509646 N.B. Inc. (�NBI-6�), a
corporation incorporated under the laws of the Province of New Brunswick and an indirect controlled Subsidiary of the Shareholder,
is the record and beneficial owner and has exclusive control or direction over and the exclusive right to dispose of 11,862,342 Shares
as of the date of this Agreement, which is approximately 33.9% of the issued and outstanding Shares as of the date of this
Agreement; and 509647 N.B. Inc. (�NBI-7�), a corporation incorporated under the laws of the Province of New Brunswick and an
indirect controlled Subsidiary of the Shareholder, is the record and beneficial owner and has exclusive control or direction over and
the exclusive right to dispose of 483,584 Shares as of the date of this Agreement, which is approximately 1.3% of the issued and
outstanding Shares as of the date of this Agreement (collectively, the �Subject Shares� and, together with any other Shares, Series II
Preference Shares or Series III Preference Shares in respect of which the Shareholder acquires record or beneficial ownership or
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control or direction or the power to dispose prior to the completion of the Offer or the termination of this Agreement, whichever is
earlier, including any Shares, Series II Preference Shares or Series III Preference Shares acquired by any means, including purchase,
dividend or distribution, or issued upon the exercise of any warrants or options, and the conversion of any convertible securities or
otherwise, the �Shareholder��s Shares�).

C. The Shareholder is the record and beneficial owner and has exclusive control or direction over and the exclusive right to dispose of
all of the (a) common shares of Argus Corporation Limited (�Argus�), a corporation continued under the CBCA, that are issued and
outstanding (the �Argus Common Shares�) as of the date of this Agreement, and (b) Class C Participating Non-Voting Preference
Shares in the capital of Argus (the �Argus Class C Shares�) that are issued and outstanding as of the date of this Agreement.

D. KS is the record and beneficial owner and has exclusive control or direction over and the exclusive right to dispose of, subject to the
Promissory Note and Pledge Agreement, dated July 1, 1998, issued in favor of the Corporation by KS and the Promissory Note and
Pledge Agreement, dated November 6, 1997, issued in favor of the Corporation by KS in respect of 735,280 Series II Preference
Shares, 1,611,039 Series II Preference Shares as of the date of this Agreement, which is approximately 42.6% of the issued and
outstanding Series II Preference Shares as of the date of this Agreement (collectively, the �KS Subject Shares� and, together with
any other Shares, Series II Preference Shares or Series III Preference Shares in respect of which KS acquires record or beneficial
ownership or control or direction or the power to dispose prior to the completion of the Offer or the termination of this Agreement,
whichever is earlier, including any Shares, Series II Preference Shares or Series III Preference Shares acquired by any means,
including purchase, dividend or distribution, or issued upon the exercise of any warrants
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or options, and the conversion of any convertible securities or otherwise, the �KS Shares�).

E. The only shareholders of Conrad Black Capital Corporation (�CBCC�), a corporation incorporated under the laws of Ontario, are
three corporations, the interests in which are owned solely by KS or Mrs. KS, and one trust that owns only non-voting shares of
CBCC, and CBCC is the sole record and beneficial owner and has exclusive control or direction over and the exclusive right to
dispose of 35,846 of the issued and outstanding Common Shares of the Shareholder as of the date of this Agreement, which is
approximately 65% of the issued and outstanding Common Shares of the Shareholder as of the date of this Agreement.

F. As a condition to the willingness of, and as an inducement for, the Acquiror and the Offeror to commence and complete the Offer,
the Shareholder and KS have agreed to enter into and deliver, and perform under, this Agreement.

NOW THEREFORE in consideration of the mutual covenants and agreements set forth in this Agreement and for other good and
valuable consideration, the receipt and sufficiency of which are acknowledged by each of the parties, the parties covenant and agree that:

1. Representations and Warranties

A. Representations and Warranties of the Shareholder and KS. The Shareholder and KS jointly and severally represent and warrant to
the Acquiror that, as of the date of this Agreement and each date the Offeror takes up the Shareholder�s Shares or the KS Shares
under the Offer, except to the extent any such representation and warranty expressly speaks as of a different date, in which case, the
representation and warranty shall be deemed made as of such date:

(a) the Shareholder is a corporation duly organized, validly existing and in good standing under the Laws of its jurisdiction of
incorporation;

(b) the Shareholder has the requisite corporate power and authority to enter into this Agreement and to perform its obligations
and consummate the transactions contemplated hereby;

(c) KS has the personal capacity and power to enter into this Agreement and to perform his obligations and consummate the
transactions contemplated hereby;

(d) the execution and delivery of this Agreement by the Shareholder, and the performance by the Shareholder of its obligations
and the consummation of the transactions contemplated hereby, have been duly authorized and approved by all necessary
corporate action of the board of directors of the Shareholder, and will prior to the tendering of the Shareholder�s Shares
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under the Offer have been duly authorized by all necessary corporate action of the shareholders of the Shareholder, and no
additional corporate or other proceedings on the part of the

4

Shareholder or any of its shareholders are necessary to authorize and approve this Agreement, the performance by the

Shareholder of its obligations and the consummation of the transactions contemplated hereby;

(e) the board of directors of Argus has duly authorized and approved by all necessary corporate action of the board of directors
of Argus (i) the tender of the Shareholder�s Shares held directly by NBI-5, NBI-6 and NBI-7 to the Offeror in accordance
with the terms hereof and (ii) the redemption of all of the outstanding Class A Preference Shares $2.50 Series (�$2.50 Series
Shares�), Class A Preference Shares $2.60 Series (�$2.60 Series Shares�), and Class B Preference Shares 1962 Series
(�1962 Series Shares�) of Argus (collectively the �Argus Preference Shares�) in accordance with their respective terms
on or prior to the date upon which the Shareholder�s Shares are taken up under the Offer (such redemption being conditional
upon the taking up and payment for such shares);

(f) the holder of the Argus Class C Shares and the Argus Common Shares has duly approved the tender of the Shareholder�s
Shares held directly by NBI-5, NBI-6 and NBI-7 to the Offeror in accordance with the terms hereof;

(g) Argus is entitled, assuming its receipt of the proceeds payable to NBI-5, NBI-6 and NBI-7 pursuant to the Offer in respect of
the Shareholder�s Shares held directly by them, as of the date hereof to redeem all of the Argus Preference Shares in
accordance with Section 36 of the CBCA;

(h) this Agreement has been duly executed and delivered by each of the Shareholder and KS, and assuming due authorization,
execution and delivery by the Acquiror, constitutes a valid and binding obligation of each of the Shareholder and KS,
enforceable against each of them in accordance with its terms;

(i) the authorized share capital of the Corporation consists solely of (i) an unlimited number of Shares, an unlimited number of
Series II Preference Shares, an unlimited number of Series III Preference Shares (collectively, the �Corporation Shares�),
and (ii) an unlimited number of preference shares of other series of which no shares are issued and outstanding as of the date
of this Agreement. As of the date of this Agreement, 34,972,479 Shares, 3,775,990 Series II Preference Shares and
9,271,175 Series III Preference Shares are issued and outstanding as duly authorized, validly issued, fully paid and non-
assessable shares, and such shares are the only shares of the Corporation that are issued and outstanding. All of the
outstanding Corporation Shares have been issued in compliance with all applicable Laws and not in violation of the
organizational and governance documents of the Corporation. Except as disclosed on Schedule 1.A(i) of the Disclosure
Letter and as contained in the Corporation�s organizational documents, there are no options, warrants, conversion
privileges, puts, calls or other rights, agreements, arrangements, commitments or obligations of the Corporation to issue,
sell, transfer, redeem or acquire any shares, securities or obligations (pre-emptive, contingent or otherwise) of any kind
convertible or exercisable into or
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exchangeable or redeemable for any shares of the Corporation. Except as disclosed on Schedule 1.A(i) of the Disclosure

Letter, neither the Shareholder nor KS is a party to, nor does the Shareholder or KS have Knowledge of, (i) any

shareholders� agreements or unanimous shareholders� agreements governing the affairs of the Corporation or the

relationship, rights and duties of its shareholders or (ii) any voting trusts, pooling arrangements or other similar agreements

with respect to the ownership or voting of any shares of the Corporation;

(j) the authorized share capital of the Shareholder consists solely of an unlimited number of Common Shares (the �RCL
Common Shares�), 900,000 Senior Preference Shares, 1,250,000 First Preference Shares, 2,488 Second Preference Shares,
214,000 Third Preference Shares, 200,000 Fourth Preference Shares (the �RCL Fourth Preference Shares�), 15,000 Fifth
Preference Shares, an unlimited number of Class A Preference Shares (of which 50,000,000 Class A Preference Shares,
Series A have been authorized for issuance), and an unlimited number of Junior Special Shares issuable in series One to
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Nine (inclusive) (of which 112,800 Junior Special Shares Series 8 have been authorized for issuance) (the �RCL Special
Shares�) (collectively, the �RCL Shares�). As of the date of this Agreement, 55,083 RCL Common Shares, 19,500 RCL
Fourth Preference Shares and 20,000 RCL Special Shares are issued and outstanding as duly authorized, validly issued, fully
paid and non-assessable shares and such shares are the only shares of the Shareholder that are issued and outstanding. All of
the outstanding RCL Shares have been issued in compliance with all applicable Laws and not in violation of the
organizational and governance documents of the Shareholder. CBCC is the sole record and beneficial owner, free and clear
of all Encumbrances, and has exclusive control or direction over and the exclusive right to dispose of (and to exercise voting
and statutory rights in respect of), 35,846 of the issued and outstanding RCL Common Shares as of the date of this
Agreement. Except as set forth on Schedule 1.A(j) of the Disclosure Letter and as contained in the Shareholder�s
organizational documents, there are no options, warrants, conversion privileges, puts, calls or other rights, agreements,
arrangements, commitments or obligations of the Shareholder to issue, sell, transfer, redeem or acquire any shares, securities
or obligations (pre-emptive, contingent or otherwise) of any kind convertible or exercisable into or exchangeable or
redeemable for any shares of the Shareholder. Except as set forth on Schedule 1.A(j) of the Disclosure Letter, there are no
shareholders� agreements or unanimous shareholders� agreements governing the affairs of the Shareholder or the
relationship, rights and duties of its shareholders nor are there any voting trusts, pooling arrangements or other similar
agreements with respect to the ownership or voting of any shares of the Shareholder;

(k) the authorized share capital of Argus consists solely of an unlimited number of Argus Common Shares, 194,396 Class A
Preference Shares issuable in series, of which 70,143 $2.50 Series Shares and 124,253 $2.60 Series Shares have been
authorized for issuance, 1,000,000 Class B Preference Shares issuable in series, of which 300,000 1962 Series Shares have
been authorized for issuance, and an
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unlimited number of Argus Class C Shares (collectively, the �Argus Shares�), of which, as of the date of this Agreement,

1,671,661 Argus Common Shares, 24,124 $2.50 Series Shares, 60,943 $2.60 Series Shares, 298,400 1962 Series Shares and

6,677,263 Argus Class C Shares are issued and outstanding as duly authorized, validly issued, fully paid and non-assessable

shares. All of the outstanding Argus Shares have been issued in compliance with all applicable Laws and not in violation of

the organizational and governance documents of Argus. The Shareholder is the sole record and beneficial owner, free and

clear of all Encumbrances, and has exclusive control or direction over and the exclusive right to dispose of (and to exercise

voting and statutory rights in respect of), all of the issued and outstanding Argus Common Shares and Argus Class C Shares

as of the date of this Agreement. Except as set forth on Schedule 1.A(k) of the Disclosure Letter and as contained in Argus�

organizational documents, there are no options, warrants, conversion privileges, puts, calls or other rights, agreements,

arrangements, commitments or obligations of the Shareholder to issue, sell, transfer, redeem or acquire any shares, securities

or obligations (pre-emptive, contingent or otherwise) of any kind convertible or exercisable into or exchangeable or

redeemable for any Argus Shares. Except as set forth on Schedule 1.A(k) of the Disclosure Letter, there are no

shareholders� agreements or unanimous shareholders� agreements governing the affairs of Argus or the relationship, rights

and duties of its shareholders nor are there any voting trusts, pooling arrangements or other similar agreements with respect

to the ownership or voting of any Argus Shares;

(l) except as set forth on Schedule 1.A(l) of the Disclosure Letter, all of the outstanding shares in the capital of each NBI
Holdco (collectively, the �NBI Holdco Shares�) are owned and controlled (directly or indirectly) by Argus, free and clear
of all Encumbrances, and Argus has exclusive control or direction over and the exclusive right to dispose or cause the
disposal of (and to exercise or cause the exercise of all voting and statutory rights in respect of) all of the NBI Holdco
Shares. All of the NBI Holdco Shares are issued and outstanding as duly authorized, validly issued, fully paid and non-
assessable shares and have been issued in compliance with all applicable Laws and not in violation of the organizational and
governance documents of any NBI Holdco, as applicable. Except as contained in the organizational documents of the NBI
Holdcos and NBI-504468, there are no options, warrants, conversion privileges, puts, calls or other rights, agreements,
arrangements, commitments or obligations of the Shareholder, Argus or any NBI Holdco to issue, sell, transfer, redeem or
acquire any shares, securities or obligations (pre-emptive, contingent or otherwise) of any kind convertible or exercisable
into or exchangeable or redeemable for any NBI Holdco Shares. There are no shareholders� agreements or unanimous
shareholders� agreements governing the affairs of any NBI Holdco or the relationship, rights and duties of their shareholders
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nor are there any voting trusts, pooling arrangements or other similar agreements with respect to the ownership or voting of
any NBI Holdco Shares;
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(m) all of the outstanding shares in the capital of CBCC (the �CBCC Shares�) are indirectly controlled by KS and Mrs. KS, free
and clear of all Encumbrances, and KS has exclusive control or direction over and the exclusive right to dispose of (and to
exercise voting and statutory rights in respect of) all of the CBCC Shares. All of the CBCC Shares are issued and
outstanding as duly authorized, validly issued, fully paid and non-assessable shares and have been issued in compliance with
all applicable Laws and not in violation of the organizational and governance documents of CBCC. Except as contained in
the organizational documents of CBCC, there are no options, warrants, conversion privileges, puts, calls or other rights,
agreements, arrangements, commitments or obligations of CBCC to issue, sell, transfer, redeem or acquire any shares,
securities or obligations (pre-emptive, contingent or otherwise) of any kind convertible or exercisable into or exchangeable
or redeemable for any CBCC Shares;

(n) all of the outstanding shares in the capital of 504468 N.B. Inc. (�NBI-504468�), a corporation organized under the laws of
the Province of New Brunswick and an indirect, wholly-owned Subsidiary of the Corporation, and all of the outstanding
shares in the capital of each NBI-504468 Holdco (collectively, the �NBI-504468 Holdco Shares�) are owned and
controlled (directly or indirectly) by the Corporation, free and clear of all Encumbrances, and the Corporation (directly or
indirectly) has exclusive control or direction over and the exclusive right to dispose or cause the disposal of (and to exercise
or cause the exercise of all voting and statutory rights in respect of) all of the NBI-504468 Holdco Shares. All of the
NBI-504468 Holdco Shares are issued and outstanding as duly authorized, validly issued, fully paid and non-assessable
shares and have been issued in compliance with all applicable Laws and not in violation of the organizational and
governance documents of NBI-504468 or any NBI-504468 Holdco, as applicable. Except as contained in the organizational
documents of the NBI-504468 Holdcos there are no options, warrants, conversion privileges, puts, calls or other rights,
agreements, arrangements, commitments or obligations of the Corporation or any NBI-504468 Holdco to issue, sell,
transfer, redeem or acquire any shares, securities or obligations (pre-emptive, contingent or otherwise) of any kind
convertible or exercisable into or exchangeable or redeemable for any NBI-504468 Holdco Shares. There are no
shareholders� agreements or unanimous shareholders� agreements governing the affairs of NBI-504468 Holdco or the
relationship, rights and duties of their shareholders nor are there any voting trusts, pooling arrangements or other similar
agreements with respect to the ownership or voting of the NBI-504468 Holdco Shares;

(o) except as set forth on Schedule 1.A(o) of the Disclosure Letter, no notice is required to be given by the Corporation or any of
its Subsidiaries (excluding HI and its Subsidiaries), the Shareholder, KS, Argus, any of the NBI Holdcos or, to the
Knowledge of the Shareholder and KS, HI or any of its Subsidiaries to any person or Governmental Entity and no consent,
approval, determination, order or authorization of, or declaration, registration or filing with, notification or notices to, or
waiver from, any person or Governmental Entity is required on the part of
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the Shareholder, KS, Argus, any of the NBI Holdcos, the Corporation or any of its Subsidiaries (excluding HI and its

Subsidiaries) or, to the Knowledge of the Shareholder and KS, HI or any of its Subsidiaries in connection with the execution

and delivery of this Agreement by the Shareholder and KS and the performance by each of them of their respective

obligations hereunder other than (i) any filings required under the Exchange Act, (ii) filings required under applicable

securities Laws of the provinces and territories of Canada or the rules of any stock exchange or similar organization, (iii) the

notification required under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the �HSR Act�),

(iv) any notification, filing or approval required under the Investment Canada Act (Canada) (the �Investment Canada

Act�), (v) notification to the Irish Competition Authority under Section 18(1)(b) of the Competition Act 2002 (Ireland) (the

�Irish Competition Act�) and Statutory Instrument No. 622 of 2002 (Ireland) (the �Irish Statutory Instrument�), with a

view to obtaining a determination pursuant to Sections 21 and 23 or, if applicable, a determination pursuant to Sections 22

and 23 of the Irish Competition Act and (vi) any notification required under Part IX of the Competition Act (Canada) (the

�Canada Competition Act�);

(p) subject to making the filings and notifications, obtaining the consents, approvals, determinations, orders and authorizations
and providing the notices described in section 1.A(o) and except as set forth on Schedule 1.A(p) of the Disclosure Letter, the
execution and delivery by each of the Shareholder and KS of this Agreement and the performance by them of their
respective obligations hereunder will not conflict with, result in any violation or breach of, constitute a default under (with
or without notice or lapse of time or both) or give to others any right of termination, amendment, acceleration, suspension,
revocation or cancellation of, or result in the creation or continuance of any Encumbrance on the Shareholder�s Shares or
the KS Shares pursuant to:

(i) any provision of the Corporation�s or any of its Subsidiaries� or the organizational and governance documents of
the Shareholder, Argus or any NBI Holdco;

(ii) any provision of any trust, loan or credit agreement, note, bond, mortgage, indenture, guarantee, lease, license,
permit, contract or other agreement or instrument to which the Corporation or any of its Subsidiaries (excluding
HI and its Subsidiaries), KS, the Shareholder, Argus or any NBI Holdco or, to the Knowledge of the Shareholder
and KS, HI or any of its Subsidiaries is a party or by which any of them is bound or to which their respective
properties or assets are subject; or

(iii) any Law or Governmental Order applicable to the Corporation or any of its Subsidiaries (excluding HI and its
Subsidiaries), the Shareholder�s Shares, the KS Shares, KS, the Shareholder, Argus or any NBI Holdco or any of
their respective properties or assets or, to the Knowledge of the
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Shareholder and KS, HI or any of its Subsidiaries or any of their respective properties or assets,

except, in the case of subparagraph (ii) or (iii) above, for any violation, breach, default, termination, amendment,
acceleration, suspension, revocation, cancellation or creation or continuance of any Encumbrance that, individually or in the
aggregate, would not reasonably be expected to be Materially Adverse to the Corporation and its Subsidiaries, taken as a
whole, or prevent or materially delay the consummation of the transactions contemplated by this Agreement;

(q) except as set forth on Schedule 1.A(q) of the Disclosure Letter, the Shareholder is the record and beneficial owner, free and
clear of all Encumbrances, and has exclusive control or direction over and the exclusive right to dispose of (and to exercise
voting and statutory rights in respect of) 5,766,783 Shares as of the date of this Agreement and 66,963 Series II Preference
Shares as of the date of this Agreement; NBI-5 is the record and beneficial owner, free and clear of all Encumbrances, and
has exclusive control or direction over and the exclusive right to dispose of (and to exercise voting and statutory rights in
respect of) 9,250,461 Shares as of the date of this Agreement; NBI-6 is the record and beneficial owner, free and clear of all
Encumbrances, and has exclusive control or direction over and the exclusive right to dispose of (and to exercise voting and
statutory rights in respect of) 11,862,342 Shares as of the date of this Agreement; NBI-7 is the record and beneficial owner,
free and clear of all Encumbrances, and has exclusive control or direction over and the exclusive right to dispose of (and to
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exercise voting and statutory rights in respect of) 483,584 Shares as of the date of this Agreement; and the Subject Shares
constitute all of the Corporation Shares owned or controlled, directly or indirectly, by the Shareholder as of the date of this
Agreement. Except as set forth on Schedule 1.A(q) of the Disclosure Letter, KS is the sole record and beneficial owner,
free and clear of all Encumbrances, and has exclusive control or direction over and the exclusive right to dispose of (and to
exercise voting and statutory rights in respect of) the KS Subject Shares; and the KS Subject Shares and the Subject Shares
constitute all of the Corporation Shares owned or controlled, directly or indirectly, by KS as of the date of this Agreement.
Except as set forth on Schedule 1.A(q) of the Disclosure Letter, neither the Shareholder nor KS owns of record or
beneficially or has direction or control over any Options. None of the Shareholder, Argus or any NBI Holdco has requested
and none of the foregoing entities has any intention of requesting that the Corporation retract any of the Shareholder�s
Shares. KS has not requested and has no intention of requesting that the Corporation retract any of the KS Shares;

(r) (i) as of their respective dates, the materials filed or furnished since January 1, 2001 by or on behalf of the
Corporation with or to Canadian or United States securities regulatory authorities pursuant to applicable securities
Laws did not contain any untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein, in light of the circumstances in which they
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were made, not misleading (except as may have been subsequently remedied by the Corporation in a later filed or

furnished publicly available document prior to the date hereof); and

(ii) there is not any material non-public information in respect of the Corporation or its securities, including the
Corporation Shares that (A) has not been generally disclosed or (B) if disclosed, could have reasonably been
expected to affect the market value of the Corporation Shares, or other securities of the Corporation,

in each case (i) and (ii), with respect to the Corporation and its Subsidiaries (other than HI and its Subsidiaries) and, to the
Knowledge of the Shareholder and KS, with respect to HI and its Subsidiaries;

(s) the audited consolidated balance sheet and consolidated statements of earnings (losses), deficit and cash flows of the
Corporation, for and as at the year ended December 31, 2002, and the unaudited consolidated balance sheet and consolidated
statements of earnings (losses), deficit and cash flows of the Corporation, prepared on a consolidated basis for and as at the
periods ended March 31, 2003, June 30, 2003 and September 30, 2003 and the notes thereto included in the SEC Filings,
(i) complied as to form in all material respects with the requirements of applicable securities Laws, (ii) were prepared in
accordance with Canadian generally accepted accounting principles applied on a consistent basis throughout the periods
covered (except as may be indicated in the notes to such financial statements or, in the case of unaudited financial
statements, as permitted by applicable securities Laws, and except that the unaudited financial statements may not contain
footnotes and are subject to normal year-end adjustments that will not, individually or in the aggregate, be material in
amount or require a restatement of any financial statements for a past period), and (iii) fairly present in all material respects
the financial position of the Corporation and its Subsidiaries as at the respective dates thereof or the results of operations and
cash flows of the Corporation and its Subsidiaries for the periods covered thereby, as the case may be (except that the
unaudited financial statements may not contain footnotes and are subject to normal year-end adjustments that will not,
individually or in the aggregate, be material in amount or require a restatement of any financial statements for a past period);

(t) except as set forth in the SEC Filings, neither the Corporation nor any of its Subsidiaries (excluding HI and its Subsidiaries)
nor, to the Knowledge of the Shareholder and KS, HI or any of its Subsidiaries has any Liabilities except for those that
would not, individually or in the aggregate, reasonably be expected to be Materially Adverse to the Corporation and its
Subsidiaries, taken as a whole;

(u) except as disclosed on Schedule 1.A(u) of the Disclosure Letter, there are no understandings, contracts, commitments, loans,
agreements, arrangements or other transactions between or among the Corporation or any of its Subsidiaries
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(excluding HI and its Subsidiaries) or, to the Knowledge of the Shareholder and KS, HI or any of its Subsidiaries, on the one

hand, and any of the Shareholder, KS, the NBI Holdcos, the Shareholder�s directors, officers or employees or any other

persons Affiliated with the Shareholder and/or KS (except for the Corporation or any of its Subsidiaries), on the other hand,

that (i) would be required to be disclosed by the Corporation or, to the Knowledge of the Shareholder and KS, HI or any of

its Subsidiaries under Item 404 of Regulation S-K of the Securities Act (assuming for purposes of this section 1.A(u) that

Item 404 of Regulation S-K of the Securities Act applies to the Corporation and each of its Subsidiaries), (ii) contain any

non-competition or similar covenants or entitlements or (iii) contain any indemnification or advancement of expenses

obligations;

(v) except as set forth in the SEC Filings, since January 1, 2001, the Corporation�s books and records reflecting its assets and
liabilities have been maintained in accordance with sound business practices and the requirements of applicable securities
Laws, including the maintenance of proper and adequate internal controls over financial reporting;

(w) (i) the Corporation and NBI-504468 are the record and beneficial owners of (A) 14,990,000 shares of Class B Common
Stock, par value $0.01 per share, of HI (the �Class B Shares�) in the aggregate, and (B) 11,256,538 shares of Class A
Common Stock, par value $0.01 per share, of HI in the aggregate; (ii) no other Class B Shares are issued and outstanding
other than the 14,990,000 Class B Shares owned of record and beneficially by the Corporation and NBI-504468; (iii)
pursuant to the Restated Certificate of Incorporation of HI, holders of Class B Shares are entitled to 10 votes per Class B
Share; and (iv) no amendments to or restatements of (whether by merger, consolidation or otherwise) the Restated
Certificate of Incorporation of HI have been submitted to or filed with the Secretary of State of the State of Delaware since
June 20, 2000 and, to the Knowledge of the Shareholder and KS, no such amendments or restatements have been proposed
or approved by the board of directors (or any committee thereof) of HI or its shareholders that would have the effect of
altering any of the rights, privileges or preferences of any class or series of shares of HI, including, without limitation, the
Class B Shares. So long as the Corporation or any Subsidiary (as such term is defined in the Restated Certificate of
Incorporation of HI) or Affiliate (as such term is defined in the Restated Certificate of Incorporation of HI) of the
Corporation, holds the Class B Shares and the Restated Certificate of Incorporation of HI is not amended or restated on or
after the date of this Agreement to provide otherwise, such Class B Shares are, and upon completion of the Offer will be,
Class B Shares and such Class B Shares have, and upon completion of the Offer will have, 10 votes per share. The
Corporation is not currently in discussions, nor has it entered into any agreement, arrangement or understanding (whether or
not subject to conditions or lapse of time or both) regarding any limitation or restriction on its ability to vote (or act by
written consent with respect to) the Class B Shares it holds;
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(x) except as disclosed on Schedule 1.A(x) of the Disclosure Letter, there are no claims, actions, proceedings, complaints, suits,
investigations, inquiries or reviews pending or, to the Knowledge of the Shareholder and KS, threatened against the
Shareholder, KS or the Corporation or any of its Subsidiaries (excluding HI and its Subsidiaries) or any of their respective
properties or assets or, to the Knowledge of the Shareholder and KS, HI or any of its Subsidiaries or any of their respective
properties or assets by or before any Governmental Entity or third party that, either individually or in the aggregate, if
adversely determined would reasonably be expected to be Materially Adverse to the Corporation and its Subsidiaries, taken
as a whole, or the Shareholder or to prevent or materially delay consummation of the Offer, any Subsequent Transaction and
the other transactions contemplated by this Agreement;

(y) (i) the Corporation and its Subsidiaries (excluding HI and its Subsidiaries) and, to the Knowledge of the Shareholder and
KS, HI and its Subsidiaries have since January 1, 2001 complied and are presently complying with all applicable Laws and
(ii) since January 1, 2001 the Corporation has not received notification of any asserted present or past failure to comply with
any applicable Laws, except, in either case, to the extent that such non-compliance or assertion of non-compliance, as the
case may be, would not reasonably be expected to be Materially Adverse to the Corporation and its Subsidiaries, taken as a
whole;

(z) except as disclosed in Schedule 1.A(z) of the Disclosure Letter or contained in the SEC Filings, since December 31, 2002,
the business and operations of the Corporation and its Subsidiaries (excluding HI and its Subsidiaries) and, to the
Knowledge of the Shareholder and KS, HI and its Subsidiaries have been conducted only in the ordinary course of business
and, since such date, there has not been any (i) event, violation, circumstance, change (including any decision to implement
such a change made by the board of directors (or any committee thereof) of the Corporation or any of its Subsidiaries
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(excluding HI and its Subsidiaries) and, to the Knowledge of the Shareholder and KS, HI or any of its Subsidiaries or by
senior management with the belief that the decision will be confirmed by the applicable board of directors (or any
committee thereof)) or other matter that, alone or in combination with any other event, violation, circumstance, change or
matter, would reasonably be expected to be Materially Adverse to the Corporation and its Subsidiaries, taken as a whole, or
(ii) action which, if taken on or after the date of this Agreement, would constitute a breach of the representations and
warranties or covenants set forth in this Agreement;

(aa) the Shareholder is not now insolvent and will not be rendered insolvent by the undertaking or consummation of any of the
transactions contemplated by this Agreement. For the purposes of the foregoing, �insolvent� means that the realizable value
of the Shareholder�s assets does not exceed the aggregate amount of its liabilities;
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(bb) the Corporation�s and its Subsidiaries� (excluding HI and its Subsidiaries) �Net Indebtedness� (as set out in Schedule
1.A(bb) of the Disclosure Letter) as of January 15, 2004 is not in excess of US$240,400,000;

(cc) except as set forth in Schedule 1.A(cc) of the Disclosure Letter, since January 1, 2001 through and including the date of this
Agreement, none of KS, the Shareholder, any of the directors, officers or employees of Shareholder or any other persons
Affiliated with KS and/or the Shareholder have submitted or made to the Corporation or any of its Subsidiaries (excluding
HI and its Subsidiaries) and, to the Knowledge of the Shareholder and KS, HI or any of its Subsidiaries any request for
indemnification against or from any actual or potential claim, loss or other Liability or for the repayment or advancement of
expenses related to any such claim, loss or other Liability;

(dd) the Corporation is a �foreign private issuer� as such term is defined in Rule 3b-4 of the Exchange Act, and, to the
Knowledge of the Shareholder and KS after diligent inquiry and review of the books and records of the Corporation and in
consultation with the Corporation�s Share transfer agent, less than 40% of each class of shares of the Corporation for which
the Offeror is making a tender offer hereunder are held by U.S. holders (as such term is construed in Rule 14d-1 of the
Exchange Act); and

(ee) the Corporation is not an �investment company� registered or required to be registered under the United States Investment
Company Act of 1940, as amended;.

B. Representations and Warranties of the Acquiror. The Acquiror represents and warrants to the Shareholder and KS that, as of the date
of this Agreement and each date the Offeror takes up any of the Shareholder�s Shares or the KS Shares under the Offer, except to the
extent any such representation and warranty expressly speaks as of a different date, in which case the representation and warranty
shall be deemed made as of such date:

(a) the Acquiror is, and the Offeror will at the time of the Offer be, a corporation duly organized, validly existing and in good
standing under the Laws of its jurisdiction of incorporation;

(b) the Acquiror has the requisite corporate power and authority to enter into this Agreement and to perform its obligations and
consummate the transactions contemplated hereby;

(c) the Offeror will, at the time of the Offer, have the requisite corporate power and authority to make the Offer and perform its
obligations and consummate the transactions contemplated hereby and thereby;

(d) the execution and delivery of this Agreement by the Acquiror, and the performance by the Acquiror of its obligations and the
consummation of the
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transactions contemplated hereby, have been duly authorized and approved by all necessary corporate action of the board of

directors of the Acquiror and the shareholders of the Acquiror, and no additional corporate or other proceedings on the part
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of the Acquiror or the shareholders of the Acquiror are necessary to authorize and approve this Agreement, the performance

by the Acquiror of its obligations and the consummation of the transactions contemplated hereby;

(e) this Agreement has been duly executed and delivered by the Acquiror, and assuming due authorization, execution and
delivery by the Shareholder and KS, constitutes a valid and binding obligation of the Acquiror, enforceable against it in
accordance with its terms;

(f) no notice, filing or notification is required to be given by the Acquiror or its Subsidiaries to any person or Governmental
Entity and no consent, approval, determination, order or authorization of, or declaration, registration or filing with, or waiver
from, any person or Governmental Entity is required on the part of the Acquiror or its Subsidiaries in connection with the
execution and delivery of this Agreement by the Acquiror and the performance by the Acquiror and the Offeror of their
respective obligations hereunder other than (i) any filings required under the Exchange Act, (ii) filings required under
applicable securities Laws of the provinces and territories of Canada or the rules of any stock exchange or similar
organization, (iii) the notification required under the HSR Act, (iv) any notification, filing or approval required under the
Investment Canada Act, (v) notification to the Irish Competition Authority under Section 18(1)(b) of the Irish Competition
Act and the Irish Statutory Instrument, with a view to obtaining a determination pursuant to Sections 21 and 23 or, if
applicable, a determination pursuant to Sections 22 and 23 of the Irish Competition Act and (vi) any notification required
under Part IX of the Canada Competition Act;

(g) subject to making the filings and notifications, obtaining the consents, approvals, determinations, orders and authorizations
and providing the notices described in section 1.B(f), the execution and delivery by the Acquiror of this Agreement and the
performance by the Acquiror and the Offeror of their respective obligations hereunder will not conflict with, result in any
violation or breach of, constitute a default under (with or without notice or lapse of time or both) or give to others any right
of termination, amendment, acceleration, suspension, revocation or cancellation of, pursuant to:

(i) any provision of the Acquiror�s or the Offeror�s organizational and governance documents;

(ii) any provision of any trust, loan or credit agreement, note, bond, mortgage, indenture, guarantee, lease, license,
permit, contract or other agreement or instrument to which the Acquiror or any of its Subsidiaries is a party or by
which any of them is bound or to which their respective properties or assets are subject; or

15

(iii) any Law or Governmental Order applicable to the Acquiror or any of its Subsidiaries or any of their respective
properties or assets,

except, in the case of subparagraph (ii) or (iii) above, for any violation, breach, default, termination, amendment,
acceleration, suspension, revocation or cancellation that, individually or in the aggregate, would not reasonably be expected
to be Materially Adverse to the Acquiror and the Offeror, taken as a whole, or prevent or materially delay the consummation
of the transactions contemplated by this Agreement; and
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(h) the Acquiror has available, and on any taking up of the Corporation Shares pursuant to the Offer will have made available to
the Offeror, the cash consideration payable pursuant to the Offer such that the Offeror is and will be in a position to pay for
all Corporation Shares which are or may be acquired pursuant to the Offer.

C. Survival of Representations and Warranties. The representations and warranties of the Shareholder and KS shall survive completion
of the Offer:

(a) in the case of the representations and warranties in sections 1.A(a), (b), (c), (d), (e), (f), (h), (i), (j), (k), (l), (m), (n), (q) and
(w) until January 18, 2009; and

(b) in the case of the other representations and warranties in section 1.A, until the earlier to occur of (i) delivery to the Acquiror
of the outside auditor�s report in respect of the financial statements of the Corporation and its consolidated Subsidiaries for
the fiscal year ending December 31, 2004, and (ii) May 20, 2005.

The representations and warranties of the Acquiror in section 1.B of this Agreement shall not survive the take up and payment for the
Shareholder�s Shares and the KS Shares pursuant to the Offer, other than the representation and warranty in section 1.B(g)(iii),
which shall survive until January 18, 2009.

2. The Offer

A. Agreement to Make Offer. Subject to the second sentence of section 2.B(b), on or before January 28, 2004, the Acquiror shall cause
the Offeror to make offers (collectively, the �Offer�) to purchase, on the terms and conditions hereof and contained in Schedule B, any and all
of the outstanding Corporation Shares. As used in this Agreement, the term �Offer� shall include any amendments to, or extensions of, the
Offer made in accordance with the terms of this Agreement. The Offer shall be made by means of a Circular in accordance with all applicable

securities Laws and shall be mailed to all holders of Corporation Shares and all holders of Options, except as prohibited by applicable Law.
The Acquiror shall cause the Offeror to file the Circular on a timely basis with the appropriate Governmental Entities in Canada and any other
applicable jurisdictions.
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B. Preparation of Documents.

(a) The Acquiror and Offeror shall prepare the Circular and the related letter(s) of transmittal and notice(s) of guaranteed
delivery (collectively, the �Offer Documents�) with respect to the Offer in compliance with the Securities Act (Ontario)
(the �OSA�) and all other applicable Laws in form and substance acceptable to the Shareholder and KS, acting reasonably.

(b) The Shareholder and KS shall have the right to review in advance, and consent (acting reasonably) to the inclusion of, the
information solely relating to the Shareholder and any of its Subsidiaries or KS, as the case may be, to be included in the
Offer Documents or that will otherwise appear in any filing made by Acquiror or Offeror with, or written materials
submitted by Acquiror or Offeror to, any third party and/or any Governmental Entity in connection with the Offer. If the
Shareholder and KS do not promptly provide such consent as requested by Offeror or Acquiror (acting reasonably), each
day that such consent is not provided shall extend the date set forth in section 2.A by which Acquiror shall cause Offeror to
make the Offer by a day. The Acquiror and Offeror shall provide each of the Shareholder and KS with a final copy of the
Offer Documents prior to the mailing thereof. The Shareholder and KS shall use their reasonable best efforts to ensure that
the Corporation furnishes such shareholder lists and mailing information as the Acquiror or Offeror, acting reasonably, may
request in order to communicate the Offer to shareholders and optionholders of the Corporation.

(c) The Acquiror, the Shareholder and KS each agrees, as to itself and its Subsidiaries, if any, and himself, that none of the
information supplied or to be supplied by or on behalf of it or its Subsidiaries or him for inclusion or incorporation by
reference in the Offer Documents will contain any untrue statement of a material fact or omit to state a material fact required
to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made,
not misleading. The Acquiror agrees to cause the Offer Documents to comply as to form in all material respects with the
applicable securities Laws.

3. Tender of Shareholder��s Shares and KS Shares
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A. Agreement to Tender. Subject to the terms hereof, the Shareholder and KS each agree irrevocably and unconditionally to deposit or
cause to be deposited, free and clear of all Encumbrances, all of the Shareholder�s Shares and the KS Shares, respectively, under the
Offer, together with a duly executed letter of transmittal in respect of such shares, completed in accordance with the Offer (and which
shall include instructions as to the delivery and deposit of the (a) HI Amount Escrow Fund with the HI Amount Escrow Agent (as
such terms are defined in section 5.K) consistent with and in a manner giving effect to section 5.K and (b) Indemnification Escrow
Fund with the Indemnification Escrow Agent (as such terms are defined in section 8.F) consistent with and in a manner giving effect
to section 8.F), as soon as practicable and, in any event, within five business
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days after the Shareholder, the NBI Holdcos and KS have received the Circular. Subject to the terms hereof, the Shareholder, the

NBI Holdcos and KS shall not withdraw or attempt to withdraw the Corporation Shares so deposited (notwithstanding any statutory

or other legal or equitable right), unless this Agreement is terminated in accordance with its terms.

B. Limitation. Subject to the second sentence of section 2.B(b), the Shareholder�s and KS�s respective obligations to tender or cause to
be tendered the Shareholder�s Shares and the KS Shares as provided in section 3.A shall be conditional upon the Offer being
commenced in accordance with the terms hereof by January 28, 2004. The Offeror shall have the right to amend, modify or change
the Offer without the consent of the Shareholder and KS, only to (i) increase the Offer Price, (ii) waive one or more conditions of the
Offer or (iii) extend the Offer Period (A) if and to the extent required to satisfy any condition of the Offer or (B) otherwise, if all of
the Shareholder�s Shares and KS Shares tendered in the Offer prior to such extension shall have been taken up and paid for. The
Offeror shall be required to extend the Offer Period if and to the extent necessary to obtain the regulatory approval or termination of
waiting period set forth in section 1.A(o)(iii), (iv) or (vi) and 1.B(f)(iii), (iv) or (vi), but the Offer Period may not be extended past the
180th day following commencement of the Offer without the mutual consent of the parties hereto.

C. Disclosure. Each of the Shareholder and KS hereby agrees to permit the Acquiror and the Offeror to publish and disclose in the
Circular and in any other filings required in connection with the Offer and the Subsequent Transaction under applicable Law the
nature and substance of their respective commitments under this Agreement.

4. Non-Solicitation

The Shareholder and KS shall not, directly or indirectly, through any officer, director, employee, Affiliate, attorney, financial advisor

or other person, agent or representative, take any action to solicit, initiate, seek, or encourage any inquiry, proposal or offer from,

furnish any information to, or participate in any discussions or negotiations with, any third party (other than the Acquiror or the

Offeror or an Affiliate thereof designated by the Acquiror) regarding any Third Party Acquisition. The Shareholder and KS agree

that any such discussions or negotiations (other than discussions or negotiations with the Acquiror or the Offeror or an Affiliate

thereof designated by the Acquiror) in progress as of the date of this Agreement shall be immediately terminated and that, in no

event, shall the Shareholder or KS accept or enter into (whether or not subject to conditions) an agreement concerning any Third

Party Acquisition during the term of this Agreement. During the term hereof, the Shareholder and KS shall notify the Acquiror

immediately after receipt by the Shareholder (or any of its officers, directors, employees, Affiliates, attorneys, financial advisors or

other persons, agents or representatives) or KS of any proposal for, or inquiry respecting, any Third Party Acquisition or any request
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for non-public information in connection with such a proposal or inquiry, or for access to the properties, books or records of the

Corporation by any person that informs or has informed the Shareholder or KS that it is considering making or has made such a
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proposal or inquiry. Such notice to the Acquiror shall indicate in reasonable detail the identity of the person making the proposal or

inquiry and the terms and conditions of such proposal or inquiry. The Shareholder and KS shall not take, nor permit any person over

which they exercise influence or control, directly or indirectly (including through any officer, director, employee, Affiliate, attorney,

financial advisor or other person, agent or representative) to take, or fail to take, any action that may in any way adversely affect, or

reduce the likelihood of, the successful completion of the Offer and any Subsequent Transaction. The foregoing provisions of this

section 4 shall be subject to the provisions of section 12 and the obligation, if any, of KS under Section 7 of the Restructuring

Proposal to provide notice of this Agreement or the transactions contemplated hereby; provided that KS agrees to consult with

Acquiror and its advisors as to the timing and content of any such notice prior to delivery thereof.

5. Covenants of the Shareholder and KS

The Shareholder and KS agree as follows, subject in the case of KS to section 12:

A. No Transfers.

(a) Other than pursuant to this Agreement, each of the Shareholder and KS agrees that the Shareholder shall not, and shall cause
each of NBI-5, NBI-6 and NBI-7 not to, directly or indirectly, (i) sell, transfer, pledge, encumber, assign, gift or otherwise
dispose of (collectively, a �Transfer�), or enter into any contract, option or other arrangement or understanding (whether or
not subject to conditions) with respect to a Transfer by the Shareholder, NBI-5, NBI-6 or NBI-7 of any of the Shareholder�s
Shares or offer any interest in any thereof to any person or permit the same, (ii) enter into any voting arrangement or
understanding, whether by proxy, power of attorney, voting agreement, voting trust or otherwise with respect to
Shareholder�s Shares or (iii) take or fail to take any action that would make any representation or warranty of the
Shareholder or KS contained herein untrue or incorrect in any material respect or have the effect of preventing or disabling
the Shareholder or KS from performing its or his obligations hereunder.

(b) Other than pursuant to this Agreement, each of the Shareholder and KS agrees that, prior to the earlier of the acquisition of
all of the Shareholder�s Shares by the Offeror and the termination of this Agreement, Shareholder shall not, and shall use its
reasonable best efforts to cause Argus and each NBI Holdco not to, directly or indirectly, (i) Transfer, or enter into any
contract, option or other arrangement or understanding (whether or not subject to conditions) with respect to a Transfer by
Shareholder, Argus or any NBI Holdco of any of the Argus Shares or NBI Holdco Shares, any options to acquire any Argus
Shares or NBI Holdco Shares or offer any interest in any thereof to any person or permit the same or (ii) enter into any
voting arrangement or understanding, whether by proxy, power of attorney, voting agreement, voting trust or otherwise with
respect to any of the Argus Shares or NBI Holdco Shares.
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(c) Other than pursuant to this Agreement, KS agrees that he shall not, directly or indirectly, (i) Transfer, or enter into any
contract, option or other arrangement or understanding (whether or not subject to conditions) with respect to the Transfer by
KS of any of his KS Shares, any Options to acquire Shares, or shares of the Shareholder or offer any interest in any thereof
to any person or permit the same other than pursuant to this Agreement, (ii) enter into any voting arrangement or
understanding, whether by proxy, power of attorney, voting agreement, voting trust or otherwise with respect to his KS
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Shares or shares of the Shareholder or (iii) take or fail to take any action that would make any representation or warranty of
KS contained herein untrue or incorrect in any material respect or have the effect of preventing or disabling KS from
performing his obligations hereunder.

B. Voting.

(a) Each of the Shareholder and KS agree, and Shareholder agrees to cause each of NBI-5, NBI-6 and NBI-7 to agree, that, prior
to the earlier of the acquisition of all of the Shareholder�s Shares by the Offeror and the termination of this Agreement, at
any meeting of the shareholders of the Corporation, however called, or by action by written consent, in circumstances where
a vote, consent or other approval of the shareholders of the Corporation is sought, the Shareholder shall, and shall cause
each of NBI-5, NBI-6 and NBI-7 to, vote or consent (or cause to be voted or consented) all of the Shareholder�s Shares then
held or controlled (i) in favour of the Offer and the other transactions contemplated by this Agreement and (ii) against any
action or transaction that would impede, interfere with, delay, postpone or attempt to discourage the Offer or the other
transactions contemplated by this Agreement.

(b) Each of the Shareholder and KS agrees to cause Argus and each NBI Holdco to agree that, prior to the earlier of the
acquisition of all of the Shareholder�s Shares by the Offeror and the termination of this Agreement, at any meeting of the
shareholders of Argus or any of the NBI Holdcos, however called, or by action by written consent, in circumstances where a
vote, consent or other approval of the shareholders of Argus or any NBI Holdco is sought, the Shareholder, Argus or the
NBI Holdco in question (as applicable) shall vote or consent (or cause to be voted or consented) all of its shares of Argus or
such NBI Holdco then held or controlled (i) in favour of the Offer and the other transactions contemplated by this
Agreement and (ii) against any action or transaction that would impede, interfere with, delay, postpone or attempt to
discourage the Offer or the other transactions contemplated by this Agreement.

(c) KS agrees that, prior to the earlier of the acquisition of all of the Shareholder�s Shares and the KS Shares by the Offeror and
the termination of this Agreement, at any meeting of the shareholders of the Shareholder, however called, or by action by
written consent, in circumstances where a vote, consent or other approval of the shareholders of the Shareholder is sought,
KS shall vote or consent (or cause to be voted or consented) all of KS� shares of the Shareholder then held or
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controlled (i) in favour of the Offer and the other transactions contemplated by this Agreement and (ii) against any action or

transaction that would impede, interfere with, delay, postpone or attempt to discourage the Offer or the other transactions

contemplated by this Agreement.

C. Access. Upon reasonable request, and except as may otherwise be required by applicable Law, each of the Shareholder and KS shall
use their respective reasonable efforts to cause the Corporation and its officers, directors, employees, agents, accountants, financial
advisors, counsel and representatives to, subject to the Confidentiality Agreement, (i) afford the officers, directors, employees,
agents, accountants, counsel, financial advisors, counsel and representatives of the Acquiror (and the Offeror) reasonable access,
during normal business hours throughout the period prior to the completion of the Offer or the termination of this Agreement,
whichever is earlier, to the offices, properties, other facilities, books and records of the Corporation and to the officers, directors,
employees, agents, accountants, counsel and representatives of the Corporation and (ii) furnish to the officers, directors, employees,
agents, accountants, financial advisors, counsel and representatives of the Acquiror (and the Offeror) such additional financial and
operating data and other information regarding the business, operations, assets, liabilities, capital and condition (financial or
otherwise) of the Corporation as the Acquiror or any of such persons may from time to time reasonably request.

D. Conduct of Business. The Shareholder and KS shall use their reasonable best efforts to cause the business and affairs of the
Corporation and its Subsidiaries to be operating in the ordinary course as currently conducted and with a view to the best interests of
the Corporation and its public shareholders and, in furtherance of the foregoing, not to take any action that would or would
reasonably be expected to result in non-satisfaction of a condition of the Offer (unless waived by the Offeror) without the prior
written consent of the Offeror. Without limiting the generality of the foregoing, unless the Offeror otherwise agrees in writing or as
expressly set forth in this Agreement, the Shareholder and KS shall use their reasonable best efforts to ensure that the Corporation
shall not, directly or indirectly, do, permit any of its Subsidiaries to do or permit to occur (or enter into any agreement or arrangement
whether or not subject to conditions with respect to) any of the following:

(a) issue, grant, sell, transfer, pledge, lease, dispose of, encumber, acquire or redeem:

(i) any Corporation Shares or other securities of the Corporation or its Subsidiaries; or

(ii) any material property or assets of the Corporation or any of its Subsidiaries,

except for (A) shares issued upon exercise of options outstanding on the date of this Agreement and (B) shares that may be
issued in respect of (x) the Directors Share Unit Plan of the Corporation and the Executives Share Option Plan of the
Corporation, (y) any plan in existence on the date hereof providing for the
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issuance of shares or share equivalents to directors or employees of HI or (z) any securities of the Corporation or HI
outstanding as of the date of this Agreement under which the Corporation or HI is obligated to deliver shares, as expressly
required by the Articles of Incorporation of the Corporation or the Restated Certificate of Incorporation of HI, as the case
may be, and the terms of such securities;
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(b) amend or propose to amend the constitutional documents (including articles or other organizational documents or by-laws)
of it or any of its Subsidiaries;

(c) declare, make or set aside any amounts for any dividend or other distribution (in cash, securities or other property) in respect
of any securities of it or any of its Subsidiaries except for scheduled interest payments on indebtedness of it or any of its
Subsidiaries that is outstanding on the date of this Agreement (without giving effect to any amendment to or waiver of the
terms thereof), or incurred in compliance with the express provisions of this section 5.D;

(d) incur, create, assume, guarantee or otherwise become liable or responsible for, or amend or restate the material terms of, any
Indebtedness that individually or in the aggregate exceeds $1,000,000;

(e) enter into any statutory arrangement, merger, amalgamation, consolidation, liquidation, dissolution, or business combination;

(f) settle or compromise any material legal or regulatory proceeding or voluntarily become subject to or amend the material
terms of any Governmental Order; and

(g) make any changes to existing accounting practices, except as the regular, independent auditors of the Corporation advise the
audit committee of the board of directors of the Corporation are required by applicable Law or Canadian generally accepted
accounting principles, or write down, write up or write off the book value of any assets in amounts that, in aggregate, exceed
$1,000,000 except for depreciation and amortization in accordance with Canadian generally accepted accounting principles.

E. Resignations and Appointments. Effective upon the taking up of and payment for the Shareholder�s Shares and the KS Shares under
the Offer, KS and Mrs. KS shall each resign as an officer and director (as applicable) of the Corporation and each of its Subsidiaries
and KS shall use his reasonable best efforts to assist the Acquiror in securing the resignation of such other officers and directors of
the Corporation and its Subsidiaries as the Acquiror may request in writing.

F. Approvals and Consents. The Shareholder and KS shall, and shall use their respective reasonable best efforts to cause the
Corporation and its Subsidiaries and the NBI Holdcos to, provide notice to, and use their respective reasonable best efforts to obtain
all waivers, consents, permits, licenses, authorizations, orders and approvals or releases necessary or

22

desirable to complete the Offer from Governmental Entities and other persons, including parties to agreements, understandings or

other documents to which the Shareholder, KS, the Corporation or any of its Subsidiaries or the NBI Holdcos is a party or bound, the

failure of which to provide or obtain would reasonably be expected to, individually or in the aggregate, (a) prevent or materially

delay the completion of the Offer or (b) be Materially Adverse to the Corporation and its Subsidiaries, taken as a whole.

G. Affiliate Arrangements. The Shareholder and KS shall not, and shall use their respective commercially reasonable efforts, to ensure
that the Shareholder�s directors, officers and employees and any other persons Affiliated with KS and/or the Shareholder do not,
enter into, modify or waive (except as expressly set forth in this Agreement, including in the next succeeding sentence) any provision
of any understanding, contract, commitment, loan, agreement, arrangement or other transaction to which (x) any of them, on the one
hand, and (y) the Corporation or any of its Subsidiaries, on the other hand, is a party or by which any of its respective properties or
assets are bound (collectively, the �Affiliate Arrangements�). The Shareholder and KS acknowledge and agree that the Affiliate
Arrangements set forth on Schedule 5.G(i) are a true and complete list of all Affiliate Arrangements. Except as otherwise provided in
Schedule 5.G(ii) and section 7.G, as soon as reasonably practicable after the take up and payment of the Shareholder�s Shares and the
KS Shares pursuant to the Offer, the Shareholder and KS shall terminate, or use their respective commercially reasonable efforts to
cause to be terminated, as applicable, any existing Affiliate Arrangements, except to the extent that any Affiliate Arrangement relates
to a non-competition or similar arrangement that is to or for the benefit of the Corporation or any of its Subsidiaries (other than HI
and its Subsidiaries), on terms satisfactory to the Acquiror (acting reasonably) (which, for greater certainty shall include reasonably
satisfactory provisions for a full and final release of the Corporation and/or the Subsidiary of the Corporation, as applicable, of all
Liabilities pursuant to such Affiliate Arrangements and reasonably satisfactory provisions for an indemnity of the Corporation, the
Acquiror, the Offeror and the Subsidiaries of the Corporation, the Acquiror and the Offeror and their respective directors, officers,
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employees, shareholders, agents, partners, attorneys, financial advisors and representatives, including the heirs, executors, personal
representatives and administrators of any of the foregoing natural persons, with respect to any and all Liabilities arising in connection
with or pursuant to such Affiliate Arrangements, other than any Liabilities to the Acquiror, the Offeror, the Corporation or the
Subsidiaries of the Acquiror, the Offeror or the Corporation for which the Shareholder or KS and KS on behalf of Mrs. KS has or
may have indemnification, reimbursement or repayment obligations under section 5.H(a), 5.H(b), 5.I or 8.A).

H. Reimbursement.

(a) In the event that (i) KS or Mrs. KS is or has been paid by the Corporation or one of its Subsidiaries in respect of a claim for
indemnification or advancement of expenses submitted or made to the Corporation or one of its Subsidiaries and (ii) the
Corporation or its applicable Subsidiary submits or has submitted a notice to its insurer in respect of such a claim and the
insurer denies or has denied (after the Corporation or its applicable Subsidiary has taken all reasonable steps to enforce
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its rights under the applicable insurance policy), in whole or in part, coverage to the Corporation or its applicable Subsidiary

in respect of such a claim, KS agrees to promptly pay to the Offeror (A) the entire amount by which the claim paid by the

Corporation or its applicable Subsidiary (other than HI and its Subsidiaries) exceeds the amount that the Corporation or its

applicable Subsidiary (other than HI and its Subsidiaries) actually receives from the insurer in respect of such claim and (B)

30.3% of the amount by which the claim paid by HI or its applicable Subsidiary exceeds the amount that HI or its applicable

Subsidiary actually receives from the insurer in respect of such claim. For purposes of this section 5.H(a), �claim� shall

mean each request for indemnification and/or advancement of expenses regardless of the nature of such claim. The

provisions of this section 5.H(a) shall provide the exclusive remedy of the Acquiror and its Subsidiaries solely with respect

to reimbursement or recovery of any claim against KS or Mrs. KS for any indemnification of or advancement of expenses to

KS or Mrs. KS by the Corporation or any of its Subsidiaries, but for the avoidance of doubt, not in respect of any

controversy not arising from indemnification payments or reimbursement of expenses to KS or Mrs. KS. In the event that a

final and non-appealable Governmental Order has been issued by a Governmental Entity directing KS or Mrs. KS, as the

case may be, to reimburse or return to the Corporation or any of its Subsidiaries any amounts actually paid to the Offeror in

respect of subsection (A) or (B) above, then Offeror shall be required to assume all responsibility and liability for making

such payment and shall promptly pay directly to the Corporation or any of its Subsidiaries (as applicable) any such

reimbursed or returned amounts, up to any amounts that Offeror actually received under subsection (A) or (B) above.

(b) In the event that with respect to any civil, criminal or administrative action or proceeding to which KS or Mrs. KS is made a
party by reason of having been a director or officer of the Corporation or any of its Subsidiaries or Shareholder pursuant to
which a finding or determination is made as part of a settlement or in a final and non-appealable Governmental Order that (i)
he or she did not act honestly and in good faith with a view to the best interests of the Corporation or its applicable
Subsidiary and (ii) in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, he
or she had no reasonable grounds for believing that his or her conduct was lawful, and as the proximate and primary cause
thereof the Corporation or any of its Subsidiaries suffers any monetary loss or other Liability (including for amounts
previously advanced to KS or Mrs. KS, as applicable, by the Corporation or any of its Subsidiaries), KS agrees to promptly
pay to the Corporation or its applicable Subsidiary its direct, out-of-pocket costs and expenses incurred in connection with
such action or proceeding after deducting any insurance proceeds actually received by the Corporation or its applicable
Subsidiary in respect of such action or proceeding. Any claim by the Corporation or any of its Subsidiaries for payment
under the provisions of this section 5.H(b) shall be subject to the provisions of section 8.C with respect to claims for
indemnification.
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I. Payments by KS and Shareholder. KS and the Shareholder shall repay to the Corporation and any of its Subsidiaries, concurrently
with the Offeror�s payment for the Shareholder�s Shares and the KS Shares pursuant to the Offer, any amounts then due and owing
from KS or the Shareholder to the Corporation or any of its Subsidiaries pursuant to any Affiliate Arrangement, and KS or the
Shareholder shall repay to the Corporation and any of its Subsidiaries any other amounts that are otherwise finally determined to be
due and owing from KS or the Shareholder under any Affiliate Arrangement promptly after such final determination. Other than as
set forth on Schedule 5.I or on Schedule 7.G, there are no Affiliate Arrangements pursuant to which KS or the Shareholder has any
payment obligation to the Corporation or any of its Subsidiaries (other than HI and its Subsidiaries), and to the Knowledge of KS or
the Shareholder, HI and its Subsidiaries.

J. Options. The Shareholder and KS shall not exercise and, at the take up and payment for the Shareholder�s Shares and the KS Shares
pursuant to the Offer, shall surrender to the Corporation for termination, and shall use their respective reasonable best efforts to
ensure that the Shareholder�s directors, officers and employees or any other persons Affiliated with KS and/or the Shareholder do not
exercise, and at the completion of the Offer shall surrender to the Corporation for termination, all Options that are �out-of-the-
money� (as compared to the Offer Price) as of the date of this Agreement.

K. HI Amount. The Offeror, on behalf of the Shareholder and KS, shall deposit or cause to be deposited US$16,550,000 of the funds to
be delivered to them as payment for the Shareholder�s Shares and the KS Shares pursuant to the Offer (the �HI Amount Escrow
Fund�), ratably between them in proportion to the proceeds received by each of the Shareholder and KS, with a person to be named
(the �HI Amount Escrow Agent�) concurrently with the Offeror�s payment for the Shareholder�s Shares and the KS Shares
pursuant to the Offer. If on or prior to December 31, 2005, a Governmental Entity shall have issued a final and non-appealable
Governmental Order providing (a) for the repayment or reimbursement by the Corporation (or any successor entity or entities thereto)
of all or a portion of the HI Amount to HI or any of its Subsidiaries (or any successor entity or entities thereto), (i) in such event, the
Corporation shall be permitted to direct the HI Amount Escrow Agent to promptly pay (without consent or approval of the
Shareholder and KS) the applicable amount to HI or any of its Subsidiaries (or any successor entity or entities thereto) determined in
accordance with such Governmental Order from the HI Amount Escrow Fund and (ii) in the event amounts remain in the HI Amount
Escrow Fund after the repayment or reimbursement of the amount referenced in subsection (i) above (after the payment of all fees
and expenses of the HI Amount Escrow Agent), the HI Amount Escrow Agent shall promptly pay such amount to the Shareholder
and KS or (b) that the Corporation (or any successor entity or entities thereto) is entitled to retain all of the HI Amount, then in such
case, the HI Amount Escrow Agent shall promptly pay the amount in the HI Amount Escrow Fund (after the payment of all fees and
expenses of the HI Amount Escrow Agent) to the Shareholder and KS based on their proportional interests in the HI Amount Escrow
Fund. In the event that no final and non-appealable Governmental Order has been issued by a Governmental Entity as of December
31, 2005 with respect to the matters covered in subsection (i) or (ii) above, thereafter the HI Amount Escrow Agent shall promptly
pay the amount in the
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HI Amount Escrow Fund (after the payment of all fees and expenses of the HI Amount Escrow Agent) to the Shareholder and KS

based on their proportional interests in the HI Amount Escrow Fund. In the event that, at or prior to the time that the Offeror pays for

the Shareholder�s Shares and the KS Shares pursuant to the Offer, (x) HI has irrevocably and unconditionally agreed on behalf of

itself and its successors and assigns in writing that it will no longer seek or assist any other person in seeking repayment or

reimbursement by the Corporation (or any successor entity or entities thereto) of all or a portion of the HI Amount to HI or any of its

Subsidiaries (or any successor entity or entities thereto) or (y) any obligation of the Corporation for such repayment or

reimbursement shall otherwise have been fully satisfied (without any continuing or contingent obligation of the Corporation (or any

successor entity or entities thereto)), then the Offeror shall not deposit the HI Amount Escrow Fund (or the applicable portion

thereof) with the HI Amount Escrow Agent and the HI Amount Escrow Fund (or the applicable portion thereof) will be delivered to

the depositary for delivery to the Shareholder and KS based on their proportional interests in the HI Amount Escrow Fund at the

same time as the remainder of the aggregate consideration for the Shares is delivered to the depositary. Subject to the foregoing, as

soon as practicable after the date hereof, but in any event on or prior to the completion of the Offer, the Shareholder, KS, the
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Acquiror, the Offeror and the HI Amount Escrow Agent shall enter into an escrow agreement governing the administration and

distribution of the HI Amount Escrow Fund in a form reasonably acceptable to the foregoing persons.

L. Argus Approvals.

(a) The Shareholder and KS will cause Argus to redeem all of the Argus Preference Shares in accordance with their respective
terms on the date the Offeror takes up and pays for the Shareholder�s Shares held directly by NBI-5, NBI-6 and NBI-7,
provided, however, that neither the Shareholder nor KS shall be required to do so if Argus is prevented by Government
Order or by applicable Law from redeeming any of the Argus Preference Shares.

(b) If Argus is prevented by Government Order or by applicable Law from redeeming any of the Argus Preference Shares in the
manner contemplated by section 5.L(a):

(i) the Shareholder and KS shall, and shall cause Argus to, (A) cooperate and consult with Acquiror in promptly
determining a course of action or mechanism that is acceptable to Acquiror (acting reasonably) that will permit
NBI-5, NBI-6 and NBI-7 to tender, in compliance with applicable Law and the provisions of the organizational
and governance documents of Argus, NBI-5, NBI-6 and NBI-7, all of the Shareholder�s Shares directly owned
by them to the Offer in the manner contemplated by this Agreement and (B) take or implement such course of
action or mechanism (which for greater certainty may include an offer by Shareholder to purchase all of the
Argus Preference Shares at their respective redemption
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prices (as set out in the Articles of Continuance of Argus); provided that sufficient funds from the proceeds of the
Offer are available to the Shareholder and KS to effect such purchase on the date the Offeror takes up and pays
for the Shareholder�s Shares held directly by NBI-5, NBI-6 and NBI-7) as promptly as reasonably practicable
and in a manner acceptable to Acquiror;

(ii) the Offeror shall be required to extend the Offer Period if and to the extent necessary to ensure that NBI-5, NBI-6
and NBI-7 are able, in compliance with applicable Law and the provisions of the organizational and governance
documents of Argus, NBI-5, NBI-6 and NBI-7, to tender all of the Shareholder�s Shares directly owned by them
to the Offer in the manner contemplated by this Agreement (but in no event shall the Offer Period be extended
past the 180th day following commencement of the Offer without the mutual consent of the parties); and

(iii) the Offeror shall not take up and pay for any of the Shareholder�s Shares directly owned by NBI-5, NBI-6 and
NBI-7 until NBI-5, NBI-6 and NBI-7 are able, in compliance with applicable Law and the provisions of the
organizational and governance documents of Argus, NBI-5, NBI-6 and NBI-7, to tender all of the Shareholder�s
Shares directly owned by them to the Offer in the manner contemplated by this Agreement.

6. Guarantee

KS hereby guarantees the due and punctual performance by the Shareholder of the obligations of the Shareholder hereunder;

provided, that at and after the time that the Offeror takes up and pays for the Shareholder�s Shares and the KS Shares pursuant to the

Offer, KS�s indemnification obligations shall be subject to section 8.G.

7. Covenants of the Acquiror

A. The Acquiror covenants and agrees that after taking up and paying for the Shareholder�s Shares pursuant to the Offer it shall, if so
requested in writing by the Corporation, provide or cause to be provided up to $26,400,000 in debt or other financing to the
Corporation on terms and conditions reasonably satisfactory to the Acquiror, which may include a pledge of collateral or guaranty,
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for the purposes of allowing NBI-504468 to satisfy its obligations to HI under that certain Amended Promissory Note dated March
10, 2003, if still outstanding on such date.

B. The Acquiror covenants and agrees that it will not take any action that negatively affects the ability of HI to consummate a
transaction resulting from the Strategic Process (as such term is defined in the Restructuring Proposal without giving effect to any
amendment thereof). In agreeing to the foregoing covenant, the Acquiror is relying on the assurance of KS that the Acquiror is not
required to vote (or act by written consent
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with respect to) the shares of Class A Common Stock of HI or the Class B Shares held, directly or indirectly, by the Corporation in

favour or not against any such transaction.

C. Directors� and Officers� Insurance. ,

(a) Prior to the taking up and payment for the Shareholder�s Shares and the KS Shares pursuant to the Offer, the Shareholder
shall use its reasonable best efforts to assist the Corporation in obtaining effective as of the taking up and payment for the
Shareholder�s Shares and the KS Shares pursuant to the Offer directors� and officers� liability insurance (�D&O
Insurance�) for a period not exceeding six years after the take up and payment for the Shareholder�s Shares and the KS
Shares in respect of acts or omissions prior to the taking up and payment for the Shareholder�s Shares and the KS Shares by
directors and officers of the Corporation and its Subsidiaries (other than HI and its Subsidiaries). Concurrently with the
taking up and payment for the Shareholder�s Shares and the KS Shares pursuant to the Offer or thereafter if such D&O
Insurance may only be obtained thereafter, the Acquiror shall cause the Corporation to enter into an agreement and pay for
any such D&O Insurance; provided that the Corporation�s payment obligation for such D&O Insurance shall not exceed
US$1,000,000 in the aggregate.

(b) If the Corporation or any of its successors or assigns (i) shall consolidate with, amalgamate with or merge into any other
corporation or entity and shall not be the continuing or surviving corporation or entity of such consolidation, amalgamation
or merger or (ii) shall transfer all or substantially all of its properties and assets to any individual, corporation or other entity,
then, and in each such case, the Acquiror shall make proper provision for the successors and assigns of the Corporation to
assume all of the obligations set forth in this section 7.C.

(c) The provisions of this section 7.C are intended to be for the benefit of, and to the maximum extent permitted by applicable
Laws shall be enforceable by, each present and former director, officer and employee of the Corporation, their heirs and
their representatives.

D. Approvals and Consents. The Acquiror shall, and shall cause the Offeror to, use its reasonable best efforts to provide notice to, and
use their respective reasonable best efforts to obtain all waivers, consents, permits, licenses, authorizations, orders and approvals or
releases necessary or desirable to complete the Offer from Governmental Entities and other persons, including parties to agreements,
understandings or other documents to which the Acquiror, the Offeror or any of their respective Subsidiaries is a party or bound, the
failure of which to provide or obtain would reasonably be expected to, individually or in the aggregate, prevent or materially delay
the completion of the Offer.

E. Notification and Undertakings Under the Enterprise Act 2002.
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(a) Submission of Information to OFT and OFCOM. As soon as reasonably practicable after the Acquiror and the Shareholder
have issued the joint press release pursuant to section 10, the Acquiror shall:

(i) furnish to the Office of Fair Trading (the �OFT�) such information regarding the acquisition of the Corporation
Shares by the Offeror pursuant to the terms of the Offer (the �Transaction�) as shall be necessary or appropriate
in order for the OFT to decide whether the OFT is under a duty pursuant to Section 22 or 33 of the Enterprise Act
2002 (United Kingdom), as amended, (the �Enterprise Act�), to refer the Transaction to the Competition
Commission; and

(ii) furnish to the Office of Communications (�OFCOM�) such information regarding the Transaction as shall be
necessary or appropriate in order for OFCOM to decide whether, in the event that the Secretary of State for Trade
and Industry (the �Secretary of State�) issues an intervention notice pursuant to Section 42 of the Enterprise Act
(an �Intervention Notice�) in relation to the Transaction, OFCOM would, in its report to the Secretary of State
pursuant to Section 44A of the Enterprise Act in relation to the Transaction, be minded to advise or recommend
to the Secretary of State that the Secretary of State should refer the Transaction to the Competition Commission
pursuant to Section 45 of the Enterprise Act.

(b) Undertakings to Allow the Offer to Proceed. If, prior to the time that the Offeror has taken up and paid for the Corporation
Shares pursuant to the terms of the Offer, the OFT or, in the event that the Secretary of State issues an Intervention Notice,
the Secretary of State, refers the Transaction to the Competition Commission, or indicates to the Acquiror or any of its
Affiliates that the OFT or the Secretary of State, as the case may be, is minded to refer the Transaction to the Competition
Commission, the Acquiror shall, if necessary, give, or shall cause the giving by any of its Affiliates or by any other person,
and shall comply with, or cause the compliance with, undertakings that pending the outcome of the reference, HI UK
Holdings Limited and its Subsidiaries will be maintained as a viable going concern, held separate from all other businesses
of the Acquiror or its Affiliates and not transferred to any other person, together with such other undertakings as can
reasonably be given by the Acquiror or its Affiliates to allow the Offeror to take up and pay for the Corporation Shares
pursuant to the terms of the Offer in full compliance with the Enterprise Act, in particular, Sections 78 and 80 thereof and
Schedule 7 thereto, and without the need for the Acquiror or any of its Affiliates to seek the consent of the Secretary of State
under Schedule 7 or the Competition Commission under Section 78 in relation to such taking up of, and payment for, the
Corporation Shares.

(c) Information Rights for the Shareholder and KS. The Acquiror shall: (i) keep the Shareholder and KS or their legal
representatives informed of progress in the review of the Transaction by the Governmental Entities specified in
subparagraph
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(a) of this section 7E; and (ii) promptly send to the Shareholder and KS or their legal representatives copies of all documents

furnished by the Acquiror or any of its Affiliates to such Governmental Entities (having, if the Acquiror so wishes, excised

any confidential information relating to the Acquiror or its Affiliates that would not be reasonably necessary for the legal

representatives of the Shareholder and KS to assess the progress being made in such review).

F. Guarantee. The Acquiror shall cause the Offeror to perform all of the Offeror�s obligations under the Offer and this Agreement
including, without limitation, to pay for all Corporation Shares taken up by it under the Offer pursuant to the terms of the Offer and
shall cause the depositary appointed pursuant to the Offer to deliver promptly as Argus may direct the proceeds payable in respect of
Shareholder�s Shares tendered by NBI�5, NBI�6 and NBI�7.

G. Assumption of Support Obligations. As soon as reasonably practicable after the take up and payment for the Shareholder�s Shares
and the KS Shares, the Acquiror agrees that it will make commercially reasonable efforts to promptly assume the obligations of the
Shareholder and RMI, and obtain a release of all of their obligations, under the agreements set forth on Schedule 7.G (without giving
effect to any amendment, restatement or waiver thereof on or after the date hereof, each, a �Support Agreement�), and the
Shareholder agrees on behalf of RMI that it will cooperate with the Acquiror and its Affiliates in good faith to effect such
assumptions. The Acquiror agrees and the Shareholder agrees on behalf of itself and on behalf of RMI that, in the absence of a full
and effective assumption of such obligations under the Support Agreements that is reasonably satisfactory to the Shareholder, the
Acquiror shall, from and after the time of the taking up of and payment for the Shareholder�s Shares and the KS Shares, (i) make or
cause to be made any payment on behalf of the Shareholder or RMI then due and owing to the Corporation or any of its Subsidiaries
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under any of the Support Agreements after giving effect to any applicable grace periods and in the form and manner required under
the applicable Support Agreement (any such amount shall be referred to as a �Support Payment�), and (ii) if applicable, discharge
any other performance obligations of the Shareholder or RMI thereunder; provided that neither the Acquiror nor any of its Affiliates
shall be required to comply with any restrictions or limitations thereunder governing the business, operations, capital, financial
condition or other affairs of the Acquiror and its Affiliates to which Ravelston or RMI may be subject under any Support Agreement.
In the event that under the terms of the applicable Support Agreement such Support Payment is required to be made directly by the
Shareholder or RMI, then Acquiror shall be required to assume all responsibility and liability for making such payment and the
Acquiror shall make directly to the party then due or owed, such Support Payment at the time such Support Payment is due and
owing by the Shareholder or RMI under the applicable Support Agreement after giving effect to any applicable grace periods.
Subject to the limitations set forth in this section 7.G, the Acquiror agrees that, in the absence of a full and effective assumption of
such obligations under the Support Agreements that is reasonably satisfactory to the Shareholder, the Acquiror shall, from and after
the time of the taking up of and payment for the Shareholder�s Shares, indemnify the Shareholder and RMI, as applicable, and hold
them harmless against, any
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bona fide claim against the Shareholder or RMI, as applicable, for the payment or performance of their obligations under each such
Support Agreement arising from and after the take up and payment for the Shareholder�s Shares and the KS Shares.

8. Indemnification

A. Indemnity. Subject to section 8.G, the Shareholder and KS shall jointly and severally defend and indemnify the Indemnified Parties
in respect of, and hold each of them harmless from and against, any and all Losses suffered, incurred or sustained by any of them or
to which any of them becomes subject, resulting from, arising out of, or relating to (i) any breach of or inaccuracy in any
representation or warranty on the part of the Shareholder and/or KS contained in this Agreement and (ii) any breach, non-fulfillment
of or failure to perform any covenant, obligation or agreement on the part of the Shareholder and/or KS contained in this Agreement;
provided, however, that none of (x) any indemnification payment or advancement of expenses, or reimbursements therefor, referred
to in section 5.H(a), (y) any payment by or on behalf of the Corporation of the HI Amount referred to in section 5.K or (z) any
payment obligation that KS or the Shareholder satisfies pursuant to section 5.I shall give rise to any claim for indemnification under
this section 8.

B. Indemnification Limits. Notwithstanding anything to the contrary contained in this Agreement:

(a) no amounts shall be payable to any Indemnified Party as a result of any claim in respect of a Loss arising under clause (i) of
section 8.A or under any unintentional breach, unintentional non-fulfillment or unintentional failure to perform under clause
(ii) of section 8.A unless and until the aggregate amount of such Losses incurred by the Indemnified Parties is in excess of
US$5,000,000, and then only to the extent of any such excess; and

(b) the maximum aggregate liability of the Shareholder and KS for Losses arising under clause (i) of section 8.A and under any
unintentional breach, unintentional non-fulfillment or unintentional failure to perform under clause (ii) of section 8.A shall
be equal to US$70,000,000.

(c) The foregoing limitations shall not apply to any Losses relating to or arising from (i) any intentional breach of this
Agreement or fraudulent misrepresentation or action by the Shareholder or KS or (ii) any Affiliate Arrangement. For
purposes of determining whether the amounts referred to in subsections (a) and (b) have been met or exceeded, any amounts
paid by KS pursuant to section 5.H(a) in respect of any indemnification payments or advancement of expenses made to KS
or Mrs. KS by the Corporation or one of its Subsidiaries shall be included in the calculation as if they constituted Losses
indemnified under this section 8; provided that to the extent that the Acquiror is required to repay such amounts pursuant to
the last sentence of section 5.H(a), any such amounts repaid shall no longer constitute a Loss under this section 8.
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C. Indemnification Procedures � Third Party Claims.

(a) If any claim or demand in respect of which an Indemnified Party might seek indemnity under section 8.A is asserted against
or sought to be collected from such Indemnified Party by any third party (a �Third Party Claim�), the Indemnified Party
shall reasonably promptly deliver written notice to the Shareholder and KS of such claim. The failure to notify the
Shareholder and/or KS shall not relieve the Shareholder and/or KS of any Liability that it, he or they may have to the
Indemnified Party, except to the extent that it, he or they demonstrate that it, he or they have suffered actual material
prejudice by the Indemnified Party�s failure to give such notice reasonably promptly and then the relief shall be limited to
addressing the actual material prejudice (if any).

(b) The Shareholder and/or KS shall be entitled to assume the defence of any Third Party Claim at their sole cost and expense
using counsel satisfactory to the Indemnified Party (acting reasonably) if they deliver written notice to the Indemnified Party
of their intention to do so within five business days of their receipt of notice of the Third Party Claim. If the Shareholder
and/or KS elect to assume the defence of any Third Party Claim, they shall reimburse the Indemnified Party for all of its
reasonable out-of-pocket expenses arising prior to or in connection with such assumption. The Shareholder and/or KS may
not assume the defence of a Third Party Claim if (i) the Shareholder and/or KS is or are also a party to the Third Party Claim
and the Indemnified Party determines in good faith that joint representation would be inappropriate or (ii) the Shareholder
and/or KS fails to promptly provide reasonable written assurance to the Indemnified Party of its or their financial capacity to
defend the Third Party Claim and provide indemnification with respect to the Third Party Claim.

(c) If the Shareholder and/or KS assumes the defence of a Third Party Claim (i) no compromise or settlement of such Third
Party Claim may be made by the Shareholder and/or KS without the Indemnified Party�s consent (which may not be
unreasonably withheld or delayed) unless (A) such compromise or settlement provides for a complete and unconditional
release by such third party of the Indemnified Party, (B) there is no finding or admission of any violation of Laws or any
violation of the rights of any person and no effect on any other claims that may be made against the Indemnified Party and
(C) the sole relief provided is monetary damages that are paid in full by KS and/or the Shareholder, and (ii) the Indemnified
Party shall have no Liability with respect to any compromise or settlement of such claims effected without compliance with
section 8.C(c)(i).

(d) If notice is given to the Shareholder and/or KS of a Third Party Claim and the Shareholder and/or KS do not, within ten days
after receipt of such notice, give notice to the Indemnified Party of its or their election to assume the defence of the Third
Party Claim, the Shareholder and/or KS shall be bound by any determination made in the Third Party Claim or any
compromise or settlement effected by the Indemnified Party.
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(e) Where the defence of a Third Party Claim is being undertaken and controlled by the Shareholder and/or KS, the Indemnified
Party shall use all commercially reasonable efforts to reasonably cooperate with and provide reasonable assistance to the
Shareholder and/or KS in connection with such defence at the sole cost and expense of the Shareholder and/or KS.

D. Indemnification Procedures � Other Claims. Any claim or demand in respect of which an Indemnified Party might seek indemnity
under section 8.A other than a Third Party Claim shall be asserted by an Indemnified Party against the Shareholder by delivery of
written notice of such claim or demand to the Shareholder and/or KS. If the Shareholder and/or KS do not deliver written notice of
their objection to all or any part of such claim or demand to the Indemnified Party within 20 days of its or their receipt of notice of
such claim or demand from the Indemnified Party (the �Objection Period�), then the Shareholder and/or KS shall be deemed to
have accepted such claim or demand and shall subject to section 8.G, promptly pay or cause to be paid the amount claimed or
demanded by the Indemnified Party. If the Shareholder and/or KS deliver such written notice of objection to the Indemnified Party
within the Objection Period, the Shareholder and/or KS and the Indemnified Party shall attempt in good faith to resolve any such
dispute within 30 days of the date of such objection and if not resolved within such 30-day period, such dispute shall be resolved by
arbitration in accordance with the procedures set forth in Schedule 8.D.

E. Survival of Indemnification Claims. Claims for indemnification pursuant to section 8.A with respect to breaches of representations
and warranties shall not be made after the expiration of the representations and warranties as provided for in section 1.C; provided,
however, that in the event that a notice of claim shall have been given on or before 11:59 p.m., Eastern Time, on the last day of the
applicable survival period, the representation or warranty that is the subject of such indemnification claim shall survive for the
purposes of such claim until such time as such claim is finally resolved.

F. Indemnification Escrow. As security for the payment of any obligation of the Shareholder and KS under sections 5.H(a), 5.I and
8.A, the Shareholder and KS jointly and severally agree that Offeror, on behalf of Shareholder and KS, shall deposit or cause to be
deposited on their behalf US$44,000,000 of the funds to be delivered to them as payment for the Shareholder�s Shares and the KS
Shares pursuant to the Offer (the �Indemnification Escrow Fund�), ratably between them in proportion to the proceeds of the Offer
otherwise payable to each of the Shareholder and KS, with a party to be named (the �Indemnification Escrow Agent�)
concurrently with the Offeror�s payment for the Shareholder�s Shares and the KS Shares pursuant to the Offer. On or prior to the
completion of the Offer, the Shareholder, KS, the Acquiror, the Offeror and the Indemnification Escrow Agent shall enter into an
escrow agreement governing the administration and distribution of the Indemnification Escrow Fund in a form reasonably acceptable
to the foregoing persons and which, for the avoidance of doubt shall provide that the Indemnification Escrow Fund will terminate at
the end of the survival period as determined in accordance with section 1.C(b) except to the extent necessary to provide
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for the payment of any pending unresolved claims against the Indemnification Escrow Fund.

G. Payment of Indemnification Claims. During the term of the Indemnification Escrow Agreement, if an Indemnified Party is entitled
to payment or indemnification from the Shareholder or KS under sections 5.H(a), 5.I and 8.A, the Indemnified Party shall seek
payment of such amount, by and in accordance with the Indemnification Escrow Agreement, from the Indemnification Escrow Fund.
Following the termination of the Indemnification Escrow Agreement, if an Indemnified Party is entitled to indemnification from the
Shareholder or KS under section 8.A, the Indemnified Party shall seek payment of such amount from the Shareholder; provided, that
if the Indemnified Party seeks payment of such amount from the Shareholder and the Shareholder does not satisfy such
indemnification obligation in accordance with the terms of this section 8, then the Indemnified Party may seek payment from KS of
any portion of such amount not paid by the Shareholder and KS agrees to be liable for and promptly pay any such amounts. For
greater certainty and without limitation, the foregoing provisions of this section 8.G are subject to the limitations set forth in sections
8.B and 8.E. Any amounts paid by the Shareholder or KS, as the case may be, to the Offeror pursuant to this section 8, to the Offeror
whether from the Indemnification Escrow Fund or otherwise, shall be deemed to represent a corresponding reduction of the purchase
price paid by the Offeror for the Shareholder�s Shares or the KS Shares, as the case may be.

H. Continuing Obligations. If (a) the Shareholder or any of its successors or assigns shall consolidate with, amalgamate with or merge
with or into any other corporation or entity and shall not be the continuing or surviving corporation or entity of such consolidation,
amalgamation or merger or (b) the Shareholder or KS shall Transfer (in one or a series of related transactions) all or substantially all
of its or his properties and assets to any person, then, and in each case, the Shareholder or KS, as the case may be, shall make proper
provision for the successors and assigns of the Shareholder or KS, as the case may be, to assume all of the obligations set forth in this
section 8 prior to the consummation of any transaction or series of related transactions contemplated by subsections (a) or (b) above.
So long as the Shareholder and KS (or any successor or assign thereof) have liability under this section 8, neither will take or cause to
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be taken or fail to take or cause to be taken any action that is primarily intended or structured so as to materially impede or frustrate
the ability of an Indemnified Person to collect amounts that may come due under this section 8.

9. Fees and Expenses

Except as otherwise set forth in this Agreement, each of the parties shall be responsible for payment of all fees and expenses incurred
by it or on its behalf in connection with the matters contemplated by this Agreement. The Acquiror and the Offeror shall be
responsible for payment of all printing and mailing fees of the Circular and ancillary documents and depositary fees.
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10. Public Disclosure

The Acquiror and the Shareholder agree that, promptly after the entering into of this Agreement, they shall issue a joint press release
announcing the entering into of this Agreement and the Acquiror�s intention to make the Offer, which press release shall be
satisfactory in form and substance to both parties (acting reasonably). Thereafter, the Acquiror, the Offeror, the Shareholder and KS,
subject to applicable Law, will consult with each other prior to making any other public announcement concerning this Agreement
and the transactions contemplated hereby; provided, however, that a party hereto may at any time make a public disclosure if it is
advised by outside legal counsel to such party that such disclosure is required under applicable Law, regulatory authority or stock
exchange listing agreement or by a court of competent jurisdiction.

11. Termination

A. The Shareholder and KS acting jointly, when neither is in default in performance of their respective obligations under this Agreement
may, without prejudice to any other rights, terminate this Agreement by written notice to the Acquiror and Offeror if:

(a) subject to section 2.B(b) the Offer has not been commenced on or before January 28, 2004;

(b) the Acquiror breaches any of its representations, warranties or covenants in this Agreement in any material respect (or in
any respect to the extent any such representation, warranty or covenant is already subject to a materiality or Materially
Adverse qualifier) and such breach has not been remedied within three business days after written notice of such breach to
the Acquiror and the Offeror;

(c) the Offer (or any amendment or modification thereof or change thereto, except for an increase to the Offer Price or the
waiver of one or more conditions of the Offer) does not conform in all material respects with Schedule B;

(d) the Offer expires in accordance with its terms without the Offeror taking up, or if after having taken up, the Offeror has not
paid for, all of the Shareholder�s Shares or KS Shares tendered in accordance with Schedule B;

(e) a Governmental Entity shall issue a Governmental Order that permanently enjoins or otherwise prohibits the consummation
of the Offer; or

(f) the Offeror has not taken up and paid for the Shareholder�s Shares or KS Shares within 180 days following the
commencement date of the Offer.

B. The Acquiror, when not in default of the performance of its obligations under this Agreement, may, without prejudice to any other
rights, terminate this Agreement by written notice to the Shareholder and KS if:
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(a) the Shareholder or KS breach any of their representations, warranties or covenants in this Agreement in any material respect
(or in any respect to the extent any such representation, warranty or covenant is already subject to a materiality or Materially
Adverse qualifier) and such breach has not been remedied within three business days after written notice of such breach to
the Shareholder and KS; or

(b) any of the conditions to the Offer set out in Schedule B have not been satisfied and have not been waived in writing by the
Offeror, or the Offeror has determined (acting reasonably) that one or more conditions to the Offer are not capable of
satisfaction, within 180 days following the commencement date of the Offer.

C. Unless earlier terminated pursuant to either section 11.A or 11.B, this Agreement shall terminate following the expiry of the Offer
and the take up of and the payment for all the Corporation Shares tendered pursuant to the Offer.

D. In the case of any termination of this Agreement pursuant to this section 11, except as otherwise contemplated hereby, this
Agreement shall be of no further force and effect, except for (a) in the case of any termination of this Agreement pursuant to section
11.A or 11.B, the provisions of sections 9, 11.D, 12, 16�19, 21�23 and 28 and (b) in the case of termination of this Agreement
pursuant to section 11.C, the provisions of sections 1.C, 5.E, 5.G�I, 5.K, 7.A-C, 7.G, 8, 9, 11.D, 12�14 and 16�28 shall also remain
in force and effect. Such termination shall not relieve any party from any liability for any intentional breach of this Agreement or for
fraudulent misrepresentation or action prior to such termination.

12. Capacity

Notwithstanding any other provision of this Agreement, KS is executing and delivering this Agreement as the controlling shareholder
of the Shareholder and not in his capacity as a director or officer of the Corporation, and nothing herein shall require KS to act in his
capacity as a director or officer of the Corporation or any of its Subsidiaries in a manner contrary to the proper discharge of his
fiduciary duties to the Corporation or any of its Subsidiaries.

13. Assignment

The Acquiror may assign this Agreement or all or any part of its rights under this Agreement to an Affiliate or as collateral in
connection with one or more bona fide financing transactions; provided that if such an assignment takes place, the Acquiror shall,
unless otherwise agreed by the Shareholder and KS, continue to be liable for any default in the performance by the assignee. Subject
to the foregoing, neither this Agreement nor any of the rights hereunder shall be assignable by either the Shareholder or KS without
the prior written consent of the Acquiror or by the Acquiror without the prior written consent of the Shareholder and KS.
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14. Further Assurances

Upon and subject to the terms and conditions of this Agreement and the Offer, each of the parties hereto shall use its reasonable best
efforts to take, or cause to be taken, all appropriate action, and to do or cause to be done, all things necessary, proper or advisable
under applicable Laws and regulations to consummate and make effective the transactions contemplated by this Agreement. Without
limiting the generality of the foregoing, each party hereto shall, from time to time and without further consideration, execute and
deliver, or cause to be executed and delivered, such additional or further consents, documents and other instruments and shall take all
such other action as any other party may reasonably request for the purpose of effectively carrying out the transactions contemplated
by this Agreement and the Offer, including using reasonable best efforts to obtain all consents and approvals of Agencies and parties
to contracts as are necessary for the consummation of the said transactions.
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15. Adjustments

In the event of a stock distribution, or any change in the Corporation Shares by reason of any stock dividend, consolidation, split,
reclassification, recapitalization, exchange or the like, the terms �Subject Shares�, �Shareholder�s Shares�, �KS Subject Shares� and
�KS Shares� shall be deemed to refer to and include all shares into which such Shares, Series II Preference Shares or Series III
Preference Shares, as applicable, are changed or exchanged; in such event the Offer Price for such Shares, Series II Preference Shares
or Series III Preference Shares, as applicable, shall be proportionately adjusted.

16. Notices

A. Each party shall give prompt written notice to the others of:

(a) the occurrence or failure to occur of any event that causes, or would reasonably be expected to cause, any representation or
warranty on its part contained in this Agreement to be untrue or inaccurate; and

(b) any breach of its covenants, obligations and agreements under this Agreement;

provided that no such written notification shall affect the representations, warranties, covenants or agreements of the parties or the

conditions to the obligations of the parties under this Agreement or the Offer.

B. Any notice or other communication required or permitted to be given under this Agreement shall be sufficiently given if delivered in
person or if sent by facsimile transmission (provided that transmission is confirmed):
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(a) in the case of the Shareholder, to:

The Ravelston Corporation Limited
10 Toronto Street
Toronto, Ontario
M5C 2B7

Attention: The Lord Black of Crossharbour

Telecopier Number: (416) 363-4187

with copies (which shall not constitute notice) to:

Sullivan & Cromwell LLP
125 Broad Street
New York, New York 10004-1498

Attention: Benjamin F. Stapleton III, Esq.
John J. O�Brien, Esq.

Telecopier Number: (212) 558-3588
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- and -

Ogilvy Renault
77 King Street West
Suite 2100, P.O. Box 141
Royal Trust Tower, TD Centre
Toronto, Ontario M5K 1H1

Attention: Terence S. Dobbin

Telecopier Number: (416) 216-3930

(b) in the case of KS, c/o the Shareholder at the address specified above

(c) in the case of the Acquiror, to:

Press Holdings International Limited
Le Montaigne
7 Avenue de Grande Bretagne
Monte Carlo, Monaco 98000

Attention: Sir David Barclay

Facsimile Number: (011) 377-93-30-20-13
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with copies (which shall not constitute notice) to:

Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, New York 10036-6532

Attention: Morris J. Kramer, Esq.
Alan C. Myers, Esq.
Thomas W. Greenberg, Esq.

Telecopier Number: (212) 735-2000

- and -

Goodmans LLP
250 Yonge Street, Suite 2400
Toronto, Ontario M5B 2M6

Attention: Stephen H. Halperin

Telecopier Number: (416) 979-1234
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(d) in the case of Offeror, c/o the Acquiror at the address specified above

or at such other address or telecopier number as the party to which that notice or other communication is to be given has last notified
the party giving the notice in the same manner provided in this section 16.B. Any notice given in accordance with this section 16.B
shall be deemed to have been received on the date of delivery or sending.

17. Governing Law

This Agreement shall be governed by, and construed in accordance with, the laws of the Province of Ontario and the federal laws of
Canada applicable therein (excluding any conflict of laws rule or principle that might refer to the laws of another jurisdiction). Each
party irrevocably submits to the non-exclusive jurisdiction of the courts of the Province of Ontario with respect to any matter arising
under this Agreement or related to this Agreement.

18. Definitions

For the purposes of this Agreement, those terms defined in Schedule A shall have the meanings attributed to them in that schedule.

19. Currency

Unless indicated otherwise, all references to �dollars� and �$� in this Agreement refer to Canadian dollars.
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20. Time of the Essence

Time shall be of the essence for the purposes of this Agreement.

21. Severability

Whenever possible, each provision or portion of any provisions of this Agreement shall be interpreted in such manner as to be
effective and valid under applicable Law but if any provision or portion of any provision of this Agreement is held to be invalid,
illegal or unenforceable in any respect under any applicable Law or rule such invalidity, illegality or unenforceability shall not affect
any other provision or portion of any provision and this Agreement shall be reformed, construed and enforced as if such invalid,
illegal or unenforceable provision or portion of any provision had never been contained herein.

22. Entire Agreement; Amendment

This Agreement constitutes the entire obligations of the parties with respect to the subject matter of this Agreement and supersedes
any prior expression of intent or understanding with respect to the subject matter of this Agreement or understanding with respect to
the transactions contemplated by this Agreement. For greater certainty, none of the parties makes any representation or warranty,
express or implied, except as set forth in this Agreement or as may be set forth in a subsequent definitive agreement. This Agreement
may be amended only in writing signed by the parties.

23. Specific Performance and Other Equitable Rights

Each of the parties acknowledges and agrees that a breach by it of any covenant or other commitment contained in this Agreement
shall cause the others to sustain injury for which they would not have an adequate remedy at Law for money damages. In the event
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of any such breach, the aggrieved party shall be entitled to the remedy of specific performance of the covenants or commitments and
preliminary and permanent injunctive and other equitable relief in addition to any other remedy to which it might be entitled, at Law
or in equity. The parties agree to waive any requirement for the securing or posting of any bond in connection with the obtaining of
any such injunctive or other equitable relief.

24. Schedules

The following are the Schedules to this Agreement, which form an integral part hereof:

Schedule A - Definitions
Schedule B - The Offer
Schedule 5.G(i) - Affiliate Arrangements
Schedule 5.G(ii) - Exceptions
Schedule 5.I - Payments by KS and Shareholder
Schedule 7.G - Support Agreements
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Schedule 8.D - Arbitration Procedures
The Schedules contained in the Disclosure Letter

Nothing in the Schedules to this Agreement constitutes an admission of any liability or obligation of the Shareholder, KS, the
Corporation or any of their respective Subsidiaries and Affiliates to any person not a party to this Agreement, nor an admission to any
person not a party to this Agreement against any of the interests of the Shareholder, KS, the Corporation or any of their respective
Subsidiaries and Affiliates.

25. Counterparts

This Agreement may be signed in any number of counterparts (by facsimile or otherwise), each of which shall be deemed to be
original and all of which, when taken together, shall be deemed to constitute one and the same instrument. It shall not be necessary
in making proof of this Agreement to produce more than one counterpart.

26. Treatment of Claims

Neither the Shareholder nor KS shall settle or compromise any claim brought by any present, former or purported holder of any
securities of the Corporation in connection with the transactions contemplated by this Agreement without the prior written consent of
the Acquiror, except to the extent any such settlement (i) provides a full and unconditional release to the Acquiror and the Offeror, as
well as the Corporation and its Subsidiaries, (ii) imposes no limitations or restrictions on the business or affairs of the Corporation
and its Subsidiaries and (iii) does not include any finding or admission of any violation of Laws or any violation of the rights of any
person by the Corporation or any of its Subsidiaries, the Acquiror or the Offeror.

27. Waiver

At any time during the term of this Agreement, any of the parties may: (a) extend the time for the performance of any of the
obligations or other acts of any of the other parties; or (b) waive compliance with any of the agreements of any of the other parties or
with any conditions to its own obligations, in each case only to the extent such agreements and conditions are intended for its benefit.

28. Interpretation
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The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement. References to sections, subsections and Schedules refer to sections, subsections and schedules of
this Agreement unless otherwise stated. Unless the context otherwise requires, words used herein importing the singular include the
plural and vice versa. Except for the provisions of sections 5.H(b), 7.C and 8, this Agreement and the provisions hereof are not
intended to confer benefits, rights or remedies to any person not a party hereto. Each of the parties has had the opportunity to review
and comment on this Agreement and consult with counsel, and therefore, no adverse presumption shall be made against the drafting
party.

IN WITNESS WHEREOF, the parties have signed this Agreement as of the date first
set out above.

PRESS HOLDINGS INTERNATIONAL LIMITED

By: /s/ Morris J. Kramer
Name: Morris J. Kramer, as Attorney-in-fact

/s/ Barbara Amiel Black /s/ Conrad Black
Witness THE LORD BLACK OF CROSSHARBOUR,

PC(CAN), OC, KCSG

THE RAVELSTON CORPORATION LIMITED

By: /s/ Peter G. White
Name: Peter G. White
Title: Executive Vice President

1

SCHEDULE ��A��
DEFINITIONS

�Acquiror� has the meaning set forth in the preamble.

�Affiliate� means a company shall be deemed to be an �Affiliate� of another company if one of them is the Subsidiary of the other or if both
are Subsidiaries of the same company or if each of them is controlled by the same person or company.

�Affiliate Arrangements� has the meaning set forth in section 5.G.

�Agreement� has the meaning set forth in the preamble.

�Arbitration Act� has the meaning set forth in Schedule 8.D.
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�Arbitrators� has the meaning set forth in Schedule 8.D.

�Argus� has the meaning set forth in Recital C.

�Argus Circular� has the meaning set forth in section 5.L(a)(ii).

�Argus Class C Shares� has the meaning set forth in Recital C.

�Argus Common Shares� has the meaning set forth in Recital C.

�Argus Preference Shares� has the meaning set forth in section 1.A(e).

�Argus Shares� has the meaning set forth in section 1.A(k).

�Argus Special Meeting� has the meaning set forth in section 5.L(a)(i).

�business day� means any day other than a Saturday, Sunday or Canadian federal holiday or a day on which banks are not open for business
in Toronto, Ontario.

�CBCA� has the meaning set forth in Recital A.

�CBCC� has the meaning set forth in Recital E.

�CBCC Shares� has the meaning set forth in section 1.A(m).

�CCRA� has the meaning set forth in Schedule 1.A(x) of the Disclosure Letter.

2

�Circular� means the take-over bid circular relating to the Offer as amended or supplemented from time to time.

�Claim Dispute� has the meaning set forth in Schedule 8.D.

�Class B Shares� has the meaning set forth in section 1.A(w).

�Canada Competition Act� has the meaning set forth in section 1.A(o).

�Compulsory Acquisition Rights� means the rights afforded to an offeror pursuant to Section 206 of the Canada Business Corporations Act.

�Confidentiality Agreement� means the Confidentiality Agreement, dated January 14, 2004, between the Acquiror, the Shareholder and the
Corporation.

�Corporation� has the meaning set forth in Recital A.

�Corporation Shares� has the meaning set forth in section 1.A(i).

�Current Premium� has the meaning set forth in section 7.C(a).

�Disclosure Letter� means the disclosure letter delivered to the Acquiror by the Shareholder and KS prior to entering into this Agreement,
without giving effect to any amendments or supplements thereto.
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�D&O Insurance� has the meaning set forth in section 7.C(a).

�Encumbrance� means any security interest, pledge, mortgage, option, lien (including environmental and tax liens), assessment, lease,
charge, community property interest, encumbrance, adverse claim, preferential arrangement, condition, equitable interest, right of first refusal
or restriction of any kind, including any restriction on the use, voting, transfer, receipt of income or other exercise of any attributes of
ownership.

�Enterprise Act� has the meaning set forth in section 7.E(a)(i).

�Exchange Act� means the United States Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.

�Governmental Entity� means any (a) nation, principality, state, commonwealth, province, territory, county, municipality, district or other
jurisdiction of any nature, (b) governmental or quasi-governmental entity of any nature, including any governmental division, subdivision,
department, agency, bureau, branch, office, commission, council, board, instrumentality, officer, official, representative, organization, taxing
authority or unit and any court or other tribunal (foreign, federal, state or local), or (c) person, or body exercising, or entitled to exercise, any
executive, legislative, judicial, administrative, regulatory, police, military or taxing authority or power of any nature.

3

�Governmental Order� means any order, writ, judgment, injunction, decision, decree, stipulation, determination or award entered by or with
any Governmental Entity.

�HI� means Hollinger International Inc., a Delaware corporation.

�HI Amount� means the amount of US$16,550,000 characterized as a �non-compete� payment made by HI or one of its Subsidiaries to the
Corporation.

�HI Amount Escrow Agent� has the meaning set forth in section 5.K.

�HI Amount Escrow Fund� has the meaning set forth in section 5.K.

�HIP� has the meaning set forth in section 1.A(l).

�HSR Act� has the meaning set forth in section 1.A(o).

�Income Tax Act� means the Income Tax Act (Canada).

�Indebtedness� of any person shall mean (a) all obligations of such person for borrowed money, including with respect to deposits or
advances of any kind, (b) all obligations of such person evidenced by bonds, debentures, notes or similar instruments, (c) all obligations of
such person upon which interest charges are customarily accrued and/or paid, (d) all obligations of such person under conditional sale or other
title retention agreements relating to property or assets purchased by such person, (e) all obligations of such person issued or assumed as the
deferred purchase price of property or services, (f) all obligations of such person under letters of credit or similar instruments, (g) all capital
lease obligations of such person, (h) all indebtedness of others referred to in clauses (a) through (g) above guaranteed directly or indirectly by
a person, or in effect guaranteed directly or indirectly by a person through a contract, agreement or arrangement or (h) all securities or other
similar instruments convertible, exercisable, redeemable or exchangeable into any of the foregoing.

�Indemnification Escrow Agent� has the meaning set forth in section 8.F.
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�Indemnification Escrow Fund� has the meaning set forth in section 8.F.

�Indemnified Parties� means the Acquiror and the Offeror and their respective officers, directors, employees, shareholders, partners,
attorneys, financial advisors, agents and representatives, including the heirs, executors, personal representatives and administrators of any of
the foregoing natural persons.

�Intervention Notice� has the meaning set forth in section 7.E(a)(ii).

�Investment Canada Act� has the meaning set forth in section 1.A(o).

�Irish Competition Act� has the meaning set forth in section 1.A(o).

�Irish Statutory Instrument� has the meaning set forth in section 1.A(o).

4

�Knowledge� means an individual will be deemed to have �Knowledge� of a particular fact, circumstance, event or other matter if such
individual is actually aware or, but for gross negligence or bad faith, would be aware, of such fact, circumstance, event or other matter. A
person (other than an individual) will be deemed to have �Knowledge� of a particular fact, circumstance, event or other matter if any
individual who is or was serving at the relevant time as a director or officer of such person (or by a person performing functions ordinarily
performed by a director or officer of such person) has or had Knowledge of such fact, circumstance, event or other matter.

�KS� has the meaning set forth in the preamble.

�KS Shares� has the meaning set forth in Recital D.

�KS Subject Shares� has the meaning set forth in Recital D.

�Laws� means all laws, statutes, rules, regulations, ordinances and other pronouncements having the effect of law of the Province of Ontario
and the federal laws of Canada, any foreign country or any domestic or foreign state, county, city or other political subdivision or of any
Governmental Entity.

�Lease� has the meaning set forth in Schedule 1.A(r) of the Disclosure Letter.

�Liabilities� means all debts, obligations and other liabilities of a person (whether absolute, accrued, contingent, fixed or otherwise, or
whether due or to become due), including those arising under any Law, action, investigation, inquiry or order and those arising under any
contract.

�Loss� means any action, cost, damage, Liability, loss, injury, penalty, or obligation of any kind or nature, including interest, penalties, fines,
legal, accounting, and other professional fees and expenses incurred in the investigation, collection, prosecution, determination and defense
thereof, amounts paid in settlement, any incidental or consequential damages and any punitive damages payable to third parties that may be
imposed on or otherwise incurred or suffered and which give rise to a valid claim for indemnification under section 8.

�Materially Adverse� means, with respect to a person, a fact, circumstance, event or term, or change in a fact, circumstance, event or term
that is or would reasonably be expected to materially and adversely affect the condition (financial or otherwise), operations, results of
operations, business, assets, Liabilities or capital of that person.

�Misrepresentation� has the meaning ascribed thereto in the Securities Act (Ontario).

�Mrs. KS� means Barbara Amiel Black.
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�NBI Holdco� means each of 509643 N.B. Inc., a corporation organized under the laws of New Brunswick, 509644 N.B. Inc., a corporation
organized under the laws of New Brunswick, NBI�5, NBI�6 and NBI�7.

5

�NBI Holdco Shares� has the meaning set forth in section 1.A(l).

�NBI-5� has the meaning set forth in Recital B.

�NBI-6� has the meaning set forth in Recital B.

�NBI-7� has the meaning set forth in Recital B.

�NBI-504468� has the meaning set forth in section 1.A(n).

�NBI-504468 Holdco� means each of the Subsidiaries of the Corporation that owns (directly or indirectly) shares in the capital of
NBI-504468.

�NBI-504468 Holdco Shares� has the meaning set forth in section 1.A(n).

�Net Indebtedness� has the meaning set forth in Schedule 1.A(bb).

�1962 Series Shares� has the meaning set forth in section 1.A(e).

�Objection Period� has the meaning set forth in section 8.D.

�OFCOM� has the meaning set forth in section 7.E(a)(ii).

�Offer� has the meaning set forth in section 2.A.

�Offer Documents� has the meaning set forth in section 2.B(a).

�Offer Period� has the meaning specified in Schedule B to this Agreement.

�Offer Price� has the meaning specified in Schedule B to this Agreement.

�Offeror� has the meaning set forth in Recital A.

�OFT� has the meaning set forth in section 7.E(a)(i).

�Options� means options, rights, warrants or entitlements to purchase or otherwise acquire authorized and unissued Shares.

�OSA� has the meaning set forth in section 2.B(a).

�OSC� means Ontario Securities Commission.

�person� means an individual, corporation, incorporated or unincorporated association, syndicate or organization, partnership, trust, trustee,
executor, administrator or other legal representative.
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�Restructuring Proposal� means the Restructuring Proposal, dated November 15, 2003, included as Exhibit 99.1 to HI�s Form 8-K, filed on
January 6, 2004.

6

�RCL Common Shares� has the meaning set forth in section 1.A(j).

�RCL Fourth Preference Shares� has the meaning set forth in section 1.A(j).

�RCL Shares� has the meaning set forth in section 1.A(j).

�RCL Special Shares� has the meaning set forth in section 1.A(j).

�RMI� means Ravelston Management Inc., a corporation incorporated under the laws of the Province of Ontario.

�Rules� has the meaning set forth in Schedule 8.D.

�SEC Filings� means the Corporation�s Annual Report on Form 20-F for the year ended December 31, 2002, and all other reports publicly
filed or furnished by the Corporation subsequent to December 31, 2002 and prior to the date hereof under Section 13 or 15(d) of the Exchange
Act or pursuant to the Corporation�s continuous disclosure obligations under the OSA, in the form filed with the SEC or the Ontario
Securities Commission, as the case may be, and HI�s Annual Report on Form 10-K for the year ended December 31, 2002, and all other
reports publicly filed by HI subsequent to December 31, 2002 and prior to the date hereof under Section 13 or 15(d) of the Exchange Act, in
the form filed with the SEC.

�Secretary of State� has the meaning set forth in section 7.E(a)(ii).

�Securities Act� means the United States Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

�Securityholders� means the holders of Shares and the holders of Options, rights, warrants or other securities or entitlements to purchase or
otherwise acquire Shares.

�Series II Preference Shares� has the meaning set forth in Recital A.

�Series III Preference Shares� has the meaning set forth in Recital A.

�Shareholder� has the meaning set forth in the preamble.

�Shareholder��s Shares� has the meaning set forth in Recital B.

�Shares� has the meaning set forth in Recital A.

�Subject Shares� has the meaning set forth in Recital B.

�Subsequent Transaction� means an amalgamation, statutory arrangement or other transaction involving the Corporation and one or more of
the Offeror and an Affiliate of the Offeror for the purpose of enabling them to acquire all of the Shares, Series II Preference Shares and Series
III Preference Shares not acquired by the Offeror pursuant to the Offer and, for greater certainty, includes the exercise by the Offeror of its
Compulsory Acquisition Rights.

7
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�Subsidiary� A company shall be deemed to be a �Subsidiary� of another company (the �Parent Company�) if:

(a) it is controlled by:

(i) the Parent Company;

(ii) the Parent Company and one or more companies each of which is controlled by the Parent Company; or

(iii) two or more companies each of which is controlled by the Parent Company; or

(b) it is a subsidiary of a company that is the Parent Company�s subsidiary.

�Sugra� has the meaning set forth in Schedule 1.A(r) of the Disclosure Letter.

�Support Agreement� has the meaning set forth in section 7.G.

�Support Payment� has the meaning set forth in section 7.G.

�Third Party Acquisition� means any take-over bid, tender, offer or exchange offer for Shares other than the Offer, merger, amalgamation,
plan of arrangement, reorganization, consolidation, business combination, reverse take-over, sale of assets or any lease, long-term supply
agreement or other arrangement having the same economic effect as a sale (other than in the ordinary course of business), sale of securities
(other than pursuant to the exercise of currently outstanding Options and share purchase plans), recapitalization, liquidation, dissolution,
winding-up or similar transaction involving the Corporation.

�Third Party Claim� has the meaning set forth in section 8.C(a).

�Transaction� has the meaning set forth in section 7.E(a)(i).

�Transfer� has the meaning set forth in section 5.A(a).

�$2.50 Series Shares� has the meaning set forth in section 1.A(e).

�$2.60 Series Shares� has the meaning set forth in section 1.A(e).

* * *

1

SCHEDULE ��B��
THE OFFER

General: The Offer shall consist of three separate offers to purchase all of the Shares, Series II Preference
Shares and Series III Preference Shares by way of a Circular mailed simultaneously to all
Securityholders, except as prohibited by applicable Law, and prepared in compliance with the
OSA and other applicable securities Laws. The Offer shall be made on the terms set forth in
this Schedule �B� and upon such other terms and conditions as are required by applicable Law.

Offer Period: The Offer shall initially be open for acceptance for a period of 35 clear days and may be
extended from time to time by the Offeror (A) if and to the extent required to satisfy any
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condition of the Offer or (B) otherwise, if all of the Corporation Shares tendered in the Offer
prior to such extension shall have been taken up and paid for.

Take Up and Payment: Subject to satisfaction or waiver of the conditions of the Offer, the Offeror shall take up all the
Shares, Series II Preference Shares and Series III Preference Shares deposited under the Offer
on the first business day it is entitled to do so under applicable securities Laws (including any
relief from such Laws granted by a Governmental Entity) and shall pay for such Shares, Series
II Preference Shares and Series III Preference Shares by delivery to the depositary of the
aggregate consideration therefor on the same business day upon which it has taken up such
Shares, Series II Preference Shares and Series III Preference Shares.

Offer Price: $8.44 cash per Share.

$9.53 cash per Series II Preference Share.

$10.00 cash per Series III Preference Share.

Conditions of the Offer
for the Shares:

The Offer shall be subject to the following conditions only, each of which shall be for the
exclusive benefit of the Offeror and may be waived only in writing by the Offeror in its sole
discretion. The failure by the Offeror at any time to exercise any of the following conditions
shall not be deemed a waiver of any such condition, the waiver of any such condition with
respect to particular facts and other circumstances shall not be deemed a waiver with respect to
any other facts and circumstances, and each such condition shall be deemed an ongoing
condition that may be asserted at any time and from time to time by the Offeror. Any
determination by the Offeror concerning any event or other matter described in the following
conditions shall be

2

final and binding upon all Securityholders and the depositary.

(a) the Shareholder, KS and NBI-5, NBI-6 and NBI-7 having validly deposited all, free and clear of all
Encumbrances, under the Offer and not withdrawn any of the Shareholder�s Shares and the KS
Shares;

(b) the Governmental Entity approval and the termination of waiting periods set forth in sections
1.A(o)(iii), (iv) and (vi) and 1.B(f)(iii), (iv) and (vi) shall have been obtained on terms and
conditions reasonably satisfactory to the Offeror; provided, however, that any undertaking,
agreement or arrangement requested by the Minister of Heritage Canada regarding any �cultural
business� (as such term is defined in the Investment Canada Act) carried on by the Corporation or
any of its Subsidiaries that does not require the expenditure of monies, including an undertaking,
agreement or arrangement to divest any or all of such cultural business, shall be deemed to be
reasonably satisfactory to the Offeror;

(c) (i) no Governmental Order shall be in effect;

(ii) no Governmental Entity shall have commenced or made any bona fide threat to commence
any action, suit or proceeding seeking a Governmental Order; and

(iii) no Law, regulation or policy shall have been proposed (and shall be reasonably likely to be
enacted), enacted, promulgated or applied;
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in the case of any of (i), (ii) or (iii),

(A) to prohibit the making of the Offer or, subject to compliance with applicable securities
Laws, the purchase or sale of the Shares, the Series II Preference Shares or the Series III
Preference Shares pursuant to the Offer;

(B) to impose material limitations or conditions on the right of the Offeror (or any of its
Affiliates) to own the Shares, the Series II Preference Shares or the Series III Preference
Shares or exercise full rights or benefits of ownership of the Shares, the Series II Preference
Shares or the Series III Preference Shares;

(C) which, if the Offer were consummated, would reasonably be expected to be Materially
Adverse to the

3

Corporation and its Subsidiaries, taken as a whole; or

(D) that would prevent the completion of the acquisition of the Shares, the Series II
Preference Shares or the Series III Preference Shares pursuant to the Compulsory
Acquisition Rights or any Subsequent Transaction;

(d) no action shall have been taken by or at the direction of the Corporation or any of its
Subsidiaries, and not subsequently rescinded or otherwise cured, that would (i) prevent the
Offeror from taking up the Corporation Shares pursuant to the Offer, (ii) reasonably be
expected, in the event that the Offeror did take up and pay for the Corporation Shares tendered
in the Offer, to deny the Offeror the record or beneficial ownership, or to limit or restrict such
ownership, of such Corporation Shares, (iii) affect materially and adversely any of the rights and
privileges (including economic benefits and voting rights) that would attach to such Corporation
Shares in the absence of such action or (iv) constitute a Transfer of, or an understanding,
arrangement or agreement to Transfer, any assets, properties or businesses for gross
consideration to or for or on behalf of HI and its Subsidiaries, including any Liabilities to be
assumed by a third party in connection therewith, in excess of 20% of the aggregate equity
capitalization of HI (valuing the common shares of HI by reference to the per share value of the
publicly traded common shares of HI for the ten trading days immediately preceding the earlier
of (1) the date of public announcement or (2) the consummation, of any such Transfer
transaction or series of transactions announced on or after the date of the Agreement);

(e) the accuracy in all material respects of the representations and warranties in the Agreement as
of the date of the Agreement and as of the date the Offeror takes up the Shareholder�s Shares
and the KS Shares under the Offer except (i) to the extent any such representation and warranty
speaks as of a different date, then such accuracy shall be measured as of such date, (ii) in the
case of the representations and warranties contained in section 1A(x) of the Agreement, such
accuracy shall be measured as of the date of the Agreement and (iii) to the extent that any such
representation and warranty is subject to a materiality or Material Adverse qualification, in
which case any such representation and warranty shall be accurate in all respects after giving
effect to such qualification;

4

(f) the compliance in all material respects by the Shareholder and KS with their respective
obligations in the Agreement;
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(g) subject to section 5.L(b), the Argus Preference Shares shall have been redeemed on the date the
Offeror first takes up any Corporation Shares; and

(h) (i) the absence of any suspension of, or limitation on prices for, trading in the Shares, the Series
II Preference Shares or the Series III Preference Shares on the Toronto Stock Exchange (or on
any other exchange or quotation system on which such shares may then be listed or quoted),
(ii) a declaration of a banking moratorium or any suspension of payments in respect of banks in
the Canada, the United Kingdom or the United States by any Governmental Entity or (iii) a
commencement of a war, armed hostilities or other national or international calamity directly or
indirectly involving Canada, the United Kingdom or the United States which could reasonably
be expected to be Materially Adverse to the Corporation and its Subsidiaries, taken as a whole,
or to delay the consummation of the Offer.

Conditions of the offer for the
Series II Preference Shares and the
Series III Preference Shares:

The offer for the Series II Preference Shares and the Series III Preference Shares shall be
subject to the condition that the Shares held by KS and the Shareholder have been taken up
under the Offer in accordance with the terms of the Agreement. This condition shall be for the
exclusive benefit of the Offeror and may be waived only in writing by the Offeror in its sole
discretion.

No other Conditions: For greater certainty, the Offer shall not be subject to any conditions other than those specified
above.

* * *
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Press Holdings International Limited
BY FAX AND OVERNIGHT MAIL Le Montaigne

7 Avenue de Grande Bretagne
98000 Monaco
(Correspondence address)
Tel: + xxx-xx-xx-xx-xx
Fax: + xxx-xx-xx-xx-xx

January 18, 2004

Board of Directors
Hollinger International Inc
401 North Wabash Avenue
Suite 740
Chicago
Illinois 60611

Dear Sirs:

We wish to take this opportunity to inform the Board of Directors (the "Board") of Hollinger International Inc ("Hollinger International") that
Press Holdings International Limited ("PHI") has signed an agreement today with The Ravelston Corporation Limited and The Lord Black of
Crossharbour, which provides for PHI to make a tender offer for all outstanding common and preferred shares of Hollinger Inc. The tender
offer will be fully financed at the time of commencement. Upon completion of the tender offer and second-step acquisition of any shares not
tendered, Hollinger Inc will become a privately-owned company.

We are convinced that PHI's acquisition of Hollinger Inc is in the best interests of Hollinger International and its stockholders. We would like
to meet with the Board at the earliest possible time, to discuss in detail the benefits to Hollinger International and its stockholders that we
believe would result from the transaction and the role we envision for the Board in the process. Aidan Barclay is prepared to meet with you in
person, or, if you prefer, to speak by telephone.

Press Holdings International Limited

PHI is the sister company of Press Holdings Limited, itself the holding company for a media group which owns and operates the following
newspapers in the UK: The Scotsman Publications, which includes "The Scotsman", "Edinburgh Evenings News", "Scotland on Sunday" and,
separately, "The Business" newspaper which is printed and sold throughout the UK and Europe.

Registered office: 22 Grenville Street, St Helier, Jersey, Channel Islands

Hollinger International Inc
Board of Directors
January 18, 2004

Page 2/4

PHI and Press Holdings Limited are both ultimately controlled by Sir David and Sir Frederick Barclay. Aidan Barclay is the Chairman and
Chief Executive of Press Holdings Limited.

Privately-owned business activities of Sir David and Sir Frederick Barclay include newspapers (detailed above); hotels � The Ritz, London,
and the Mirabeau, Monte Carlo as well as UK retail businesses � Littlewoods Stores, Littlewoods mail order catalogues, Index Catalogue
shops and Shop Direct mail order catalogues, and business operations in Japan, Sweden and Ireland. These businesses have combined annual
gross revenues of over US$7 billion.

Benefits to Hollinger International and its Stockholders
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After careful study and consideration, we are confident the acquisition of Hollinger Inc by PHI will provide immediate and long-term benefits
to the stockholders of Hollinger International for a variety of reasons, including:

a) Lord Black's controlling interest in Hollinger International and his associates' and affiliated companies' relationship
with Hollinger International and its subsidiaries have brought (and most likely will continue to bring) significant media
controversy to Hollinger International. We believe this continued media controversy is significantly harming the public
image and stock price of Hollinger International and undermining its credibility in the financial markets. As part of the
acquisition, the negative media attention should cease.

b) The purchase of Hollinger Inc by Press Holdings International Limited which is part of a financially strong and well-
managed organisation with extensive experience in owning and operating a broad range of industries, including UK
newspapers, we believe will have a substantial benefit on the stock price of Hollinger International as it will bring
credibility to the company and enable it to renegotiate its financial borrowings on improved terms.

We have carefully considered the potential impact that the acquisition could have on the financial position and liquidity of Hollinger
International and its subsidiaries and, in particular, the impact of a change of control on Hollinger International's and its subsidiaries' debt
instruments. We are prepared to work constructively with the Board and its senior management to ensure that Hollinger International will
continue to have

Registered office: 22 Grenville Street, St Helier, Jersey, Channel Islands

Hollinger International Inc
Board of Directors
January 18, 2004

Page 3/4

sufficient financing in place after the acquisition to enable Hollinger International to continue to operate and grow its businesses.

Our intentions are well meaning and constructive and we have no wish to interfere with the review that Lazard LLC has been instructed to
undertake at the direction of the Board as well as the Special Committee work that is currently being undertaken. We should mention that we
have had a longstanding business relationship with Lazards spanning some 20 years.

After completion of the acquisition, we will arrange the payment to Hollinger International of amounts acknowledged by Hollinger Inc to be
owed to Hollinger International, subject to confirmation that these amounts are due.

We would be prepared to explore the possibilities, with the approval of the Board, of commercial opportunities that exist to increase
shareholder value for all Hollinger International stockholders. In particular these would include substantial synergies between the existing
Hollinger publications and ours in the UK.

We have established a level of trust and confidence in our ongoing negotiations with Lord Black to ensure a timely and successful transaction
for all parties involved. We believe that our acquisition of Hollinger Inc is the only viable alternative that brings to a positive conclusion the
existing relationships among Lord Black and his associates and affiliated companies, on the one hand, and Hollinger Inc and Hollinger
International and their respective subsidiaries, on the other hand. In addition, our acquisition of Hollinger Inc removes the uncertainty in the
financial markets regarding the financial health and viability of Hollinger International.

It is clear to us that our acquisition of Hollinger Inc is the best way to start the process of improving stockholder value at Hollinger
International.

Registered office: 22 Grenville Street, St Helier, Jersey, Channel Islands

Hollinger International Inc
Board of Directors
January 18, 2004

Page 4/4
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We look forward to hearing from you at your earliest convenience, so that we can begin discussing how to realise the benefits of our
acquisition of Hollinger Inc for all parties involved.

Yours faithfully

/s/ David Barclay
Sir David Barclay
On behalf of Press Holdings International Limited

Registered office: 22 Grenville Street, St Helier, Jersey, Channel Islands
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	1.             Representations and Warranties
	 
	A.            Representations and Warranties of the Shareholder and KS.  The Shareholder and KS jointly and severally represent and warrant to the Acquiror that, as of the date of this Agreement and each date the Offeror takes up the Shareholder�s Shares or the KS Shares under the Offer, except to the extent any such representation and warranty expressly speaks as of a different date, in which case, the representation and warranty shall be deemed made as of such date:
	 
	(a)           the Shareholder is a corporation duly organized, validly existing and in good standing under the Laws of its jurisdiction of incorporation;
	 
	(b)           the Shareholder has the requisite corporate power and authority to enter into this Agreement and to perform its obligations and consummate the transactions contemplated hereby;
	 
	(c)           KS has the personal capacity and power to enter into this Agreement and to perform his obligations and consummate the transactions contemplated hereby;
	 
	(d)           the execution and delivery of this Agreement by the Shareholder, and the performance by the Shareholder of its obligations and the consummation of the transactions contemplated hereby, have been duly authorized and approved by all necessary corporate action of the board of directors of the Shareholder, and will prior to the tendering of the Shareholder�s Shares under the Offer have been duly authorized by all necessary corporate action of the shareholders of the Shareholder, and no additional corporate or other proceedings on the part of the
	Shareholder or any of its shareholders are necessary to authorize and approve this Agreement, the performance by the Shareholder of its obligations and the consummation of the transactions contemplated hereby;
	 
	(e)           the board of directors of Argus has duly authorized and approved by all necessary corporate action of the board of directors of Argus (i) the tender of the Shareholder�s Shares held directly by NBI-5, NBI-6 and NBI-7 to the Offeror in accordance with the terms hereof and (ii) the redemption of all of the outstanding Class A Preference Shares $2.50 Series (�$2.50 Series Shares�), Class A Preference Shares $2.60 Series (�$2.60 Series Shares�), and Class B Preference Shares 1962 Series (�1962 Series Shares�) of Argus (collectively the �Argus Preference Shares�) in accordance with their respective terms on or prior to the date upon which the Shareholder�s Shares are taken up under the Offer (such redemption being conditional upon the taking up and payment for such shares);
	 
	(f)            the holder of the Argus Class C Shares and the Argus Common Shares has duly approved the tender of the Shareholder�s Shares held directly by NBI-5, NBI-6 and NBI-7 to the Offeror in accordance with the terms hereof;
	 
	(g)           Argus is entitled, assuming its receipt of the proceeds payable to NBI-5, NBI-6 and NBI-7 pursuant to the Offer in respect of the Shareholder�s Shares held directly by them, as of the date hereof to redeem all of the Argus Preference Shares in accordance with Section 36 of the CBCA;
	 
	(h)           this Agreement has been duly executed and delivered by each of the Shareholder and KS, and assuming due authorization, execution and delivery by the Acquiror, constitutes a valid and binding obligation of each of the Shareholder and KS, enforceable against each of them in accordance with its terms;
	 
	(i)            the authorized share capital of the Corporation consists solely of (i) an unlimited number of Shares, an unlimited number of Series II Preference Shares, an unlimited number of Series III Preference Shares (collectively, the �Corporation Shares�), and (ii) an unlimited number of preference shares of other series of which no shares are issued and outstanding as of the date of this Agreement.  As of the date of this Agreement, 34,972,479 Shares, 3,775,990 Series II Preference Shares and 9,271,175 Series III Preference Shares are issued and outstanding as duly authorized, validly issued, fully paid and non-assessable shares, and such shares are the only shares of the Corporation that are issued and outstanding.  All of the outstanding Corporation Shares have been issued in compliance with all applicable Laws and not in violation of the organizational and governance documents of the Corporation.  Except as disclosed on Schedule 1.A(i) of the Disclosure Letter and as contained in the Corporation�s organizational documents, there are no options, warrants, conversion privileges, puts, calls or other rights, agreements, arrangements, commitments or obligations of the Corporation to issue, sell, transfer, redeem or acquire any shares, securities or obligations (pre-emptive, contingent or otherwise) of any kind convertible or exercisable into or
	exchangeable or redeemable for any shares of the Corporation.  Except as disclosed on Schedule 1.A(i) of the Disclosure Letter, neither the Shareholder nor KS is a party to, nor does the Shareholder or KS have Knowledge of, (i)  any shareholders� agreements or unanimous shareholders� agreements governing the affairs of the Corporation or the relationship, rights and duties of its shareholders or (ii) any voting trusts, pooling arrangements or other similar agreements with respect to the ownership or voting of any shares of the Corporation;
	 
	(j)            the authorized share capital of the Shareholder consists solely of an unlimited number of Common Shares (the �RCL Common Shares�), 900,000 Senior Preference Shares, 1,250,000 First Preference Shares, 2,488 Second Preference Shares, 214,000 Third Preference Shares, 200,000 Fourth Preference Shares (the �RCL Fourth Preference Shares�), 15,000 Fifth Preference Shares, an unlimited number of Class A Preference Shares (of which 50,000,000 Class A Preference Shares, Series A have been authorized for issuance), and an unlimited number of Junior Special Shares issuable in series One to Nine (inclusive) (of which 112,800 Junior Special Shares Series 8 have been authorized for issuance) (the �RCL Special Shares�) (collectively, the �RCL Shares�).  As of the date of this Agreement, 55,083 RCL Common Shares, 19,500 RCL Fourth Preference Shares and 20,000 RCL Special Shares are issued and outstanding as duly authorized, validly issued, fully paid and non-assessable shares and such shares are the only shares of the Shareholder that are issued and outstanding.  All of the outstanding RCL Shares have been issued in compliance with all applicable Laws and not in violation of the organizational and governance documents of the Shareholder.  CBCC is the sole record and beneficial owner, free and clear of all Encumbrances, and has exclusive control or direction over and the exclusive right to dispose of (and to exercise voting and statutory rights in respect of), 35,846 of the issued and outstanding RCL Common Shares as of the date of this Agreement.  Except as set forth on Schedule 1.A(j) of the Disclosure Letter and as contained in the Shareholder�s organizational documents, there are no options, warrants, conversion privileges, puts, calls or other rights, agreements, arrangements, commitments or obligations of the Shareholder to issue, sell, transfer, redeem or acquire any shares, securities or obligations (pre-emptive, contingent or otherwise) of any kind convertible or exercisable into or exchangeable or redeemable for any shares of the Shareholder.  Except as set forth on Schedule 1.A(j) of the Disclosure Letter, there are no shareholders� agreements or unanimous shareholders� agreements governing the affairs of the Shareholder or the relationship, rights and duties of its shareholders nor are there any voting trusts, pooling arrangements or other similar agreements with respect to the ownership or voting of any shares of the Shareholder;
	 
	(k)           the authorized share capital of Argus consists solely of an unlimited number of Argus Common Shares, 194,396 Class A Preference Shares issuable in series, of which 70,143 $2.50 Series Shares and 124,253 $2.60 Series Shares have been authorized for issuance, 1,000,000 Class B Preference Shares issuable in series, of which 300,000 1962 Series Shares have been authorized for issuance, and an
	unlimited number of Argus Class C Shares (collectively, the �Argus Shares�), of which, as of the date of this Agreement, 1,671,661 Argus Common Shares, 24,124 $2.50 Series Shares, 60,943 $2.60 Series Shares, 298,400 1962 Series Shares and 6,677,263 Argus Class C Shares are issued and outstanding as duly authorized, validly issued, fully paid and non-assessable shares.  All of the outstanding Argus Shares have been issued in compliance with all applicable Laws and not in violation of the organizational and governance documents of Argus.  The Shareholder is the sole record and beneficial owner, free and clear of all Encumbrances, and has exclusive control or direction over and the exclusive right to dispose of (and to exercise voting and statutory rights in respect of), all of the issued and outstanding Argus Common Shares and Argus Class C Shares as of the date of this Agreement.  Except as set forth on Schedule 1.A(k) of the Disclosure Letter and as contained in Argus� organizational documents, there are no options, warrants, conversion privileges, puts, calls or other rights, agreements, arrangements, commitments or obligations of the Shareholder to issue, sell, transfer, redeem or acquire any shares, securities or obligations (pre-emptive, contingent or otherwise) of any kind convertible or exercisable into or exchangeable or redeemable for any Argus Shares.  Except as set forth on Schedule 1.A(k) of the Disclosure Letter, there are no shareholders� agreements or unanimous shareholders� agreements governing the affairs of Argus or the relationship, rights and duties of its shareholders nor are there any voting trusts, pooling arrangements or other similar agreements with respect to the ownership or voting of any Argus Shares;
	 
	(l)            except as set forth on Schedule 1.A(l) of the Disclosure Letter, all of the outstanding shares in the capital of each NBI Holdco (collectively, the �NBI Holdco Shares�) are owned and controlled (directly or indirectly) by Argus, free and clear of all Encumbrances, and Argus has exclusive control or direction over and the exclusive right to dispose or cause the disposal of (and to exercise or cause the exercise of all voting and statutory rights in respect of) all of the NBI Holdco Shares.  All of the NBI Holdco Shares are issued and outstanding as duly authorized, validly issued, fully paid and non-assessable shares and have been issued in compliance with all applicable Laws and not in violation of the organizational and governance documents of any NBI Holdco, as applicable.  Except as contained in the organizational documents of the NBI Holdcos and NBI-504468, there are no options, warrants, conversion privileges, puts, calls or other rights, agreements, arrangements, commitments or obligations of the Shareholder, Argus or any NBI Holdco to issue, sell, transfer, redeem or acquire any shares, securities or obligations (pre-emptive, contingent or otherwise) of any kind convertible or exercisable into or exchangeable or redeemable for any NBI Holdco Shares.  There are no shareholders� agreements or unanimous shareholders� agreements governing the affairs of any NBI Holdco or the relationship, rights and duties of their shareholders nor are there any voting trusts, pooling arrangements or other similar agreements with respect to the ownership or voting of any NBI Holdco Shares;
	(m)          all of the outstanding shares in the capital of CBCC (the �CBCC Shares�) are indirectly controlled by KS and Mrs. KS, free and clear of all Encumbrances, and KS has exclusive control or direction over and the exclusive right to dispose of (and to exercise voting and statutory rights in respect of) all of the CBCC Shares.  All of the CBCC Shares are issued and outstanding as duly authorized, validly issued, fully paid and non-assessable shares and have been issued in compliance with all applicable Laws and not in violation of the organizational and governance documents of CBCC.  Except as contained in the organizational documents of CBCC, there are no options, warrants, conversion privileges, puts, calls or other rights, agreements, arrangements, commitments or obligations of CBCC to issue, sell, transfer, redeem or acquire any shares, securities or obligations (pre-emptive, contingent or otherwise) of any kind convertible or exercisable into or exchangeable or redeemable for any CBCC Shares;
	 
	(n)           all of the outstanding shares in the capital of 504468 N.B. Inc. (�NBI-504468�), a corporation organized under the laws of the Province of New Brunswick and an indirect, wholly-owned Subsidiary of the Corporation, and all of the outstanding shares in the capital of each NBI-504468 Holdco (collectively, the �NBI-504468 Holdco Shares�) are owned and controlled (directly or indirectly) by the Corporation, free and clear of all Encumbrances, and the Corporation (directly or indirectly) has exclusive control or direction over and the exclusive right to dispose or cause the disposal of (and to exercise or cause the exercise of all voting and statutory rights in respect of) all of the NBI-504468 Holdco Shares.  All of the NBI-504468 Holdco Shares are issued and outstanding as duly authorized, validly issued, fully paid and non-assessable shares and have been issued in compliance with all applicable Laws and not in violation of the organizational and governance documents of NBI-504468 or any NBI-504468 Holdco, as applicable.  Except as contained in the organizational documents of the NBI-504468 Holdcos there are no options, warrants, conversion privileges, puts, calls or other rights, agreements, arrangements, commitments or obligations of the Corporation or any NBI-504468 Holdco to issue, sell, transfer, redeem or acquire any shares, securities or obligations (pre-emptive, contingent or otherwise) of any kind convertible or exercisable into or exchangeable or redeemable for any NBI-504468 Holdco Shares.  There are no shareholders� agreements or unanimous shareholders� agreements governing the affairs of NBI-504468 Holdco or the relationship, rights and duties of their shareholders nor are there any voting trusts, pooling arrangements or other similar agreements with respect to the ownership or voting of the NBI-504468 Holdco Shares;
	 
	(o)           except as set forth on Schedule 1.A(o) of the Disclosure Letter, no notice is required to be given by the Corporation or any of its Subsidiaries (excluding HI and its Subsidiaries), the Shareholder, KS, Argus, any of the NBI Holdcos or, to the Knowledge of the Shareholder and KS, HI or any of its Subsidiaries to any person or Governmental Entity and no consent, approval, determination, order or authorization of, or declaration, registration or filing with, notification or notices to, or waiver from, any person or Governmental Entity is required on the part of
	the Shareholder, KS, Argus, any of the NBI Holdcos, the Corporation or any of its Subsidiaries (excluding HI and its Subsidiaries) or, to the Knowledge of the Shareholder and KS, HI or any of its Subsidiaries in connection with the execution and delivery of this Agreement by the Shareholder and KS and the performance by each of them of their respective obligations hereunder other than (i) any filings required under the Exchange Act, (ii)  filings required under applicable securities Laws of the provinces and territories of Canada or the rules of any stock exchange or similar organization, (iii) the notification required under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the �HSR Act�), (iv) any notification, filing or approval required under the Investment Canada Act (Canada) (the �Investment Canada Act�), (v) notification to the Irish Competition Authority under Section 18(1)(b) of the Competition Act 2002 (Ireland) (the �Irish Competition Act�) and Statutory Instrument No. 622 of 2002 (Ireland) (the �Irish Statutory Instrument�), with a view to obtaining a determination pursuant to Sections 21 and 23 or, if applicable, a determination pursuant to Sections 22 and 23 of the Irish Competition Act and (vi) any notification required under Part IX of the Competition Act (Canada) (the �Canada Competition Act�);
	 
	(p)           subject to making the filings and notifications, obtaining the consents, approvals, determinations, orders and authorizations and providing the notices described in section 1.A(o) and except as set forth on Schedule 1.A(p) of the Disclosure Letter, the execution and delivery by each of the Shareholder and KS of this Agreement and the performance by them of their respective obligations hereunder will not conflict with, result in any violation or breach of, constitute a default under (with or without notice or lapse of time or both) or give to others any right of termination, amendment, acceleration, suspension, revocation or cancellation of, or result in the creation or continuance of any Encumbrance on the Shareholder�s Shares or the KS Shares pursuant to:
	 
	(i)      any provision of the Corporation�s or any of its Subsidiaries� or the organizational and governance documents of the Shareholder, Argus or any NBI Holdco;
	 
	(ii)     any provision of any trust, loan or credit agreement, note, bond, mortgage, indenture, guarantee, lease, license, permit, contract or other agreement or instrument to which the Corporation or any of its Subsidiaries (excluding HI and its Subsidiaries), KS, the Shareholder, Argus or any NBI Holdco or, to the Knowledge of the Shareholder and KS, HI or any of its Subsidiaries is a party or by which any of them is bound or to which their respective properties or assets are subject; or
	 
	(iii)    any Law or Governmental Order applicable to the Corporation or any of its Subsidiaries (excluding HI and its Subsidiaries), the Shareholder�s Shares, the KS Shares, KS, the Shareholder, Argus or any NBI Holdco or any of their respective properties or assets or, to the Knowledge of the
	Shareholder and KS, HI or any of its Subsidiaries or any of their respective properties or assets,
	 

	(q)           except as set forth on Schedule 1.A(q) of the Disclosure Letter, the Shareholder is the record and beneficial owner, free and clear of all Encumbrances, and has exclusive control or direction over and the exclusive right to dispose of (and to exercise voting and statutory rights in respect of) 5,766,783 Shares as of the date of this Agreement and 66,963 Series II Preference Shares as of the date of this Agreement; NBI-5 is the record and beneficial owner, free and clear of all Encumbrances, and has exclusive control or direction over and the exclusive right to dispose of (and to exercise voting and statutory rights in respect of) 9,250,461 Shares as of the date of this Agreement; NBI-6 is the record and beneficial owner, free and clear of all Encumbrances, and has exclusive control or direction over and the exclusive right to dispose of (and to exercise voting and statutory rights in respect of) 11,862,342 Shares as of the date of this Agreement; NBI-7 is the record and beneficial owner, free and clear of all Encumbrances, and has exclusive control or direction over and the exclusive right to dispose of (and to exercise voting and statutory rights in respect of) 483,584 Shares as of the date of this Agreement; and the Subject Shares constitute all of the Corporation Shares owned or controlled, directly or indirectly, by the Shareholder as of the date of this Agreement.  Except as set forth on Schedule 1.A(q)  of the Disclosure Letter, KS is the sole record and beneficial owner, free and clear of all Encumbrances, and has exclusive control or direction over and the exclusive right to dispose of (and to exercise voting and statutory rights in respect of) the KS Subject Shares; and the KS Subject Shares and the Subject Shares constitute all of the Corporation Shares owned or controlled, directly or indirectly, by KS as of the date of this Agreement.  Except as set forth on Schedule 1.A(q) of the Disclosure Letter, neither the Shareholder nor KS owns of record or beneficially or has direction or control over any Options.  None of the Shareholder, Argus or any NBI Holdco has requested and none of the foregoing entities has any intention of requesting that the Corporation retract any of the Shareholder�s Shares.  KS has not requested and has no intention of requesting that the Corporation retract any of the KS Shares;
	 
	(r)                      (i)      as of their respective dates, the materials filed or furnished since January 1, 2001 by or on behalf of the Corporation with or to Canadian or United States securities regulatory authorities pursuant to applicable securities Laws did not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances in which they
	were made, not misleading (except as may have been subsequently remedied by the Corporation in a later filed or furnished publicly available document prior to the date hereof); and
	 
	(ii)     there is not any material non-public information in respect of the Corporation or its securities, including the Corporation Shares that (A) has not been generally disclosed or (B) if disclosed, could have reasonably been expected to affect the market value of the Corporation Shares, or other securities of the Corporation,
	 

	(s)           the audited consolidated balance sheet and consolidated statements of earnings (losses), deficit and cash flows of the Corporation, for and as at the year ended December 31, 2002, and the unaudited consolidated balance sheet and consolidated statements of earnings (losses), deficit and cash flows of the Corporation, prepared on a consolidated basis for and as at the periods ended March 31, 2003, June 30, 2003 and September 30, 2003 and the notes thereto included in the SEC Filings, (i) complied as to form in all material respects with the requirements of applicable securities Laws, (ii) were prepared in accordance with Canadian generally accepted accounting principles applied on a consistent basis throughout the periods covered (except as may be indicated in the notes to such financial statements or, in the case of unaudited financial statements, as permitted by applicable securities Laws, and except that the unaudited financial statements may not contain footnotes and are subject to normal year-end adjustments that will not, individually or in the aggregate, be material in amount or require a restatement of any financial statements for a past period), and (iii)  fairly present in all material respects the financial position of the Corporation and its Subsidiaries as at the respective dates thereof or the results of operations and cash flows of the Corporation and its Subsidiaries for the periods covered thereby, as the case may be (except that the unaudited financial statements may not contain footnotes and are subject to normal year-end adjustments that will not, individually or in the aggregate, be material in amount or require a restatement of any financial statements for a past period);
	 
	(t)            except as set forth in the SEC Filings, neither the Corporation nor any of its Subsidiaries (excluding HI and its Subsidiaries) nor, to the Knowledge of the Shareholder and KS, HI or any of its Subsidiaries has any Liabilities except for those that would not, individually or in the aggregate, reasonably be expected to be Materially Adverse to the Corporation and its Subsidiaries, taken as a whole;
	 
	(u)           except as disclosed on Schedule 1.A(u) of the Disclosure Letter, there are no understandings, contracts, commitments, loans, agreements, arrangements or other transactions between or among the Corporation or any of its Subsidiaries
	(excluding HI and its Subsidiaries) or, to the Knowledge of the Shareholder and KS, HI or any of its Subsidiaries, on the one hand, and any of the Shareholder, KS, the NBI Holdcos, the Shareholder�s directors, officers or employees or any other persons Affiliated with the Shareholder and/or KS (except for the Corporation or any of its Subsidiaries), on the other hand, that (i) would be required to be disclosed by the Corporation or, to the Knowledge of the Shareholder and KS, HI or any of its Subsidiaries under Item 404 of Regulation S-K of the Securities Act (assuming for purposes of this section 1.A(u)  that Item 404 of Regulation S-K of the Securities Act applies to the Corporation and each of its Subsidiaries), (ii) contain any non-competition or similar covenants or entitlements or (iii) contain any indemnification or advancement of expenses obligations;
	 
	(v)           except as set forth in the SEC Filings, since January 1, 2001, the Corporation�s books and records reflecting its assets and liabilities have been maintained in accordance with sound business practices and the requirements of applicable securities Laws, including the maintenance of proper and adequate internal controls over financial reporting;
	 
	(w)          (i) the Corporation and NBI-504468 are the record and beneficial owners of (A) 14,990,000 shares of Class B Common Stock, par value $0.01 per share, of HI (the �Class B Shares�) in the aggregate, and (B) 11,256,538 shares of Class A Common Stock, par value $0.01 per share, of HI in the aggregate; (ii) no other Class B Shares are issued and outstanding other than the 14,990,000 Class B Shares owned of record and beneficially by the Corporation and NBI-504468; (iii) pursuant to the Restated Certificate of Incorporation of HI, holders of Class B Shares are entitled to 10 votes per Class B Share; and (iv) no amendments to or restatements of (whether by merger, consolidation or otherwise) the Restated Certificate of Incorporation of HI have been submitted to or filed with the Secretary of State of the State of Delaware since June 20, 2000 and, to the Knowledge of the Shareholder and KS, no such amendments or restatements have been proposed or approved by the board of directors (or any committee thereof) of HI or its shareholders that would have the effect of altering any of the rights, privileges or preferences of any class or series of shares of HI, including, without limitation, the Class B Shares.  So long as the Corporation or any Subsidiary (as such term is defined in the Restated Certificate of Incorporation of HI) or Affiliate (as such term is defined in the Restated Certificate of Incorporation of HI) of the Corporation, holds the Class B Shares and the Restated Certificate of Incorporation of HI is not amended or restated on or after the date of this Agreement to provide otherwise, such Class B Shares are, and upon completion of the Offer will be, Class B Shares and such Class B Shares have, and upon completion of the Offer will have, 10 votes per share. The Corporation is not currently in discussions, nor has it entered into any agreement, arrangement or understanding (whether or not subject to conditions or lapse of time or both) regarding any limitation or restriction on its ability to vote (or act by written consent with respect to) the Class B Shares it holds;
	(x)            except as disclosed on Schedule 1.A(x) of the Disclosure Letter, there are no claims, actions, proceedings, complaints, suits, investigations, inquiries or reviews pending or, to the Knowledge of the Shareholder and KS, threatened against the Shareholder, KS or the Corporation or any of its Subsidiaries (excluding HI and its Subsidiaries) or any of their respective properties or assets or, to the Knowledge of the Shareholder and KS, HI or any of its Subsidiaries or any of their respective properties or assets by or before any Governmental Entity or third party that, either individually or in the aggregate, if adversely determined would reasonably be expected to be Materially Adverse to the Corporation and its Subsidiaries, taken as a whole, or the Shareholder or to prevent or materially delay consummation of the Offer, any Subsequent Transaction and the other transactions contemplated by this Agreement;
	 
	(y)           (i) the Corporation and its Subsidiaries (excluding HI and its Subsidiaries) and, to the Knowledge of the Shareholder and KS, HI and its Subsidiaries have since January 1, 2001 complied and are presently complying with all applicable Laws and (ii) since January 1, 2001 the Corporation has not received notification of any asserted present or past failure to comply with any applicable Laws, except, in either case, to the extent that such non-compliance or assertion of non-compliance, as the case may be, would not reasonably be expected to be Materially Adverse to the Corporation and its Subsidiaries, taken as a whole;
	 
	(z)            except as disclosed in Schedule 1.A(z) of the Disclosure Letter or contained in the SEC Filings, since December 31, 2002, the business and operations of the Corporation and its Subsidiaries (excluding HI and its Subsidiaries) and, to the Knowledge of the Shareholder and KS, HI and its Subsidiaries have been conducted only in the ordinary course of business and, since such date, there has not been any (i) event, violation, circumstance, change (including any decision to implement such a change made by the board of directors (or any committee thereof) of the Corporation or any of its Subsidiaries (excluding HI and its Subsidiaries) and, to the Knowledge of the Shareholder and KS, HI or any of its Subsidiaries or by senior management with the belief that the decision will be confirmed by the applicable board of directors (or any committee thereof)) or other matter that, alone or in combination with any other event, violation, circumstance, change or matter, would reasonably be expected to be Materially Adverse to the Corporation and its Subsidiaries, taken as a whole, or (ii) action which, if taken on or after the date of this Agreement, would constitute a breach of the representations and warranties or covenants set forth in this Agreement;
	 
	(aa)         the Shareholder is not now insolvent and will not be rendered insolvent by the undertaking or consummation of any of the transactions contemplated by this Agreement.  For the purposes of the foregoing, �insolvent� means that the realizable value of the Shareholder�s assets does not exceed the aggregate amount of its liabilities;
	(bb)         the Corporation�s and its Subsidiaries� (excluding HI and its Subsidiaries) �Net Indebtedness� (as set out in Schedule 1.A(bb) of the Disclosure Letter) as of January 15, 2004 is not in excess of US$240,400,000;
	 
	(cc)         except as set forth in Schedule 1.A(cc) of the Disclosure Letter, since January 1, 2001 through and including the date of this Agreement, none of KS, the Shareholder, any of the directors, officers or employees of Shareholder or any other persons Affiliated with KS and/or the Shareholder have submitted or made to the Corporation or any of its Subsidiaries (excluding HI and its Subsidiaries) and, to the Knowledge of the Shareholder and KS, HI or any of its Subsidiaries any request for indemnification against or from any actual or potential claim, loss or other Liability or for the repayment or advancement of expenses related to any such claim, loss or other Liability;
	 
	(dd)         the Corporation is a �foreign private issuer� as such term is defined in Rule 3b-4 of the Exchange Act, and, to the Knowledge of the Shareholder and KS after diligent inquiry and review of the books and records of the Corporation and in consultation with the Corporation�s Share transfer agent, less than 40% of each class of shares of the Corporation for which the Offeror is making a tender offer hereunder are held by U.S. holders (as such term is construed in Rule 14d-1 of the Exchange Act); and
	 
	(ee)         the Corporation is not an �investment company� registered or required to be registered under the United States Investment Company Act of 1940, as amended;.
	 

	B.            Representations and Warranties of the Acquiror.  The Acquiror represents and warrants to the Shareholder and KS that, as of the date of this Agreement and each date the Offeror takes up any of the Shareholder�s Shares or the KS Shares under the Offer, except to the extent any such representation and warranty expressly speaks as of a different date, in which case the representation and warranty shall be deemed made as of such date:
	 
	(a)           the Acquiror is, and the Offeror will at the time of the Offer be, a corporation duly organized, validly existing and in good standing under the Laws of its jurisdiction of incorporation;
	 
	(b)           the Acquiror has the requisite corporate power and authority to enter into this Agreement and to perform its obligations and consummate the transactions contemplated hereby;
	 
	(c)           the Offeror will, at the time of the Offer, have the requisite corporate power and authority to make the Offer and perform its obligations and consummate the transactions contemplated hereby and thereby;
	 
	(d)           the execution and delivery of this Agreement by the Acquiror, and the performance by the Acquiror of its obligations and the consummation of the
	transactions contemplated hereby, have been duly authorized and approved by all necessary corporate action of the board of directors of the Acquiror and the shareholders of the Acquiror, and no additional corporate or other proceedings on the part of the Acquiror or the shareholders of the Acquiror are necessary to authorize and approve this Agreement, the performance by the Acquiror of its obligations and the consummation of the transactions contemplated hereby;
	 
	(e)           this Agreement has been duly executed and delivered by the Acquiror, and assuming due authorization, execution and delivery by the Shareholder and KS, constitutes a valid and binding obligation of the Acquiror, enforceable against it in accordance with its terms;
	 
	(f)            no notice, filing or notification is required to be given by the Acquiror or its Subsidiaries to any person or Governmental Entity and no consent, approval, determination, order or authorization of, or declaration, registration or filing with, or waiver from, any person or Governmental Entity is required on the part of the Acquiror or its Subsidiaries in connection with the execution and delivery of this Agreement by the Acquiror and the performance by the Acquiror and the Offeror of their respective obligations hereunder other than (i) any filings required under the Exchange Act, (ii) filings required under applicable securities Laws of the provinces and territories of Canada or the rules of any stock exchange or similar organization, (iii) the notification required under the HSR Act, (iv) any notification, filing or approval required under the Investment Canada Act, (v) notification to the Irish Competition Authority under Section 18(1)(b) of the Irish Competition Act and the Irish Statutory Instrument, with a view to obtaining a determination pursuant to Sections 21 and 23 or, if applicable, a determination pursuant to Sections 22 and 23 of the Irish Competition Act and (vi) any notification required under Part IX of the Canada Competition Act;
	 
	(g)           subject to making the filings and notifications, obtaining the consents, approvals, determinations, orders and authorizations and providing the notices described in section 1.B(f), the execution and delivery by the Acquiror of this Agreement and the performance by the Acquiror and the Offeror of their respective obligations hereunder will not conflict with, result in any violation or breach of, constitute a default under (with or without notice or lapse of time or both) or give to others any right of termination, amendment, acceleration, suspension, revocation or cancellation of, pursuant to:
	 
	(i)      any provision of the Acquiror�s or the Offeror�s organizational and governance documents;
	 
	(ii)     any provision of any trust, loan or credit agreement, note, bond, mortgage, indenture, guarantee, lease, license, permit, contract or other agreement or instrument to which the Acquiror or any of its Subsidiaries is a party or by which any of them is bound or to which their respective properties or assets are subject; or
	(iii)       any Law or Governmental Order applicable to the Acquiror or any of its Subsidiaries or any of their respective properties or assets,
	 

	(h)           the Acquiror has available, and on any taking up of the Corporation Shares pursuant to the Offer will have made available to the Offeror, the cash consideration payable pursuant to the Offer such that the Offeror is and will be in a position to pay for all Corporation Shares which are or may be acquired pursuant to the Offer.
	 

	C.            Survival of Representations and Warranties.  The representations and warranties of the Shareholder and KS shall survive completion of the Offer:
	 
	(a)           in the case of the representations and warranties in sections 1.A(a), (b), (c), (d), (e), (f), (h), (i), (j), (k), (l), (m), (n), (q) and (w) until January 18, 2009; and
	 
	(b)           in the case of the other representations and warranties in section 1.A, until the earlier to occur of (i) delivery to the Acquiror of the outside auditor�s report in respect of the financial statements of the Corporation and its consolidated Subsidiaries for the fiscal year ending December 31, 2004, and (ii) May 20, 2005.
	 


	2.             The Offer
	A.            Agreement to Make Offer.  Subject to the second sentence of section 2.B(b), on or before January 28, 2004, the Acquiror shall cause the Offeror to make offers (collectively, the �Offer�) to purchase, on the terms and conditions hereof and contained in Schedule B, any and all of the outstanding Corporation Shares.  As used in this Agreement, the term �Offer� shall include any amendments to, or extensions of, the Offer made in accordance with the terms of this Agreement.  The Offer shall be made by means of a Circular in accordance with all applicable securities Laws and shall be mailed to all holders of Corporation Shares and all holders of Options, except as prohibited by applicable Law.  The Acquiror shall cause the Offeror to file the Circular on a timely basis with the appropriate Governmental Entities in Canada and any other applicable jurisdictions.
	B.            Preparation of Documents.
	 
	(a)           The Acquiror and Offeror shall prepare the Circular and the related letter(s) of transmittal and notice(s) of guaranteed delivery (collectively, the �Offer Documents�) with respect to the Offer in compliance with the Securities Act (Ontario) (the �OSA�) and all other applicable Laws in form and substance acceptable to the Shareholder and KS, acting reasonably.
	 
	(b)           The Shareholder and KS shall have the right to review in advance, and consent (acting reasonably) to the inclusion of, the information solely relating to the Shareholder and any of its Subsidiaries or KS, as the case may be, to be included in the Offer Documents or that will otherwise appear in any filing made by Acquiror or Offeror with, or written materials submitted by Acquiror or Offeror to, any third party and/or any Governmental Entity in connection with the Offer.  If the Shareholder and KS do not promptly provide such consent as requested by Offeror or Acquiror (acting reasonably), each day that such consent is not provided shall extend the date set forth in section 2.A by which Acquiror shall cause Offeror to make the Offer by a day. The Acquiror and Offeror shall provide each of the Shareholder and KS with a final copy of the Offer Documents prior to the mailing thereof.  The Shareholder and KS shall use their reasonable best efforts to ensure that the Corporation furnishes such shareholder lists and mailing information as the Acquiror or Offeror, acting reasonably, may request in order to communicate the Offer to shareholders and optionholders of the Corporation.
	 
	(c)           The Acquiror, the Shareholder and KS each agrees, as to itself and its Subsidiaries, if any, and himself, that none of the information supplied or to be supplied by or on behalf of it or its Subsidiaries or him for inclusion or incorporation by reference in the Offer Documents will contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading.  The Acquiror agrees to cause the Offer Documents to comply as to form in all material respects with the applicable securities Laws.
	 


	3.             Tender of Shareholder�s Shares and KS Shares
	 
	A.            Agreement to Tender.  Subject to the terms hereof, the Shareholder and KS each agree irrevocably and unconditionally to deposit or cause to be deposited, free and clear of all Encumbrances, all of the Shareholder�s Shares and the KS Shares, respectively, under the Offer, together with a duly executed letter of transmittal in respect of such shares, completed in accordance with the Offer (and which shall include instructions as to the delivery and deposit of the (a) HI Amount Escrow Fund with the HI Amount Escrow Agent (as such terms are defined in section 5.K) consistent with and in a manner giving effect to section 5.K and (b) Indemnification Escrow Fund with the Indemnification Escrow Agent (as such terms are defined in section 8.F) consistent with and in a manner giving effect to section 8.F), as soon as practicable and, in any event, within five business
	days after the Shareholder, the NBI Holdcos and KS have received the Circular.  Subject to the terms hereof, the Shareholder, the NBI Holdcos and KS shall not withdraw or attempt to withdraw the Corporation Shares so deposited (notwithstanding any statutory or other legal or equitable right), unless this Agreement is terminated in accordance with its terms.
	 
	B.            Limitation. Subject to the second sentence of section 2.B(b), the Shareholder�s and KS�s respective obligations to tender or cause to be tendered the Shareholder�s Shares and the KS Shares as provided in section 3.A shall be conditional upon the Offer being commenced in accordance with the terms hereof by January 28, 2004.  The Offeror shall have the right to amend, modify or change the Offer without the consent of the Shareholder and KS, only to (i) increase the Offer Price, (ii) waive one or more conditions of the Offer or (iii) extend the Offer Period (A) if and to the extent required to satisfy any condition of the Offer or (B) otherwise, if all of the Shareholder�s Shares and KS Shares tendered in the Offer prior to such extension shall have been taken up and paid for.  The Offeror shall be required to extend the Offer Period if and to the extent necessary to obtain the regulatory approval or termination of waiting period set forth in section 1.A(o)(iii), (iv) or (vi) and 1.B(f)(iii), (iv) or (vi), but the Offer Period may not be extended past the 180th day following commencement of the Offer without the mutual consent of the parties hereto.
	 
	C.            Disclosure.  Each of the Shareholder and KS hereby agrees to permit the Acquiror and the Offeror to publish and disclose in the Circular and in any other filings required in connection with the Offer and the Subsequent Transaction under applicable Law the nature and substance of their respective commitments under this Agreement.
	 

	4.             Non-Solicitation
	 
	The Shareholder and KS shall not, directly or indirectly, through any officer, director, employee, Affiliate, attorney, financial advisor or other person, agent or representative, take any action to solicit, initiate, seek, or encourage any inquiry, proposal or offer from, furnish any information to, or participate in any discussions or negotiations with, any third party (other than the Acquiror or the Offeror or an Affiliate thereof designated by the Acquiror) regarding any Third Party Acquisition.  The Shareholder and KS agree that any such discussions or negotiations (other than discussions or negotiations with the Acquiror or the Offeror or an Affiliate thereof designated by the Acquiror) in progress as of the date of this Agreement shall be immediately terminated and that, in no event, shall the Shareholder or KS accept or enter into (whether or not subject to conditions) an agreement concerning any Third Party Acquisition during the term of this Agreement.  During the term hereof, the Shareholder and KS shall notify the Acquiror immediately after receipt by the Shareholder (or any of its officers, directors, employees, Affiliates, attorneys, financial advisors or other persons, agents or representatives) or KS of any proposal for, or inquiry respecting, any Third Party Acquisition or any request for non-public information in connection with such a proposal or inquiry, or for access to the properties, books or records of the Corporation by any person that informs or has informed the Shareholder or KS that it is considering making or has made such a
	proposal or inquiry.  Such notice to the Acquiror shall indicate in reasonable detail the identity of the person making the proposal or inquiry and the terms and conditions of such proposal or inquiry.  The Shareholder and KS shall not take, nor permit any person over which they exercise influence or control, directly or indirectly (including through any officer, director, employee, Affiliate, attorney, financial advisor or other person, agent or representative) to take, or fail to take, any action that may in any way adversely affect, or reduce the likelihood of, the successful completion of the Offer and any Subsequent Transaction.  The foregoing provisions of this section 4 shall be subject to the provisions of section 12 and the obligation, if any, of KS under Section 7 of the Restructuring Proposal to provide notice of this Agreement or the transactions contemplated hereby; provided that KS agrees to consult with Acquiror and its advisors as to the timing and content of any such notice prior to delivery thereof.
	 

	5.             Covenants of the Shareholder and KS
	 
	A.            No Transfers.
	 
	(a)           Other than pursuant to this Agreement, each of the Shareholder and KS agrees that the Shareholder shall not, and shall cause each of NBI-5, NBI-6 and NBI-7 not to, directly or indirectly, (i) sell, transfer, pledge, encumber, assign, gift or otherwise dispose of (collectively, a �Transfer�), or enter into any contract, option or other arrangement or understanding (whether or not subject to conditions) with respect to a Transfer by the Shareholder, NBI-5, NBI-6 or NBI-7 of any of the Shareholder�s Shares or offer any interest in any thereof to any person or permit the same, (ii) enter into any voting arrangement or understanding, whether by proxy, power of attorney, voting agreement, voting trust or otherwise with respect to Shareholder�s Shares or (iii) take or fail to take any action that would make any representation or warranty of the Shareholder or KS contained herein untrue or incorrect in any material respect or have the effect of preventing or disabling the Shareholder or KS from performing its or his obligations hereunder.
	 
	(b)           Other than pursuant to this Agreement, each of the Shareholder and KS agrees that, prior to the earlier of the acquisition of all of the Shareholder�s Shares by the Offeror and the termination of this Agreement, Shareholder shall not, and shall use its reasonable best efforts to cause Argus and each NBI Holdco not to, directly or indirectly, (i) Transfer, or enter into any contract, option or other arrangement or understanding (whether or not subject to conditions) with respect to a Transfer by Shareholder, Argus or any NBI Holdco of any of the Argus Shares or NBI Holdco Shares, any options to acquire any Argus Shares or NBI Holdco Shares or offer any interest in any thereof to any person or permit the same or (ii) enter into any voting arrangement or understanding, whether by proxy, power of attorney, voting agreement, voting trust or otherwise with respect to any of the Argus Shares or NBI Holdco Shares.
	(c)           Other than pursuant to this Agreement, KS agrees that he shall not, directly or indirectly, (i) Transfer, or enter into any contract, option or other arrangement or understanding (whether or not subject to conditions) with respect to the Transfer by KS of any of his KS Shares, any Options to acquire Shares, or shares of the Shareholder or offer any interest in any thereof to any person or permit the same other than pursuant to this Agreement, (ii) enter into any voting arrangement or understanding, whether by proxy, power of attorney, voting agreement, voting trust or otherwise with respect to his KS Shares or shares of the Shareholder or (iii) take or fail to take any action that would make any representation or warranty of KS contained herein untrue or incorrect in any material respect or have the effect of preventing or disabling KS from performing his obligations hereunder.
	 

	B.            Voting.
	 
	(a)           Each of the Shareholder and KS agree, and Shareholder agrees to cause each of NBI-5, NBI-6 and NBI-7 to agree, that, prior to the earlier of the acquisition of all of the Shareholder�s Shares by the Offeror and the termination of this Agreement, at any meeting of the shareholders of the Corporation, however called, or by action by written consent, in circumstances where a vote, consent or other approval of the shareholders of the Corporation is sought, the Shareholder shall, and shall cause each of NBI-5, NBI-6 and NBI-7 to, vote or consent (or cause to be voted or consented) all of the Shareholder�s Shares then held or controlled (i) in favour of the Offer and the other transactions contemplated by this Agreement and (ii) against any action or transaction that would impede, interfere with, delay, postpone or attempt to discourage the Offer or the other transactions contemplated by this Agreement.
	 
	(b)           Each of the Shareholder and KS agrees to cause Argus and each NBI Holdco to agree that, prior to the earlier of the acquisition of all of the Shareholder�s Shares by the Offeror and the termination of this Agreement, at any meeting of the shareholders of Argus or any of the NBI Holdcos, however called, or by action by written consent, in circumstances where a vote, consent or other approval of the shareholders of Argus or any NBI Holdco is sought, the Shareholder, Argus or the NBI Holdco in question (as applicable) shall vote or consent (or cause to be voted or consented) all of its shares of Argus or such NBI Holdco then held or controlled (i) in favour of the Offer and the other transactions contemplated by this Agreement and (ii) against any action or transaction that would impede, interfere with, delay, postpone or attempt to discourage the Offer or the other transactions contemplated by this Agreement.
	 
	(c)           KS agrees that, prior to the earlier of the acquisition of all of the Shareholder�s Shares and the KS Shares by the Offeror and the termination of this Agreement, at any meeting of the shareholders of the Shareholder, however called, or by action by written consent, in circumstances where a vote, consent or other approval of the shareholders of the Shareholder is sought, KS shall vote or consent (or cause to be voted or consented) all of KS� shares of the Shareholder then held or
	controlled (i) in favour of the Offer and the other transactions contemplated by this Agreement and (ii) against any action or transaction that would impede, interfere with, delay, postpone or attempt to discourage the Offer or the other transactions contemplated by this Agreement.
	 

	C.            Access. Upon reasonable request, and except as may otherwise be required by applicable Law, each of the Shareholder and KS shall use their respective reasonable efforts to cause the Corporation and its officers, directors, employees, agents, accountants, financial advisors, counsel and representatives to, subject to the Confidentiality Agreement, (i) afford the officers, directors, employees, agents, accountants, counsel, financial advisors, counsel and representatives of the Acquiror (and the Offeror) reasonable access, during normal business hours throughout the period prior to the completion of the Offer or the termination of this Agreement, whichever is earlier, to the offices, properties, other facilities, books and records of the Corporation and to the officers, directors, employees, agents, accountants, counsel and representatives of the Corporation and (ii) furnish to the officers, directors, employees, agents, accountants, financial advisors, counsel and representatives of the Acquiror (and the Offeror) such additional financial and operating data and other information regarding the business, operations, assets, liabilities, capital and condition (financial or otherwise) of the Corporation as the Acquiror or any of such persons may from time to time reasonably request.
	 
	D.            Conduct of Business.  The Shareholder and KS shall use their reasonable best efforts to cause the business and affairs of the Corporation and its Subsidiaries to be operating in the ordinary course as currently conducted and with a view to the best interests of the Corporation and its public shareholders and, in furtherance of the foregoing, not to take any action that would or would reasonably be expected to result in non-satisfaction of a condition of the Offer (unless waived by the Offeror) without the prior written consent of the Offeror.  Without limiting the generality of the foregoing, unless the Offeror otherwise agrees in writing or as expressly set forth in this Agreement, the Shareholder and KS shall use their reasonable best efforts to ensure that the Corporation shall not, directly or indirectly, do, permit any of its Subsidiaries to do or permit to occur (or enter into any agreement or arrangement whether or not subject to conditions with respect to) any of the following:
	 
	(a)           issue, grant, sell, transfer, pledge, lease, dispose of, encumber, acquire or redeem:
	 
	(i)      any Corporation Shares or other securities of the Corporation or its Subsidiaries; or
	 
	(ii)     any material property or assets of the Corporation or any of its Subsidiaries,
	 

	(b)           amend or propose to amend the constitutional documents (including articles or other organizational documents or by-laws) of it or any of its Subsidiaries;
	 
	(c)           declare, make or set aside any amounts for any dividend or other distribution (in cash, securities or other property) in respect of any securities of it or any of its Subsidiaries except for scheduled interest payments on indebtedness of it or any of its Subsidiaries that is outstanding on the date of this Agreement (without giving effect to any amendment to or waiver of the terms thereof), or incurred in compliance with the express provisions of this section 5.D;
	 
	(d)           incur, create, assume, guarantee or otherwise become liable or responsible for, or amend or restate the material terms of, any Indebtedness that individually or in the aggregate exceeds $1,000,000;
	 
	(e)           enter into any statutory arrangement, merger, amalgamation, consolidation, liquidation, dissolution, or business combination;
	 
	(f)            settle or compromise any material legal or regulatory proceeding or voluntarily become subject to or amend the material terms of any Governmental Order; and
	 
	(g)           make any changes to existing accounting practices, except as the regular, independent auditors of the Corporation advise the audit committee of the board of directors of the Corporation are required by applicable Law or Canadian generally accepted accounting principles, or write down, write up or write off the book value of any assets in amounts that, in aggregate, exceed $1,000,000 except for depreciation and amortization in accordance with Canadian generally accepted accounting principles.
	 

	E.             Resignations and Appointments.  Effective upon the taking up of and payment for the Shareholder�s Shares and the KS Shares under the Offer, KS and Mrs. KS shall each resign as an officer and director (as applicable) of the Corporation and each of its Subsidiaries and KS shall use his reasonable best efforts to assist the Acquiror in securing the resignation of such other officers and directors of the Corporation and its Subsidiaries as the Acquiror may request in writing.
	 
	F.             Approvals and Consents.  The Shareholder and KS shall, and shall use their respective reasonable best efforts to cause the Corporation and its Subsidiaries and the NBI Holdcos to, provide notice to, and use their respective reasonable best efforts to obtain all waivers, consents, permits, licenses, authorizations, orders and approvals or releases necessary or
	desirable to complete the Offer from Governmental Entities and other persons, including parties to agreements, understandings or other documents to which the Shareholder, KS, the Corporation or any of its Subsidiaries or the NBI Holdcos is a party or bound, the failure of which to provide or obtain would reasonably be expected to, individually or in the aggregate, (a) prevent or materially delay the completion of the Offer or (b) be Materially Adverse to the Corporation and its Subsidiaries, taken as a whole.
	 
	G.            Affiliate Arrangements.  The Shareholder and KS shall not, and shall use their respective commercially reasonable efforts, to ensure that the Shareholder�s directors, officers and employees and any other persons Affiliated with KS and/or the Shareholder do not, enter into, modify or waive (except as expressly set forth in this Agreement, including in the next succeeding sentence) any provision of any understanding, contract, commitment, loan, agreement, arrangement or other transaction to which (x) any of them, on the one hand, and (y) the Corporation or any of its Subsidiaries, on the other hand, is a party or by which any of its respective properties or assets are bound (collectively, the �Affiliate Arrangements�).  The Shareholder and KS acknowledge and agree that the Affiliate Arrangements set forth on Schedule 5.G(i) are a true and complete list of all Affiliate Arrangements.  Except as otherwise provided in Schedule 5.G(ii) and section 7.G, as soon as reasonably practicable after the take up and payment of the Shareholder�s Shares and the KS Shares pursuant to the Offer, the Shareholder and KS shall terminate, or use their respective commercially reasonable efforts to cause to be terminated, as applicable, any existing Affiliate Arrangements, except to the extent that any Affiliate Arrangement relates to a non-competition or similar arrangement that is to or for the benefit of the Corporation or any of its Subsidiaries (other than HI and its Subsidiaries), on terms satisfactory to the Acquiror (acting reasonably) (which, for greater certainty shall include reasonably satisfactory provisions for a full and final release of the Corporation and/or the Subsidiary of the Corporation, as applicable, of all Liabilities pursuant to such Affiliate Arrangements and reasonably satisfactory provisions for an indemnity of the Corporation, the Acquiror, the Offeror and the Subsidiaries of the Corporation, the Acquiror and the Offeror and their respective directors, officers, employees, shareholders, agents, partners, attorneys, financial advisors and representatives, including the heirs, executors, personal representatives and administrators of any of the foregoing natural persons, with respect to any and all Liabilities arising in connection with or pursuant to such Affiliate Arrangements, other than any Liabilities to the Acquiror, the Offeror, the Corporation or the Subsidiaries of the Acquiror, the Offeror or the Corporation for which the Shareholder or KS and KS on behalf of Mrs. KS has or may have indemnification, reimbursement or repayment obligations under section 5.H(a), 5.H(b), 5.I or 8.A).
	 
	H.            Reimbursement.
	 
	(a)           In the event that (i) KS or Mrs. KS is or has been paid by the Corporation or one of its Subsidiaries in respect of a claim for indemnification or advancement of expenses submitted or made to the Corporation or one of its Subsidiaries and (ii) the Corporation or its applicable Subsidiary submits or has submitted a notice to its insurer in respect of such a claim and the insurer denies or has denied (after the Corporation or its applicable Subsidiary has taken all reasonable steps to enforce
	its rights under the applicable insurance policy), in whole or in part, coverage to the Corporation or its applicable Subsidiary in respect of such a claim, KS agrees to promptly pay to the Offeror (A) the entire amount by which the claim paid by the Corporation or its applicable Subsidiary (other than HI and its Subsidiaries) exceeds the amount that the Corporation or its applicable Subsidiary (other than HI and its Subsidiaries) actually receives from the insurer in respect of such claim and (B) 30.3% of the amount by which the claim paid by HI or its applicable Subsidiary exceeds the amount that HI or its applicable Subsidiary actually receives from the insurer in respect of such claim.  For purposes of this section 5.H(a), �claim� shall mean each request for indemnification and/or advancement of expenses regardless of the nature of such claim.  The provisions of this section 5.H(a) shall provide the exclusive remedy of the Acquiror and its Subsidiaries solely with respect to reimbursement or recovery of any claim against KS or Mrs. KS for any indemnification of or advancement of expenses to KS or Mrs. KS by the Corporation or any of its Subsidiaries, but for the avoidance of doubt, not in respect of any controversy not arising from indemnification payments or reimbursement of expenses to KS or Mrs. KS.  In the event that a final and non-appealable Governmental Order has been issued by a Governmental Entity directing KS or Mrs. KS, as the case may be, to reimburse or return to the Corporation or any of its Subsidiaries any amounts actually paid to the Offeror in respect of subsection (A) or (B) above, then Offeror shall be required to assume all responsibility and liability for making such payment and shall promptly pay directly to the Corporation or any of its Subsidiaries (as applicable) any such reimbursed or returned amounts, up to any amounts that Offeror actually received under subsection (A) or (B) above.
	 
	(b)           In the event that with respect to any civil, criminal or administrative action or proceeding to which KS or Mrs. KS is made a party by reason of having been a director or officer of the Corporation or any of its Subsidiaries or Shareholder pursuant to which a finding or determination is made as part of a settlement or in a final and non-appealable Governmental Order that (i) he or she did not act honestly and in good faith with a view to the best interests of the Corporation or its applicable Subsidiary and (ii) in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, he or she had no reasonable grounds for believing that his or her conduct was lawful, and as the proximate and primary cause thereof the Corporation or any of its Subsidiaries suffers any monetary loss or other Liability (including for amounts previously advanced to KS or Mrs. KS, as applicable, by the Corporation or any of its Subsidiaries), KS agrees to promptly pay to the Corporation or its applicable Subsidiary its direct, out-of-pocket costs and expenses incurred in connection with such action or proceeding after deducting any insurance proceeds actually received by the Corporation or its applicable Subsidiary in respect of such action or proceeding.  Any claim by the Corporation or any of its Subsidiaries for payment under the provisions of this section 5.H(b) shall be subject to the provisions of section 8.C with respect to claims for indemnification.

	I.              Payments by KS and Shareholder.  KS and the Shareholder shall repay to the Corporation and any of its Subsidiaries, concurrently with the Offeror�s payment for the Shareholder�s Shares and the KS Shares pursuant to the Offer, any amounts then due and owing from KS or the Shareholder to the Corporation or any of its Subsidiaries pursuant to any Affiliate Arrangement, and KS or the Shareholder shall repay to the Corporation and any of its Subsidiaries any other amounts that are otherwise finally determined to be due and owing from KS or the Shareholder under any Affiliate Arrangement promptly after such final determination.  Other than as set forth on Schedule 5.I or on Schedule 7.G, there are no Affiliate Arrangements pursuant to which KS or the Shareholder has any payment obligation to the Corporation or any of its Subsidiaries (other than HI and its Subsidiaries), and to the Knowledge of KS or the Shareholder, HI and its Subsidiaries.
	 
	J.             Options.  The Shareholder and KS shall not exercise and, at the take up and payment for the Shareholder�s Shares and the KS Shares pursuant to the Offer, shall surrender to the Corporation for termination, and shall use their respective reasonable best efforts to ensure that the Shareholder�s directors, officers and employees or any other persons Affiliated with KS and/or the Shareholder do not exercise, and at the completion of the Offer shall surrender to the Corporation for termination, all Options that are �out-of-the-money� (as compared to the Offer Price) as of the date of this Agreement.
	 
	K.            HI Amount.  The Offeror, on behalf of the Shareholder and KS, shall deposit or cause to be deposited US$16,550,000 of the funds to be delivered to them as payment for the Shareholder�s Shares and the KS Shares pursuant to the Offer (the �HI Amount Escrow Fund�), ratably between them in proportion to the proceeds received by each of the Shareholder and KS, with a person to be named (the �HI Amount Escrow Agent�) concurrently with the Offeror�s payment for the Shareholder�s Shares and the KS Shares pursuant to the Offer.  If on or prior to December 31, 2005, a Governmental Entity shall have issued a final and non-appealable Governmental Order providing (a) for the repayment or reimbursement by the Corporation (or any successor entity or entities thereto) of all or a portion of the HI Amount to HI or any of its Subsidiaries (or any successor entity or entities thereto), (i) in such event, the Corporation shall be permitted to direct the HI Amount Escrow Agent to promptly pay (without consent or approval of the Shareholder and KS) the applicable amount to HI or any of its Subsidiaries (or any successor entity or entities thereto) determined in accordance with such Governmental Order from the HI Amount Escrow Fund and (ii) in the event amounts remain in the HI Amount Escrow Fund after the repayment or reimbursement of the amount referenced in subsection (i) above (after the payment of all fees and expenses of the HI Amount Escrow Agent), the HI Amount Escrow Agent shall promptly pay such amount to the Shareholder and KS or (b) that the Corporation (or any successor entity or entities thereto) is entitled to retain all of the HI Amount, then in such case, the HI Amount Escrow Agent shall promptly pay the amount in the HI Amount Escrow Fund (after the payment of all fees and expenses of the HI Amount Escrow Agent) to the Shareholder and KS based on their proportional interests in the HI Amount Escrow Fund.  In the event that no final and non-appealable Governmental Order has been issued by a Governmental Entity as of December 31, 2005 with respect to the matters covered in subsection (i) or (ii) above, thereafter the HI Amount Escrow Agent shall promptly pay the amount in the
	HI Amount Escrow Fund (after the payment of all fees and expenses of the HI Amount Escrow Agent) to the Shareholder and KS based on their proportional interests in the HI Amount Escrow Fund.  In the event that, at or prior to the time that the Offeror pays for the Shareholder�s Shares and the KS Shares pursuant to the Offer, (x) HI has irrevocably and unconditionally agreed on behalf of itself and its successors and assigns in writing that it will no longer seek or assist any other person in seeking repayment or reimbursement by the Corporation (or any successor entity or entities thereto) of all or a portion of the HI Amount to HI or any of its Subsidiaries (or any successor entity or entities thereto) or (y) any obligation of the Corporation for such repayment or reimbursement shall otherwise have been fully satisfied (without any continuing or contingent obligation of the Corporation (or any successor entity or entities thereto)), then the Offeror shall not deposit the HI Amount Escrow Fund (or the applicable portion thereof) with the HI Amount Escrow Agent and the HI Amount Escrow Fund (or the applicable portion thereof) will be delivered to the depositary for delivery to the Shareholder and KS based on their proportional interests in the HI Amount Escrow Fund at the same time as the remainder of the aggregate consideration for the Shares is delivered to the depositary.  Subject to the foregoing, as soon as practicable after the date hereof, but in any event on or prior to the completion of the Offer, the Shareholder, KS, the Acquiror, the Offeror and the HI Amount Escrow Agent shall enter into an escrow agreement governing the administration and distribution of the HI Amount Escrow Fund in a form reasonably acceptable to the foregoing persons.
	L.            Argus Approvals.
	(a)           The Shareholder and KS will cause Argus to redeem all of the Argus Preference Shares in accordance with their respective terms on the date the Offeror takes up and pays for the Shareholder�s Shares held directly by NBI-5, NBI-6 and NBI-7, provided, however, that neither the Shareholder nor KS shall be required to do so if Argus is prevented by Government Order or by applicable Law from redeeming any of the Argus Preference Shares.
	 
	(b)           If Argus is prevented by Government Order or by applicable Law from redeeming any of the Argus Preference Shares in the manner contemplated by section 5.L(a):
	 
	(i)      the Shareholder and KS shall, and shall cause Argus to, (A) cooperate and consult with Acquiror in promptly determining a course of action or mechanism that is acceptable to Acquiror (acting reasonably) that will permit NBI-5, NBI-6 and NBI-7 to tender, in compliance with applicable Law and the provisions of the organizational and governance documents of Argus, NBI-5, NBI-6 and NBI-7, all of the Shareholder�s Shares directly owned by them to the Offer in the manner contemplated by this Agreement and (B) take or implement such course of action or mechanism (which for greater certainty may include an offer by Shareholder to purchase all of the Argus Preference Shares at their respective redemption
	prices (as set out in the Articles of Continuance of Argus); provided that sufficient funds from the proceeds of the Offer are available to the Shareholder and KS to effect such purchase on the date the Offeror takes up and pays for the Shareholder�s Shares held directly by NBI-5, NBI-6 and NBI-7) as promptly as reasonably practicable and in a manner acceptable to Acquiror;
	 
	(ii)     the Offeror shall be required to extend the Offer Period if and to the extent necessary to ensure that NBI-5, NBI-6 and NBI-7 are able, in compliance with applicable Law and the provisions of the organizational and governance documents of Argus, NBI-5, NBI-6 and NBI-7, to tender all of the Shareholder�s Shares directly owned by them to the Offer in the manner contemplated by this Agreement (but in no event shall the Offer Period be extended past the 180th day following commencement of the Offer without the mutual consent of the parties); and
	 
	(iii)    the Offeror shall not take up and pay for any of the Shareholder�s Shares directly owned by NBI-5, NBI-6 and NBI-7 until NBI-5, NBI-6 and NBI-7 are able, in compliance with applicable Law and the provisions of the organizational and governance documents of Argus, NBI-5, NBI-6 and NBI-7, to tender all of the Shareholder�s Shares directly owned by them to the Offer in the manner contemplated by this Agreement.



	6.             Guarantee
	 
	KS hereby guarantees the due and punctual performance by the Shareholder of the obligations of the Shareholder hereunder; provided, that at and after the time that the Offeror takes up and pays for the Shareholder�s Shares and the KS Shares pursuant to the Offer, KS�s indemnification obligations shall be subject to section 8.G.

	7.             Covenants of the Acquiror
	A.            The Acquiror covenants and agrees that after taking up and paying for the Shareholder�s Shares pursuant to the Offer it shall, if so requested in writing by the Corporation, provide or cause to be provided up to $26,400,000 in debt or other financing to the Corporation on terms and conditions reasonably satisfactory to the Acquiror, which may include a pledge of collateral or guaranty, for the purposes of allowing NBI-504468 to satisfy its obligations to HI under that certain Amended Promissory Note dated March 10, 2003, if still outstanding on such date.
	 
	B.            The Acquiror covenants and agrees that it will not take any action that negatively affects the ability of HI to consummate a transaction resulting from the Strategic Process (as such term is defined in the Restructuring Proposal without giving effect to any amendment thereof).  In agreeing to the foregoing covenant, the Acquiror is relying on the assurance of KS that the Acquiror is not required to vote (or act by written consent
	with respect to) the shares of Class A Common Stock of HI or the Class B Shares held, directly or indirectly, by the Corporation in favour or not against any such transaction.
	 
	(a)           Prior to the taking up and payment for the Shareholder�s Shares and the KS Shares pursuant to the Offer, the Shareholder shall use its reasonable best efforts to assist the Corporation in obtaining effective as of the taking up and payment for the Shareholder�s Shares and the KS Shares pursuant to the Offer directors� and officers� liability insurance (�D&O Insurance�) for a period not exceeding six years after the take up and payment for the Shareholder�s Shares and the KS Shares in respect of acts or omissions prior to the taking up and payment for the Shareholder�s Shares and the KS Shares by directors and officers of the Corporation and its Subsidiaries (other than HI and its Subsidiaries).  Concurrently with the taking up and payment for the Shareholder�s Shares and the KS Shares pursuant to the Offer or thereafter if such D&O Insurance may only be obtained thereafter, the Acquiror shall cause the Corporation to enter into an agreement and pay for any such D&O Insurance; provided that the Corporation�s payment obligation for such D&O Insurance shall not exceed US$1,000,000 in the aggregate.
	 
	(b)           If the Corporation or any of its successors or assigns (i) shall consolidate with, amalgamate with or merge into any other corporation or entity and shall not be the continuing or surviving corporation or entity of such consolidation, amalgamation or merger or (ii) shall transfer all or substantially all of its properties and assets to any individual, corporation or other entity, then, and in each such case, the Acquiror shall make proper provision for the successors and assigns of the Corporation to assume all of the obligations set forth in this section 7.C.
	 
	(c)           The provisions of this section 7.C are intended to be for the benefit of, and to the maximum extent permitted by applicable Laws shall be enforceable by, each present and former director, officer and employee of the Corporation, their heirs and their representatives.
	 

	D.            Approvals and Consents.  The Acquiror shall, and shall cause the Offeror to, use its reasonable best efforts to provide notice to, and use their respective reasonable best efforts to obtain all waivers, consents, permits, licenses, authorizations, orders and approvals or releases necessary or desirable to complete the Offer from Governmental Entities and other persons, including parties to agreements, understandings or other documents to which the Acquiror, the Offeror or any of their respective Subsidiaries is a party or bound, the failure of which to provide or obtain would reasonably be expected to, individually or in the aggregate, prevent or materially delay the completion of the Offer.
	(a)                                  Submission of Information to OFT and OFCOM.  As soon as reasonably practicable after the Acquiror and the Shareholder have issued the joint press release pursuant to section 10, the Acquiror shall:
	 
	(i)                  furnish to the Office of Fair Trading (the �OFT�) such information regarding the acquisition of the Corporation Shares by the Offeror pursuant to the terms of the Offer (the �Transaction�) as shall be necessary or appropriate in order for the OFT to decide whether the OFT is under a duty pursuant to Section 22 or 33 of the Enterprise Act 2002 (United Kingdom), as amended, (the �Enterprise Act�), to refer the Transaction to the Competition Commission; and
	 
	(ii)               furnish to the Office of Communications (�OFCOM�) such information regarding the Transaction as shall be necessary or appropriate in order for OFCOM to decide whether, in the event that the Secretary of State for Trade and Industry (the �Secretary of State�) issues an intervention notice pursuant to Section 42 of the Enterprise Act (an �Intervention Notice�) in relation to the Transaction, OFCOM would, in its report to the Secretary of State pursuant to Section 44A of the Enterprise Act in relation to the Transaction, be minded to advise or recommend to the Secretary of State that the Secretary of State should refer the Transaction to the Competition Commission pursuant to Section 45 of the Enterprise Act.
	 

	(b)                                 Undertakings to Allow the Offer to Proceed.  If, prior to the time that the Offeror has taken up and paid for the Corporation Shares pursuant to the terms of the Offer, the OFT or, in the event that the Secretary of State issues an Intervention Notice, the Secretary of State, refers the Transaction to the Competition Commission, or indicates to the Acquiror or any of its Affiliates that the OFT or the Secretary of State, as the case may be, is minded to refer the Transaction to the Competition Commission, the Acquiror shall, if necessary, give, or shall cause the giving by any of its Affiliates or by any other person, and shall comply with, or cause the compliance with, undertakings that pending the outcome of the reference, HI UK Holdings Limited and its Subsidiaries will be maintained as a viable going concern, held separate from all other businesses of the Acquiror or its Affiliates and not transferred to any other person, together with such other undertakings as can reasonably be given by the Acquiror or its Affiliates to allow the Offeror to take up and pay for the Corporation Shares pursuant to the terms of the Offer in full compliance with the Enterprise Act, in particular, Sections 78 and 80 thereof and Schedule 7 thereto, and without the need for the Acquiror or any of its Affiliates to seek the consent of the Secretary of State under Schedule 7 or the Competition Commission under Section 78 in relation to such taking up of, and payment for, the Corporation Shares.
	 
	(c)                                  Information Rights for the Shareholder and KS.  The Acquiror shall:  (i) keep the Shareholder and KS or their legal representatives informed of progress in the review of the Transaction by the Governmental Entities specified in subparagraph
	(a) of this section 7E; and (ii) promptly send to the Shareholder and KS or their legal representatives copies of all documents furnished by the Acquiror or any of its Affiliates to such Governmental Entities (having, if the Acquiror so wishes, excised any confidential information relating to the Acquiror or its Affiliates that would not be reasonably necessary for the legal representatives of the Shareholder and KS to assess the progress being made in such review).
	 

	F.                                      Guarantee.  The Acquiror shall cause the Offeror to perform all of the Offeror�s obligations under the Offer and this Agreement including, without limitation, to pay for all Corporation Shares taken up by it under the Offer pursuant to the terms of the Offer and shall cause the depositary appointed pursuant to the Offer to deliver promptly as Argus may direct the proceeds payable in respect of Shareholder�s Shares tendered by NBI�5, NBI�6 and NBI�7.
	 
	G.                                    Assumption of Support Obligations.  As soon as reasonably practicable after the take up and payment for the Shareholder�s Shares and the KS Shares, the Acquiror agrees that it will make commercially reasonable efforts to promptly assume the obligations of the Shareholder and RMI, and obtain a release of all of their obligations, under the agreements set forth on Schedule 7.G (without giving effect to any amendment, restatement or waiver thereof on or after the date hereof, each, a �Support Agreement�), and the Shareholder agrees on behalf of RMI that it will cooperate with the Acquiror and its Affiliates in good faith to effect such assumptions.  The Acquiror agrees and the Shareholder agrees on behalf of itself and on behalf of RMI that, in the absence of a full and effective assumption of such obligations under the Support Agreements that is reasonably satisfactory to the Shareholder, the Acquiror shall, from and after the time of the taking up of and payment for the Shareholder�s Shares and the KS Shares, (i) make or cause to be made any payment on behalf of the Shareholder or RMI then due and owing to the Corporation or any of its Subsidiaries under any of the Support Agreements after giving effect to any applicable grace periods and in the form and manner required under the applicable Support Agreement (any such amount shall be referred to as a �Support Payment�), and (ii) if applicable, discharge any other performance obligations of the Shareholder or RMI thereunder; provided that neither the Acquiror nor any of its Affiliates shall be required to comply with any restrictions or limitations thereunder governing the business, operations, capital, financial condition or other affairs of the Acquiror and its Affiliates to which Ravelston or RMI may be subject under any Support Agreement.  In the event that under the terms of the applicable Support Agreement such Support Payment is required to be made directly by the Shareholder or RMI, then Acquiror shall be required to assume all responsibility and liability for making such payment and the Acquiror shall make directly to the party then due or owed, such Support Payment at the time such Support Payment is due and owing by the Shareholder or RMI under the applicable Support Agreement after giving effect to any applicable grace periods.  Subject to the limitations set forth in this section 7.G, the Acquiror agrees that, in the absence of a full and effective assumption of such obligations under the Support Agreements that is reasonably satisfactory to the Shareholder, the Acquiror shall, from and after the time of the taking up of and payment for the Shareholder�s Shares, indemnify the Shareholder and RMI, as applicable, and hold them harmless against, any
	bona fide claim against the Shareholder or RMI, as applicable, for the payment or performance of their obligations under each such Support Agreement arising from and after the take up and payment for the Shareholder�s Shares and the KS Shares.
	 

	8.                                      Indemnification
	 
	A.                                    Indemnity.  Subject to section 8.G, the Shareholder and KS shall jointly and severally defend and indemnify the Indemnified Parties in respect of, and hold each of them harmless from and against, any and all Losses suffered, incurred or sustained by any of them or to which any of them becomes subject, resulting from, arising out of, or relating to (i) any breach of or inaccuracy in any representation or warranty on the part of the Shareholder and/or KS contained in this Agreement and (ii) any breach, non-fulfillment of or failure to perform any covenant, obligation or agreement on the part of the Shareholder and/or KS contained in this Agreement; provided, however, that none of (x) any indemnification payment or advancement of expenses, or reimbursements therefor, referred to in section 5.H(a), (y) any payment by or on behalf of the Corporation of the HI Amount referred to in section 5.K or (z) any payment obligation that KS or the Shareholder satisfies pursuant to section 5.I shall give rise to any claim for indemnification under this section 8.
	 
	B.                                    Indemnification Limits.  Notwithstanding anything to the contrary contained in this Agreement:
	 
	(a)                                  no amounts shall be payable to any Indemnified Party as a result of any claim in respect of a Loss arising under clause (i) of section 8.A or under any unintentional breach, unintentional non-fulfillment or unintentional failure to perform under clause (ii) of section 8.A unless and until the aggregate amount of such Losses incurred by the Indemnified Parties is in excess of US$5,000,000, and then only to the extent of any such excess; and
	 
	(b)                                 the maximum aggregate liability of the Shareholder and KS for Losses arising under clause (i) of section 8.A and under any unintentional breach, unintentional non-fulfillment or unintentional failure to perform under clause (ii) of section 8.A shall be equal to US$70,000,000.
	 
	(c)                                  The foregoing limitations shall not apply to any Losses relating to or arising from (i) any intentional breach of this Agreement or fraudulent misrepresentation or action by the Shareholder or KS or (ii) any Affiliate Arrangement.  For purposes of determining whether the amounts referred to in subsections (a) and (b) have been met or exceeded, any amounts paid by KS pursuant to section 5.H(a) in respect of any indemnification payments or advancement of expenses made to KS or Mrs. KS by the Corporation or one of its Subsidiaries shall be included in the calculation as if they constituted Losses indemnified under this section 8; provided that to the extent that the Acquiror is required to repay such amounts pursuant to the last sentence of section 5.H(a), any such amounts repaid shall no longer constitute a Loss under this section 8.

	C.                                    Indemnification Procedures � Third Party Claims.
	 
	(a)                                  If any claim or demand in respect of which an Indemnified Party might seek indemnity under section 8.A is asserted against or sought to be collected from such Indemnified Party by any third party (a �Third Party Claim�), the Indemnified Party shall reasonably promptly deliver written notice to the Shareholder and KS of such claim.  The failure to notify the Shareholder and/or KS shall not relieve the Shareholder and/or KS of any Liability that it, he or they may have to the Indemnified Party, except to the extent that it, he or they demonstrate that it, he or they have suffered actual material prejudice by the Indemnified Party�s failure to give such notice reasonably promptly and then the relief shall be limited to addressing the actual material prejudice (if any).
	 
	(b)                                 The Shareholder and/or KS shall be entitled to assume the defence of any Third Party Claim at their sole cost and expense using counsel satisfactory to the Indemnified Party (acting reasonably) if they deliver written notice to the Indemnified Party of their intention to do so within five business days of their receipt of notice of the Third Party Claim.  If the Shareholder and/or KS elect to assume the defence of any Third Party Claim, they shall reimburse the Indemnified Party for all of its reasonable out-of-pocket expenses arising prior to or in connection with such assumption.  The Shareholder and/or KS may not assume the defence of a Third Party Claim if (i) the Shareholder and/or KS is or are also a party to the Third Party Claim and the Indemnified Party determines in good faith that joint representation would be inappropriate or (ii) the Shareholder and/or KS fails to promptly provide reasonable written assurance to the Indemnified Party of its or their financial capacity to defend the Third Party Claim and provide indemnification with respect to the Third Party Claim.
	 
	(c)                                  If the Shareholder and/or KS assumes the defence of a Third Party Claim (i) no compromise or settlement of such Third Party Claim may be made by the Shareholder and/or KS without the Indemnified Party�s consent (which may not be unreasonably withheld or delayed) unless (A) such compromise or settlement provides for a complete and unconditional release by such third party of the Indemnified Party, (B) there is no finding or admission of any violation of Laws or any violation of the rights of any person and no effect on any other claims that may be made against the Indemnified Party and (C) the sole relief provided is monetary damages that are paid in full by KS and/or the Shareholder, and (ii) the Indemnified Party shall have no Liability with respect to any compromise or settlement of such claims effected without compliance with section 8.C(c)(i).
	 
	(d)                                 If notice is given to the Shareholder and/or KS of a Third Party Claim and the Shareholder and/or KS do not, within ten days after receipt of such notice, give notice to the Indemnified Party of its or their election to assume the defence of the Third Party Claim, the Shareholder and/or KS shall be bound by any determination made in the Third Party Claim or any compromise or settlement effected by the Indemnified Party.
	(e)                                  Where the defence of a Third Party Claim is being undertaken and controlled by the Shareholder and/or KS, the Indemnified Party shall use all commercially reasonable efforts to reasonably cooperate with and provide reasonable assistance to the Shareholder and/or KS in connection with such defence at the sole cost and expense of the Shareholder and/or KS.
	 

	D.                                    Indemnification Procedures � Other Claims.  Any claim or demand in respect of which an Indemnified Party might seek indemnity under section 8.A other than a Third Party Claim shall be asserted by an Indemnified Party against the Shareholder by delivery of written notice of such claim or demand to the Shareholder and/or KS.  If the Shareholder and/or KS do not deliver written notice of their objection to all or any part of such claim or demand to the Indemnified Party within 20 days of its or their receipt of notice of such claim or demand from the Indemnified Party (the �Objection Period�), then the Shareholder and/or KS shall be deemed to have accepted such claim or demand and shall subject to section 8.G, promptly pay or cause to be paid the amount claimed or demanded by the Indemnified Party.  If the Shareholder and/or KS deliver such written notice of objection to the Indemnified Party within the Objection Period, the Shareholder and/or KS and the Indemnified Party shall attempt in good faith to resolve any such dispute within 30 days of the date of such objection and if not resolved within such 30-day period, such dispute shall be resolved by arbitration in accordance with the procedures set forth in Schedule 8.D.
	 
	E.                                      Survival of Indemnification Claims.  Claims for indemnification pursuant to section 8.A with respect to breaches of representations and warranties shall not be made after the expiration of the representations and warranties as provided for in section 1.C; provided, however, that in the event that a notice of claim shall have been given on or before 11:59 p.m., Eastern Time, on the last day of the applicable survival period, the representation or warranty that is the subject of such indemnification claim shall survive for the purposes of such claim until such time as such claim is finally resolved.
	 
	F.                                      Indemnification Escrow.  As security for the payment of any obligation of the Shareholder and KS under sections 5.H(a), 5.I and 8.A, the Shareholder and KS jointly and severally agree that Offeror, on behalf of Shareholder and KS, shall deposit or cause to be deposited on their behalf US$44,000,000 of the funds to be delivered to them as payment for the Shareholder�s Shares and the KS Shares pursuant to the Offer (the �Indemnification Escrow Fund�), ratably between them in proportion to the proceeds of the Offer otherwise payable to each of the Shareholder and KS, with a party to be named  (the �Indemnification Escrow Agent�) concurrently with the Offeror�s payment for the Shareholder�s Shares and the KS Shares pursuant to the Offer.  On or prior to the completion of the Offer, the Shareholder, KS, the Acquiror, the Offeror and the Indemnification Escrow Agent shall enter into an escrow agreement governing the administration and distribution of the Indemnification Escrow Fund in a form reasonably acceptable to the foregoing persons and which, for the avoidance of doubt shall provide that the Indemnification Escrow Fund will terminate at the end of the survival period as determined in accordance with section 1.C(b) except to the extent necessary to provide
	for the payment of any pending unresolved claims against the Indemnification Escrow Fund.
	G.                                    Payment of Indemnification Claims.  During the term of the Indemnification Escrow Agreement, if an Indemnified Party is entitled to payment or indemnification from the Shareholder or KS under sections 5.H(a), 5.I and 8.A, the Indemnified Party shall seek payment of such amount, by and in accordance with the Indemnification Escrow Agreement, from the Indemnification Escrow Fund.  Following the termination of the Indemnification Escrow Agreement, if an Indemnified Party is entitled to indemnification from the Shareholder or KS under section 8.A, the Indemnified Party shall seek payment of such amount from the Shareholder; provided, that if the Indemnified Party seeks payment of such amount from the Shareholder and the Shareholder does not satisfy such indemnification obligation in accordance with the terms of this section 8, then the Indemnified Party may seek payment from KS of any portion of such amount not paid by the Shareholder and KS agrees to be liable for and promptly pay any such amounts.  For greater certainty and without limitation, the foregoing provisions of this section 8.G are subject to the limitations set forth in sections 8.B and 8.E.  Any amounts paid by the Shareholder or KS, as the case may be, to the Offeror pursuant to this section 8, to the Offeror whether from the Indemnification Escrow Fund or otherwise, shall be deemed to represent a corresponding reduction of the purchase price paid by the Offeror for the Shareholder�s Shares or the KS Shares, as the case may be.
	 
	H.                                    Continuing Obligations.  If (a) the Shareholder or any of its successors or assigns shall consolidate with, amalgamate with or merge with or into any other corporation or entity and shall not be the continuing or surviving corporation or entity of such consolidation, amalgamation or merger or (b) the Shareholder or KS shall Transfer (in one or a series of related transactions) all or substantially all of its or his properties and assets to any person, then, and in each case, the Shareholder or KS, as the case may be, shall make proper provision for the successors and assigns of the Shareholder or KS, as the case may be, to assume all of the obligations set forth in this section 8 prior to the consummation of any transaction or series of related transactions contemplated by subsections (a) or (b) above.  So long as the Shareholder and KS (or any successor or assign thereof) have liability under this section 8, neither will take or cause to be taken or fail to take or cause to be taken any action that is primarily intended or structured so as to materially impede or frustrate the ability of an Indemnified Person to collect amounts that may come due under this section 8.
	 

	9.                                      Fees and Expenses
	 
	10.                               Public Disclosure
	 
	11.                               Termination
	 
	A.                                    The Shareholder and KS acting jointly, when neither is in default in performance of their respective obligations under this Agreement may, without prejudice to any other rights, terminate this Agreement by written notice to the Acquiror and Offeror if:
	 
	(a)                                  subject to section 2.B(b) the Offer has not been commenced on or before January 28, 2004;
	 
	(b)                                 the Acquiror breaches any of its representations, warranties or covenants in this Agreement in any material respect (or in any respect to the extent any such representation, warranty or covenant is already subject to a materiality or Materially Adverse qualifier) and such breach has not been remedied within three business days after written notice of such breach to the Acquiror and the Offeror;
	 
	(c)                                  the Offer (or any amendment or modification thereof or change thereto, except for an increase to the Offer Price or the waiver of one or more conditions of the Offer) does not conform in all material respects with Schedule B;
	 
	(d)                                 the Offer expires in accordance with its terms without the Offeror taking up, or if after having taken up, the Offeror has not paid for, all of the Shareholder�s Shares or KS Shares tendered in accordance with Schedule B;
	 
	(e)                                  a Governmental Entity shall issue a Governmental Order that permanently enjoins or otherwise prohibits the consummation of the Offer; or
	 
	(f)                                    the Offeror has not taken up and paid for the Shareholder�s Shares or KS Shares within 180 days following the commencement date of the Offer.
	 

	B.                                    The Acquiror, when not in default of the performance of its obligations under this Agreement, may, without prejudice to any other rights, terminate this Agreement by written notice to the Shareholder and KS if:
	(a)                                  the Shareholder or KS breach any of their representations, warranties or covenants in this Agreement in any material respect (or in any respect to the extent any such representation, warranty or covenant is already subject to a materiality or Materially Adverse qualifier) and such breach has not been remedied within three business days after written notice of such breach to the Shareholder and KS; or
	 
	(b)                                 any of the conditions to the Offer set out in Schedule B have not been satisfied and have not been waived in writing by the Offeror, or the Offeror has determined (acting reasonably) that one or more conditions to the Offer are not capable of satisfaction, within 180 days following the commencement date of the Offer.
	 

	C.                                    Unless earlier terminated pursuant to either section 11.A or 11.B, this Agreement shall terminate following the expiry of the Offer and the take up of and the payment for all the Corporation Shares tendered pursuant to the Offer.
	 
	D.                                    In the case of any termination of this Agreement pursuant to this section 11, except as otherwise contemplated hereby, this Agreement shall be of no further force and effect, except for (a) in the case of any termination of this Agreement pursuant to section 11.A or 11.B, the provisions of sections 9, 11.D, 12, 16�19, 21�23 and 28 and (b) in the case of termination of this Agreement pursuant to section 11.C, the provisions of sections 1.C, 5.E, 5.G�I, 5.K, 7.A-C, 7.G, 8, 9, 11.D, 12�14 and 16�28 shall also remain in force and effect.  Such termination shall not relieve any party from any liability for any intentional breach of this Agreement or for fraudulent misrepresentation or action prior to such termination.
	 

	12.                               Capacity
	 
	13.                               Assignment
	 
	14.                               Further Assurances
	 
	15.                               Adjustments
	 
	16.                               Notices
	 
	A.                                    Each party shall give prompt written notice to the others of:
	 
	(a)                                  the occurrence or failure to occur of any event that causes, or would reasonably be expected to cause, any representation or warranty on its part contained in this Agreement to be untrue or inaccurate; and
	 
	(b)                                 any breach of its covenants, obligations and agreements under this Agreement;
	 

	provided that no such written notification shall affect the representations, warranties, covenants or agreements of the parties or the conditions to the obligations of the parties under this Agreement or the Offer.
	 
	B.                                    Any notice or other communication required or permitted to be given under this Agreement shall be sufficiently given if delivered in person or if sent by facsimile transmission (provided that transmission is confirmed):
	(a)                                  in the case of the Shareholder, to:
	 
	(b)                                 in the case of KS, c/o the Shareholder at the address specified above
	(c)                                  in the case of the Acquiror, to:
	with copies (which shall not constitute notice) to:
	 
	(d)                                 in the case of Offeror, c/o the Acquiror at the address specified above
	 


	17.                               Governing Law
	 
	18.                               Definitions
	 
	19.                               Currency
	20.                               Time of the Essence
	21.                               Severability
	22.                               Entire Agreement; Amendment
	23.                               Specific Performance and Other Equitable Rights
	 
	24.                               Schedules
	 
	25.                               Counterparts
	26.                               Treatment of Claims
	27.                               Waiver
	28.                               Interpretation
	(a)                                  it is controlled by:
	 
	(i)                  the Parent Company;
	 
	(ii)               the Parent Company and one or more companies each of which is controlled by the Parent Company; or
	 
	(iii)            two or more companies each of which is controlled by the Parent Company; or
	 

	(b)                                 it is a subsidiary of a company that is the Parent Company�s subsidiary.
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