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The regulations in Table "A" in the First Schedule to
the Companies (Consolidation) Act, 1908, and in the
First Schedule to the Companies Act, 1948, shall not
apply to TIMES NEWSPAPERS HOLDINGS LIMITED (in these
Articles called "the Company"), except so far as =ue
same are repeated or contained in these Articieg,

In these Articles the words standing in the first
column of the f£ollowing table shall bear the meanings
set opposite t» them respectively in the second

v ‘ .
. THE COMPANIES ACTS, 1908 to 1917
J
THE COMPANIES ACTS, 1948 to 1980
COMPANY LIMITED BY SHARES
SUBSTITUTED
ARTICLES OF ASSOCIATION
of
TIMES NEWSPAPERS HOLDINGS LIMITED
(Adopted by a Special Resolution
of the Company passed the
13th day of February 1981)
INTRODUCTORY
Table "a" 1.
~ not to
apply
INTERPRETATION
Iﬁtérpreta~ 2.
tion

column thereof, if not inconsistent with the subject

or context:-

WORDS

MEANINGS

The Act .o.o...o..olotonooto

The Statutes ® 9 90 90909 <9 OO

These Articles seececvecssns

The Companies Act, 1948.

The Companies Acts, 1948, 1967,
1976, 1980 and every other Act for
the time being in £force concerning
joiut stock companies and affect-~
ing the Company.

These Articles of Association, as SN

originally adopted, or as_from

time to time altered by SheR

Resolution. (;'
) !
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"WORDS ' _ MEANINGS

The OffiCe veveeeseseeses.. The Registered Office for the time

being of the Company.

The Directors ...eieeeeee.. The Directors for the time being
' of the Company.

APPOintment sveeeeenncecens Includes election (and appoint
includes elect).

The S€al sevseccncansesesnss The Common Seal of the Company.

Year «eisveieerecceaseaneess Year from the 1st January to the
* 31st December, inclusive,

Financial year of The period for which the Company's
the Company «eceeeeveeeeeses accounts are made up.

MONER teeievevcencncecncens Calendar month.
Paid up civeeeeneneascsess. Includes credited as paid up.
Dividend ¢...neeeesseeeess. Includes bonus.

In WEiting veesecencecccoee Written, printed, typewritten,
lithographed, photocopied or
visibly expressed in any other
mode of representing or reproduc-
ing words, or partly one and
partly another.

The Regiéter tesesscessesss The Register of Members of the

' Company; N
The United ........cc.u.... Great Britain and Northern
Kingdom . - Treland. '

Words impérting the singular number only shall include the
plural number, and vice versa. ' ’

Words importing the masculine gender only shall include the
feminine gender. '

Words imprrting persons shall ‘include corporations.
Subject as aforesaid, any words defined in the Statutes

shall, if not inconsistent with the subject or context, bear
the same meaning in these Articles.

2.
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The marginal notes are inserted for convenience only and
shall not affect the construction of these Articles.

4.

6.

7.

PRIVATE COMPANY

The Company shall be a Private Company, and accordingly
the following provisions shall have effect:-

{4) The Company shall not offer any of its shares or
debentures to the public for subscription.

{B) The number of the members of the Company (not

' including persons who -are in the employment of the
Company and persons who, having been formerly in
that employment have continued after the determina-
tion of that employment to be members of the
Company) shall not at any time exceed 50; provided
that where two or more persons hold one or more
shares in the Company jointly they shall, for the
purpogses of this Article, be treated as a single
member.

BUSINESS

Any branch or kind of business which by the Memorandum .

of Association of the Company or these Articles is
either expressly or by implication authorised to be
undertaken by the Company, may subject to the provisions
of Articles 89 and 111 be undertaken by the Directors at
such time or times as they shall think fit, and further
may be suffered by them to be in abeyance, whether such
branch or kind of business may have been actually
commenced or not, so long as the Directors may deem it
expedient not to commence or proceed with such branch ox
kind of business. :

The Office shall be at such place in England as the
Directors shall from time to time appoint.

SHARE CAPITAL

The Share Capital of the Company at the date of adoption
of these Articles is £1,000,100, divided into 1,000,004
"A" Shares of £1 each, and 96 "B®* Shares of £1 each
all of which shall, subject to the provisions of
Articles 7 66 and 79 hereof, rank pari passu in all
respects., :

On a return of assets of the Company on a winding~up or
otherwise such assets shall be applied first in payment
to the holders of the Shares in the Company of the
capital paid or credited as paid up thereon. Subject
thereto and to any special rights as to dividend or
capital attached to any Shares created or issued after
the adoption of these Articles, the profits and assets
of the Company shall belong to and be distributable
among the holders of the "A" Shares.

3.
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The amount payable on application on each share offered
at any time for subscription shall not be less than 5
per cent. of the nominal amount of the share.

(1) The Company may pay a commission to any person in
consideration of his subscribing, or agreeing to
subscribe, whether absolutely or conditionally, OF
procuring or agreeing to progure subscriptions,
whether absolute or conditional, for an¥ shares in
the Capital of the Company, but such.commission
shall not exceed 10 per cent. of the price at
which the shares are issued or an amount equivalent
thereto. ' Any such commigsion may be paid in whole
or in part in cash or fully or partly paid shares
of the Company as may pe arranged, and the Company
may, in addition to, Or in lieu of, such commission,
in consideration of any person SO subscribing or
agreeing to subscribe, or of his procuring or
agreeing to procure subscriptions, whether absolute
or conditional, for any shares in the Company,
confer on any option to call within
a specified time for a specified number oOx amount
of shares in at a specified price not
being less than par. The payment oOr agreement to
pay a commission or the conferring of an option
shall be in the discretion of the Directors on
behalf of the Company. The requirements of Section
52, 53 and 124 of the Act shall be observed, sO far
as applicable. ’

The Company may also pay such brokerage as may be
lawful.

(2)

The Company shall not give, whether directly or
jndirectly and whether by means of a loan, guarantee,
the provision of security or otherwise, any financial
assistance for or in connection with a
purchase oY subscription made or to be made by any
or for any shares in the Company or in its
holding company (if any) nox shall the Company make a
loan for any purpose whatsoever on the security of its
shares or those of its holding company (if any), but
nothing in this Article shall prohibit transactions
mentioned in the proviso to gection 54(1) of the Act.
shares are issued for the purpose of raising
money to defray the expenses Of ghe construction of any
works oxr puildings, Or the provision of any plant which
cannot be made profitable for a lengthened period, the
Company may pay interest on 8O much of that BShare
Capital as 1is For the time being paid up for the period
and subject to the conditions and restrictions mentioned
in Section 65 of the Act, and may charge the same to
Capital as part of the cost of the construction of the
works or buildings or the provisien of the plant.

Where any

4.
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The Company shall not be bound to register more than
four persons as joint holders of any share, and if two
Or more persons are registered as joint holders of any
share, any one of such persons may give effectual
receipts for any dividends or other moneys payable in
respect of such share.

Except as required by law, no person shall be recognised
by the Company as holding any share upon any trust, and
th~ Company shall not be bound in any way to recognise
(even when having notice thereof) any equitable,
contingent, future or partial interest in any share, or
any interest in any fractional part of a share, or
(except only as by these Articles or by law otherwise
provided) any other right in respect of any share,
except an absolute right to the entirety thereof in the
registered holder.

Every member shall, without payment, be entitled to
recelve, within two months after allotment or lodgment
of transfer, Quly stamped, or within such other period
as the conditions of issue may provide, a certificate
for all his shares in any particular class, or several
certificates, each for one or more of his shares, upon
payment of such sum, not exceeding 20p for every
certificate after the first, as the Directors shall from
time to time determine. Provided that, in the event of
a member transferring part of the shares represented by
a certificate in his name, a new certificate in respect
of the balance thereof shall be issued in his name
without payment and that, in the case of joint holders,
the Company shall not be bound to issue more than one
certificate for all the shares in any particular class
registered in their joint names, and delivery of a
certificate for a share to any one of several joint
holders thereof shall be sufficient delivery to all.
Every certificate shall be under the Seal and shall
specify the number and while required under Section 74
of the Act the denoting numbers of the shares to which
it relates and the amount paid up thereon.

If any Share Certifinate shall be worn out, defaced,
destroyed or ‘lost, it may be renewed on such evidence
being produced as the Directors shall require, and in
case of wearing out or defacément, on delivery up of the
old certificate, and in case of destruction or loss, on
the execution of such indemnity (if any), and in either
case, on payment of such sum, not exceeding 5p, as the
Directors may from time to time regquire, In case of
destruction or loss, the person to whom such renewal
certificate is given shall also bear and pay to the
Company all expenses incidental to the investigation by
the Company of the evidence of such destruction or loss
and to such indemnity.

5.
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I.'EN ON SHARES

The Company shall pave a first and paramount lien and
charge on all the shares not fully paid up registered in
the name of a member (whether solely or -jointly with
others) for his debls, liabilities and engagements,
either alone oY jointly with any other person, whether a
member or not, to or with the Company, whether the
period for the payment or discharge thereof shall have
actually arrived or not. Such lien shall extend to all
dividends from time to time declared in respect of such
shares. Unless otherwise agreed, the registration of a
transfer of shares shall operate as a waiver of the
Company's lien (if any) on such shares.

For the purpose of enforcing such lien, the Directors
may sell all or any of the shares subject thereto in
guch manner as they may think £it, but no sale shall be
made until such period as aforesaid shall have arrived,
and until a notice in writing demanding payment of such
debts, or discharge of such 1iabilities and engagements,
and giving notice of intention to sell in default, shall
have been served in accordance with these Articles on
such member or the person (if any) entitled by trans-
mission to the shares, and default in such payment or
discharge shall have been made by him for seven days
after such notice. The net proceeds of any such sale
shall be applied in or towards satisfaction of the said
debts, liabilities and engagements, and the residue (if
any) shall be paid to the member or the person (if any)
entitled by transmission to the shares. Provided always
that the Company shall be entitled to a lien upon such

residue in respect of any debts, 1iabilities or engage=

ments the period for the payment or discharge wher2of
shall not have arrived, like to that which it had upon
the shares jmmediately before the sale thereof.

Upon any such sale as aforesaid the Directors may
authorise some person to transfer the shares to the
purchaser and may enter the purchaser‘s name in the
Register as holder of the shares, and the purchaser
shall not be bound to see to the regularity or validity,
of or be affected by any irregularity or jnvalidity in
the proceedings, or be bound to see to the application
of the purchase money, and after his name has been
entered in the Register. the validity of the sale shall
not be impeached by any person, and the remedy of any
person aggrieved by the sale shall be in damages only
and against the Company exclusively.

CALLS ON SHARES

The Directors may., subject to any conditions of

allotment, £rom time to time make such calls upon the
members in respect of all moneys unpaid on their shares

as they think E£it, provided that, except as otherwise

fixed by the conditions of application or allotment,

6.
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seven days' notice at least is given of each call, and
each member shall be liable to pay the amount of every
call so made upon him to the persons and at the times
and places appointed by the Directors. Any call may be
made payable in one sum or by instalments.

A call shall be deemed to have been made at the time
when the Resolution of the Directors authorising such
call was passed. '

The Jjoint holders of a share shall be jointly and
severally liable for the payment of all calls and
instalments in respect thereof.

If before or on the day appointed for payment thereof, a
call or instalment payable in respect of a share be not
paid, the person from whom the amount is due shall pay
interest on the amount of the call or instalment at such
rate, not exceeding 10 per cent. per annum, from the
day appointed for payment to the day of actual payment,
as the Directors shall from time to time determine, |
and shall also pay all costs, charges and expenses which
the Company may have incurred or become liable for in
orxder to procure. payment of or in consequence of the
non-payment of such call or instalment, but the
Directors shall be at liberty to waive payment of such
interest, costs, charges and expenses, wholly or in
part.

Any sum which by the conditions of allotment of a share
is made payable on allotment, or at any fixed time, or
by instalments at any fixed times, whether on account of
the nominal amount of the share or by way of premium,
shall for all purposes of these Articles be deemed to be
a call duly made and payable on the date or dates fixed
for. payment, and in case of non~payment the provisions
of these Articles as to payment of interest and expenses,
forfeiture and the like, and all other the relevant
provisions of the Statutes or of these Articles shall
apply as if such sum were a call duly made and notified
as hereby provided.

. The Directors may make arrangements on any issue of

shares for a difference between the holders of such
shares in the amounts and times of payment of calls on
their shares. ’

The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of
the moneys payable tpon his shares beyond the sum
actually called up thereon, and upon all or any of the
moneys so paid in advance, or so much thereof as exceeds
the amount for the time being called up on the shares in
respect of which such advance has been made, the
Directors may pay or allow interest at such rate, not
exceeding without the sanction of an Ordinary Resolution
of the Company 6 per cent. per annum, as may be agreed

7.
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gpbn between the Directors and the member paying such sum in advance,
in addition to the dividend payable upon such part of the shares in
respect of which such advance has been made as is actually called
up.” The Directors may also at any time repay the amount so advanced
upon giving to such member one month's notice in writing.

26. No member shall be entitled to receive any dividend, or (save

suspended as proxy for another membexr) to be present or vote at any General

Form of
transfexr

‘if paymentMeeting, either personally o by proxy, or 'to exercise any privi-
4in arrear lege as a member, Or be reckoned in a gquorum, until he shall have

paid all calls or other sums for the time being due and payable on
every share held by him, whether alone or jointly with any other
person, together with interest and expenses (if any).

TRANSFER OF SHARES

27. -{a) Subject to the restrictions of these Articles, any member
may transfer all or aany of his shares, but every transfer must be in
writing and in the usual common form, OY in any other form which the
Directors may approve, and must be left at +he Office, or at such
other place as the Directors may determine, for registration, accom-
panied by the certificate of the shares to be transferred, and such
other evidence (if any) as the Directors may require to prove the
title of the intending transferoxr or his right to transfer the shares

{B) The instrument of transfer of a share shall be signed by the
transferor, and the transferor shall be deemed to remain the holder
of the share until the name of the transferee is entered in the
Register in respect thereof. In the case of a partly~paid share the
instrument of transfer aust alsc be signed by the transferee,.
Separate instruments of transfer shall be used for each class of
share.

278 (1) A holder of wp" shares who ceases to be an independent
National Director for any reason (other than his death or bank-
ruptcy) shall within 28 days thereafter transfer for a nil con-
sideration all "B" shares held by him to all of the remaining

'y

independent National pirectors jointly.

(2) If in any such case a holder of "B" shares, on ceasing to be an
Independent National Director, makes default in transferring any “B" .
shares, the said holder shall be deemed to have appointed a Director
or the Secretary of the Company as his agent to execute a transfer of
the relative "B" shares and after the name of the transferee has been
entered in the Register of Members the validity thereof shall not
thereafter be questioned by any person.

{3) Wwhen an Independent National Director is appointed, the other
Independent National pDirectors shall within 28 days of the appoint-
ment transfer for a nil consideration to such newly appointed
pirector such a number of "B" ghares as will as nearly as may be
result in each of the Independent National pirectors holding an
equal number of shares.

(4) An Independent National pirector shall not transfer any ngv -
share except to another Independent National Directox.

(5) In the event of a holder of "B shares ceasing to ba an Indepen-
dent National Director by reason of his death or bankruptey, then his
personal representative(s) (within 28 days of obtaining a grant of
representation to his estate) or his trustee in bankruptcy {(within 28
days of his appointment) shall for a nil consideration transfer all
ng" ghares held by that holder to all of the remaining Independent
National. Directors jointly, and if and to the extent that the per-
sonal representative(s) or trustee in bankruptcy do not do so the,
provisions of paragraph (2) above shall apply mutatis mutandis to
suech personal representative(s) or trustee in bankruptecy."

8. I
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A fully-paid share of the Company (other than any of the
"B" shares) may be transferred by a member {(or other
person entitled to transfer):-

(i) to any cempany of which such member is a subsidiary
or which is a subsidiary company of the member; or

(ii) to any other member; or

(iii) to any company which as a result of reconstruction,

- 28A
Retention 29.
of instru-
ments
Notice of 30.
zefusal to
register
Powex to 31.
suspend
reglstration of
transfers

31A

Transmission 32,
on death

amalgamation or voluntary liguidation becomes’

entitled to some or all of the assets of the
member; or

(iv) to any person with the prior written agreement of
all the members for the time being; or

(v) to a member's successor, trustee or co-trustee in
his capacity as such; or

(vi) pursuant to a liquidation of the transferor to any
persons who are entitled to a distribution in
specie. ’ : :

. Bxcept as provided in Articles 27A and 28, the Directors -

may, in their absclute discretion and without assigning
any reason therefor, decline to register any transfer of
any share, whether or not it is. a fully-paid share.

All instruments of transfer which shall be registered
shall be retained by the Company, but any instrument ox
transfer which the Directors may refuse to register
shall (except in any case of fraud) be returned to the
party presenting the same.

If the Directors refuse to register any transfer of
shares, they shall, within two months after the date on
which the transfer was lodged with the Company, send to
the transferee notice of the refusal.

The registration of transfers may be suspended at such
times and for such periods as the Directors may from
time to time determine, provided always that such
registration shall not be suspended for more than thirty
days in any year. :

TRANSMISSION OF SHARES
Articles 32 to 36 shall not apply to the "B" shares

Tn the case of the death of a member, the survivors or
survivor where the deceaséd was a joint holder, and the
legal personal representatives of the deceased where he
was a sole or only surviving holder, shall be the only
persons recognised by the Company as having any title to
his shares; but nothing herein contained shall release
the estate of a deceased holder, whether sole or joint,
from any liability in respect of any share solely orx
jointly held by him.

9.
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Any person becoming entitled to a share in consequence
of the death or banKruptcy of a member may, upon
producing such evidence of his title as the Directors
shall require, and subject as hereinafter provided,
either be registered himself as the holder of the share

or elect to have some person nominated by him registered -

as the transferee thereof.

If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the
Company a notice in writing signed by him, stating that
he so elects. For all purposes of these Articles
relating to the registration of transfers of shares,
such notice shall be deemed to be a transfer, and the
Directors shall have the same power of refusing to give
effect thereto by registration as if the event upon
which the transmission took place had not occurred and
the notice were a transfer signed by the person from
whom the title by transmission is derived.

If the person so becoming entitled shall elect to have
his nominee registered, he shall testify his election by
signing a transfer of such share to his nominee. The
Directors shall have in respect of transfers so executed
the same power of refusing registration as if the. event
upon which the transmission took place had not occurred
and the transfer were a transfer signed by the person
from whom the title by transmission is darived.

A person so becoming entitled shall have the right to
receive and give a discharge for any dividends or other
moneys payable in respect of the share, but he shall"
have no right to receive notice of or to attend or vote
at meetings of the Company, o (save as aforesaid) to
any of the rights or piivileges of a member in respect
of the share, unless and until he shall be registered as
the holder thereof. Provided always that the Directors
may at any time give notice 'requiring any such person to
elect either to be registered himself or to transfer the
share, and if within ninety days the notice is not
complied with the Directors may thereafter withhold
payment of all dividends or other moneys payable in-

respect of the shares until the reguirements of the
notice have been complied with.

FORFEITURE OF SHARES

if any member fails to pay the whole or any part of any
call or instalment on oOr before the day appointed for
the payment thereof, the Directors may, at any time:
thereafter during such time as the call or instalment or
any part thereof remains unpaid, serve a notice on him,|
regarding him to pay such call or instalment, or suctk
part thexeof as remains unpaid, together with any
acorued inkterest and any costs, charges and expenses
incurred by the Company by reason of such non-payment.

10.
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The notice shall name a further day, being not less than
fourtenn days from the date of such notice, on or before
which such c¢alls or instalment or part thereof as
aforesaid, and all such interests and costs, charges and
expenses as -aforesaid are to be paid. It shall also
name the place where payment is tc be made, and shall
state that, in the event of nun-payment on or before the
day and at the place appointed, the shares in respect of
which such call.was made or instalment is payable will
be liable to be forfeited.

If the requirements of any such notice as aforesaid are
not complied with, any share in respect o¢f which such
notice has been given may, at any time thereafter,
before payment of all calls or instalments, interest,
costs, charges and expenses due in respect thereof has
been made, be forfeited by a Resolution of the Directors
to that effect. Bvery forfeiture shall include all
dividends declared in respect of the forefeited shares,
and not actually paid before the forfeiture.

When - any share has been forfeited in accordance with
these Articles, notice of the forfeiture shall forthwith
be given to the holder of the share, or the person
entitled to the share by transmission, as the case may
be, and an entry of such notice having been given, and
of the forfeiture, with the date thereof, shall
forthwith be made in the Register opposite to the entry
of the share; but the provisions of the Article are
directory only, and no forfeiture shall be in any manner
invalidated by any omission or neglect to give such
notice or to make such entry as aforesaid.

Notwithstanding any such forfeiture as aforesaid, the
Directors may, at any time before the £fcrfeited share
has been sold, re-allotted or otherwise disposed of,
annul the forfeiture upon payment of all calls and
interest due upon and costs, charges and expenses
incurred in respect of the share, and upon such further
conditions (if any) as they may think fit.

Every-: shate which shall be forfeited shall thereupon
become the property of the Company, and may be sold,
re-allotted, or otherwise disposed of, upon such terms
and in such manner as the Directors shall think fit and
whether with or without all or any part ¢f the amount

previously paid up on the share being credited as so

paid up. The Directors may, if necessary, authorise

‘some person to transfer a forfeited share to any person

to whom the same has been sold, re-allotted or disposed
of.

A person whose shares have been forfeited shall cease to
be a member in respect of the forfeited shares but
shall, notwithstanding, be liable to pay tc the Company
all calls, instalments, interest, costs, charges and
expenses owing upon or in respect of such shares at the

11
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time of forfeiture, together with interest thereon from
the time of forfeiture until payment at such rate, not
exceeding 10 per cent. per annum, as the Directors
shall think fit,. in the same manner as if the shares had
not been forfeited, and to satisfy all (if any) the
claims and demands which the Company might have enforced
in respect of the shares at the time of forfeiture,
without -any deduction or allowance for the value of the
shares at the time of forfeiture.

A statutory declaration in writing that the declarant is
a Director of the Company, and that a share has been
duly forfeited in pursuance of these Articles, and
stating the day when it was forfeited, sghall, as against
all persons claiming to be entitled to the share, be
conclusive evidence of the facts therein stated, and
such declaration together with a certificate of
proprietorship of the share under the Seal delivered to
a purchaser or allottee thereof, shall (subject to the
signing of any necessary transfer) constitute a good
title to the share, and the new holder thereof shall be
discharged from all calls made prior to such purchase or
allotment, and shall not be bound to see the application
of the purchase money (if any) nor shall his tfitle to
the share be affected by any omission, irregularity or
invalidity in or relating to or connected with the
proceedings in reference to the forfeiture, sale,
re—allotment or disposal of the share.

INCREASE OF CAPITAL

The Company may from time to time, by Ordinary
Resolution, whether or not all the shares for the time
being authorised shall have been issued, or all the
shares for the time being issued shall have been fully

‘called up, increase its Capital by the creation of new

shares of such amount as may be deemed expedient.

Without prejudice to any special rights or privileges
attached to any then existing shares in the Capital of
any new shares may be issued upon such
terms and conditions, and with such rights and
privileges attached thereto, as the General Meeting
resolving upon the creation thereof shall direct, or, if
no such direction be given, as the Directors shall
determine, and in particular such shares may be issued
with a preferential, qualified or deferred right to
dividends and in the distribution of assets of the
Compan%, and with a special or without any right of
voting, and any preference share may be issued on the
terms that it is, or at the option of the Conpany is to
be llable, to be redeemed.

Subject to an; direction or determination that may be
given or made in accordance with the powexrs contained in
these Articles, all shares created on auy increase of
Capital shall be subject to the provisions contained
herein with reference to the payment of calls, transfer,
transmission, forfeiture, lien and otherwise.

12.
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ALTERATION OF CAPITAL

The Company may, from time to time, by Ordinary
Resolution:-

{a} Consolidate and divide all or any of its Share
Capital into shares of a larger amount than its
existing shares.

(b) Cancel any shares which, at the date of the passing
of the Resolution, have not been taken or agreed to
be taken by any person.

(c) By subdivision of its existing shares or any of
them, divide its share cCapital ox any part thereof
into shares of smaller amount than is fixed by its
Memorandum of Association, so however that in the

subdivision the proportion between the amount paid

up and the amount (if any) not paid upon each such
share of smaller amount shall be the same as it was
.in the case of the share from which it was derived.

The Company may, from time to time, by Special
Resolution reduce its Share Capital and any Capital
Redemption Reserve Fund or Share Premium Account.

Anything done in pursuance of either of the last two
preceding Articles shall be done in manner provided, and
subject to any conditions imposed, by the Statutes, so
far as they shall be applicable, and, so far as they
shall not be applicable, in accordance with the terms of
the Resolution authorising the same, and, so far as such
Resolution shall not be applicable,
the Directors deem most expedient.

MODIFICATION OF RIGHTS OF SHARES

Subject to the provisions of Section 72 of the Act, all
or any of the special rights or privileges attached to
any class of shares in the Capital of the Company for
the time being may, at any time, as well before as
during liquidation be altered or abrogated either
with the consent in writing of the holders of not less
than three-fourths of the issued shares of the class or
with the sanction of an Extraordinary Resolution passed
at a separate General Meeting of the holders of shares
of the class, and all the provisions contained in these
Articles relating to General Meetings shall mutatis
mutandis apply to every such meeting, but so that the
quorum thereof shall be not less than two persons
personally present and holding or representing by proxy
one-third of the issued shares of the class, and that
any holder of the shares of the class, present in person
or by proxy, may demand a poll, and that each holder of
shares of the class present in person or by proxy shall
on a poll be entitled to one vote for each share of the
class held by him, and if at any adjourned meeting of

13.
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such holders such guorum as aforesaid is not present,
any two holders of shares of the class who are person=-
ally present shall be a quorum. The Directors shall
comply with the provisions of Section 143 of the Act as
to forwarding a copy of any such Consent or Resolution
to the Registrar of Companies.

GENERAL MEETINGS

. The Company shall in each year hold a General Meeting as

its Annual General Meeting in addition to any other
meetings in that year, and shall specify the meeting as
such in the notice calling it. Not more than fifteen
months shall elapse between the date of one Aanual
General Meeting of the Company and that of the next.
The Annual General Meeting shall be held at such time
and place as the Directors shall appoint.’

All other General Meetings shall be Extraordinary
General Meetings.

" The Directors may convene an Extraordinary General

Meeting whenever they think £it. - Extraordinary General
Meetings shall also be convened on such requisition or,
in default, may be convened by such requisitionists, as
provided by Section 132 of the Act.

Twenty-one clear days' notice of every Annual General

¥eeting and of every Extraordinary General Meeting at

which it ‘is proposed to pass a Special Resolution, and
fourteen clear days' notice of every other Extraordinary
General Meeting shall be given in manner hereinafter
mentioned to all members (other than those who, under

the provisions of these Articles or otherwise, are not:

entitled to receive such notices from the Company), to
the Directors and to the Auditors, but the accidental
omission to give such notice to, or the non~-receipt of
such notice by, any member or Director or the Auditors
shall not invalidate any Resolution passed or proceeding
had at any such meeting.

Every notice of meeting shall wjecify the place, the day
and the hour of the meeting and, in the case of special
business, the general nature of such business, and shall
also state with reasonable prominence that a merber
entitled to attend and vote at the meeting may appoint a
proxy to attend and vote thereat instead of him and that
the proxy nheed not also be ‘a member. In the case of a
meeting convened for passing a Special or Extraordinary

Resolution the notice shall also specify the intention

to propose the Resolution as a Special or Extraordinary
Resolution as the case may be. The Company shall comply
with the provisions of Section 140 of the Act as to
giving notice of Resolutions and circulating statements
on the requisition of members.

14.
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PROCEEDINGS AT GENERAL MEETINGS

' All business shall be deemed special that is transacted

at an Extraordinary General Meeting, and all business
that is transacted at an Annual General Meeting shall
also be deemed special, with the exception of declaring
a dividend, the consideration of the Accounts and
Balance Sheet, and the Report of the Directors and
Auditors, and other documents required to be annexed to
the Balance Sheet, the fixing of remuneration of the
Auditors, the voting of remuneration of extra remunera-
tion to the Directors, and the appointment of Directors
in the place of those retiring.

No business shall be transacted at any General Meeting
unless the requisite guorum is present when the meeting
proceeds to business. Three members present in person
or by proxy shall be a guorum for all purposes.

If within half an hour from the time appointed for the
holding of a General Meeting a quorum be not. present,

the meeting, if convened on the requisition of members,
shall be dissolved. In any other case, it shall stand
adjourned to the same day in the next week (or if that
day be a holiday, to the next working day thereafter),
at the same time and place as the original meeting, or
to such other day, and at such other time and place as
the Directors may determine, and if at such adjourned

meeting a quorum is not present within fifteen minutes:

from the time fixed for holding the meeting, any two
members who are present in person or by proxy shall be a
quorum, and may transact the business for which the
meeting was called.

Wwith the consent of any meeting at which a quorum is
present the Chairman thereof may adjourn the same, from
time to time, and from place to place. Whenever a
meeting is adjourned for thirty days or more, notice of
the adjourned meeting shall be given in the same manner
as of an original meeting. Save as aforesaid, no person
shall be entitled to any notice of an adjournment, or of
the business to be transacted at an adjourned meeting.
No business shall be transacted at any adjourned meeting
other than the business which might have been transacted
at the meeting from which the adjournment took place.

The Chairman or, in his absence, the Deputy~Chairman (if
any) of the Board of Directors, or failing him one of
the Directors appointed for that purpose by the
Directors or failing such appointment by the members
present, shall preside at every General Meeting, but if
no Director shall be present within fifteen minutes
after the time fixed for holding the same, or if no one
of the Directors present is willing to act as Chairman,
the members present shall choose some member present to
be Chairman of the meeting.

<

15.
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At every General Meeting a Resolution put to the vote of
the meeting shall be decided on a show of hands of the
members present in person and entitled to vote, unless
before or upon the declaration of the result of the show
of hands a poll be demanded by the Chairman of the
meeting or by one or more of the Independent National
Directors or by at least f£ive members present in person
or by proxy having the right to vote at the meeting or
by a member or members present in person or by proxy
representing not less than one-tenth of the total voting
rights of all the members having the right to vote at
the meeting at which the poll is demanded or by a member
or members present in person or by proxy holding not
less than one-tenth of the Capital paid up on the shares
in the Company conferring the right to vote at such
meeting., Unless a poll be so demanded, a declaration by
the Chairman of the meeting that a Resolution has been
carried, or has been carried by a particular majority,
or lost, or not carried by a particular majority, shall
be conclusive, and an entry to that effect in the books
or proceedings of the Company shall be conclusive
evidence thereof, without proof of the number or
proportion of the votes recorded in favour of oxr against
such Resolution.

If a poll be demanded in manner aforesaid, it shall be
taken at such time (either at the meeting at which the
poll is demanded or within fourteen days after the said
meeting) and place and in such manner as the Chairman of
the meeting shall direct, and the result of the poll
shall be deemed to be a Resolution of the meeting at
which the poll was demanded. The demand for a poll may
be withdrawn. No poll shall be demanded on the appoint-
ment of 2 Chairman of a meeting, and a poll demanded on
a gquestion of adjournment shall be taken at the meeting
without adicuranment.

In the case of an equality of votes, either on a show of
hands or on a poll, the Chairman of the meeting at which
the show of hands takes place, or at which the poll is
demanded, as the case may be, shall be entitled to a
further or casting vote in addition to the vote to which
he may be entitled as a member.

The demand for a poll shall not prevent the continuance
of a-meeting for the transaction of any business other
than the gquestion on which a poll has been demanded.

VOTES OF MEMBERS

Subject to any special rights or restrictions as to
voting for the time being attached to any shares, on a
show of hands every member who (being an individual) is
present in person or (being a corporation) is present by
a representative or proxy not being himself a member,
shall have one vote, and on a poll every member who is
present in person or by proxy shall have one vote for
every share held by him. PROVIDED THAT on any

16.
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L3

resolution taken on a poll for the removal of any of the
Independent National Directors from his office each of
the Independent National Directors shall have for every
"B" share held by him such number of votes as will
ensure that the total number of votes conferred on a
poll on the majority of the Independent National
Directors for the time being shall be equal to 51% of
the total number of votes conferred on a poll on the
holders of all the "A" and "B" shares then issued.

On a poll votes may be given either personally or by
proxy and a member entitled to more than one vote need
not use all his votes or cast all the votes he uses in

way. A proxy need not be a member of the
Company. :

Any corporation which is a member of the Company may, by
resolution of its directors or other governing body,
authorise any person to act as its representative at any
meeting of the Company or of any class of members of the
Company; and such representative shall be entitled to
exercise the same powers on behalf of the corporation
which he represents as if he had been an individual
member, including power, when personally present, to
vote on a show of hands, and to demand or concur in
demanding a poll.

Where there are joint registered holders of any share,
any one of such persons may vote at any metting either
personally or by proxy in respect of such share as if he
were solely entitled thereto, but so that if more than
one of such joint holders be present at any meeting
personally or by proxy, that one of the said persons
whose name stands first in the Register in respect of
such share shall alone be entitled to vote in respect
thereof.

A member incapable by reason of mental disorder of

managing and administering his property and affairs, may
vote, whether on a show of hands or on a poll, by his
receiver, or other person authorised by any Court of
competent jurisdiction to act on his behalf, and such
person may on a poll vote by proxy.

No objection shall be raised as to the admissibility of
any vote except at the meeting or adjourned meeting or
poll at which kthe vokte objected to is or may be given or
tendered, and every vote not disallowed at such meeting
or poll shall be valid £for all purposes. Any such
objection made in due time shall be referred ‘to the
Chairman of the meeting, whose decision shall be f£inal
and conclusive.

The instrument appointing a proxy shall be in writing
under the hand of the appointor, or his attorney, duly
authorised in writing, or if such appointor be a
corporation under its common seal (if any) or under the
hand of some officer or attorney duly authorised in that
behal £.

17. -
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¥

The instrument appointing a proxy shall be deemed also
to confer authority to demand ox concur in demanding a
poll.

An instrument appointing a proxy shall be in any usual
or common form or any other form which the Directors
shall from time to time approve.

The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is
signed, or a notarially certified copy of such power or
authority, shall be deposited at the Office or at such
other place as the Directors may determine at least
forty—eight houxrs before the time fixed for holding the
meeting, or adjourned meeting (as the case may be), at
which the person named in such instrument proposes to
vote; otherwise the person so named shall not be
entitled to vote in respect thereof. WNo instrument
appointing a proxy shall be valid except for the meeting
mentioned therein and any adjournment thereof.

Any member residing out of or absent from the United

Kingdom may by power of attorney executed either before-

or after leaving the United Kingdom appoint any person
to be his attorney for the purpose of voting at any
meeting, and such power may be a special power limited
to any particular meeting, or a general power extending
to all meetings at which such member is entitled to
vote. Bvery such power shall be produced at the Office
and left there for at least Fforty-eight hours before
being acted upon.

A vote given in accordance with the terms of an
instrument of proxy or power of attorney shall be valid
notwithstanding the previous death or insanity of the
principal, or revocation of the proxy or power of
attorney or authority, or the transfer of the share in
respect of which the vote is given, provided no

intimation in writing of the death, insanity, revocation

or transfer shall have been received at the Office one
hour at least before the time fixed for holding the
meeting or adjourned meeting at which the proxy is
used. '

DIRECTORS

The Directors shall not be less than five por more than
twenty in number.

(a) The holders for the time being of the majority of
the "A" Shares shall be entitled to nominate twenty

persons to be Directors of the Company, of whom:

(i) at least one (hereinafter called "the Times
Journalist Director") shall be a working journalist
of the Times Newspaper other than the Editor for
the time being of the Times Newspaper whose nomina-
tion must first be approved by the Editor for the
time being of the Times Newspaper and

18.
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(ii) at least one (hereinafter called "the Sunday
Pimes Journalist Director®) shall be a working
journalist of the Sunday Pimes Newspaper other than
the Editor for the time being of the Sunday Times
Newspaper whose nomination must first be approved
by the Editor for the time being of the sunday
Times Newspaper and

(iii) at least six (herein called "the Independent
National Directors") shall be independent national
figures (at least two of such six being also
distinguished journalists or persons having
particular knowledge or experience of journalism)
whose nominations must first be approved by the

holders for the time being of the majority of the

"B" shares. _ _

(b) Any vacancy occurring amongst the Independent
National Directors may, if not filled within four
months of the occurrence of such vacancyy, be filled
by nomination exercisable by the remaining Indepen-
dent Directors acting by the majority of their
number., .

(¢) Any right of nomination conferred by the foregoing
provisions of paragraph (a), of this Article shall
carry with it the right of removing from the Board
a person (other than an independent National
Director) so nominated.

(d) Any right of nomination, approval or removal of a
Director shall, when exercisable by a class cf
shareholder or a class of Director, be exercisable
by notice in writing signed by the shareholders or
Directors concerned, and the appointment or removal
shall become effective from the date (not being
prior to the date of delivery of the notice to the
Registered Office) expressed in the notice as its
effective date. The signature of any such notice
on behalf of a corporation shall be evidenced by
the signature of two of its directors or of one of
its directors and its secretary.

Subject and without prejudice to the provisions of the
preceding Article, a member or members for the time
being holding a majority in nominal value of the
jgsued shares in the capital of the Company giving the
right to notice of and to attend and vote at General
Meetings of the Company shall have power from time to
time and at any time to appoint any person or persons as
a Director or Directors either as an aiditional Director
or to fill any vacancy (provided that the total number
of Directors shall not exceed any raximum number £from
rire to :-ime prescribed by or in accordance with these
Articles and provided always that such number of
vacancies shail at all times be maintained as may be
necessary to enable the rights of nomination contained

19.
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in Article 79 to be exercised) and to remove from office
any Director (other than one of the Independent National
Directors) howscever appointed. Any -such appointment or
removal shall be effected by notice in writing to the
Company signed by the member or members making the same
or, in the case of a member being a company, On its
behalf, or by cable, telegram oOr telex. any such
appointment or removal shall take effect when the

- notice, cable, telegram O telex effecting the same

ig delivered to the Registered Office of the Company Or
to the Secretary oOr is produced at a Meetiny of the
Directors and any such removal shall be without
prejudice to any claim which a Director soO renoved may
have for damages for breach of any contract of service
between him and the Company.

(1) At each annual General Meeting all the Directors
{other than the Independent National Directors)
shall retire £from office. Any retiring Director
(other than an Independent National Director)
nominated for re-appointment under the provisions
of paragraph (a) of Article 79 and any other person
nominated under those provisions (whether or not in
place of such retiring Director) shall be deemed to
be appointed or re~appointed (as the case may be).

(2) At each Annual General Meeting one third of the
Independent National Directors for the time being
{or if their number is not a multiple of three then

the number nearest one-third) shall retire from
office. The Independent National Directors to
retire in every year shall be those who have been
jongast in office since their last appointment bat
as between persons who pecame Independent Natdonal
pirectors on the same day those to retire shall
(unless they otherwise agree among themselves) be
determined by lot. Any vetiring Independent
National Director shall be eligible for re-~
appointment.

Any variation of the provisions of Articles 78, 79, 80
and 81 or of this Article shall be deemed to be a
modification of the rights of the shares of each class
and Article 51 shall accordingly apply thereto.

A Director need not be a member of the Company but shall
be entitled to receive notice of and to attend all

General Meetings of the Company .

The continuing Directors at any time may act notwith-
standing any vacancy in their body: provided always
that, in case the pirectors shall at any time be reduced
in number to less than the minimum numbex fixed by or in

"accordance with these Articles, it shall be lawful for

ghem to act as Directors for the purpose ©of filling up
vacancies in their body or calling a General Meeting of
the Company, but not for any othex purpose.

20.
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The Directors shall be paid out of the funds of the
Company all their travelling, hotel and other expenses
properly incurred by them in and about the business of
the Company, including their expenses of travelling to
and from meetings of the Directors, or committee
meetings, or General Meetings. fThe Directors shall also
be paid out of funds of the Company by way of remunera-~
tion for their services as Directors such remuneration
(if any) as the Company in Geneval Meeting shall from
time to time determine, and such remuneration (if any)
shall be divided among them in such proportion and
manner as the Directors may agree or, failing agreement,
equally.

The Directors may grant special remuneration to any
Director who, being called upon, shall perform any
special or extra services to or at the request of the
Company. Such special remuneration may be made payable
to such birector in addition to or in substitution for
his ordinary remuneration (if any) as a Director, and
may, without prejudice to the provisions of Article 8o,
be made payable by a lump zum or by way of salary, or
commission on the dividends or profits of the Company or
of any other company in which the Company is interested
or other participation in any such profits, or by any or
all or partly by one and partly by another or others of
those modes.

ALTERNATE DIRECTORS -

(a) Subject to the provisions of paragraph (b) of this
Article with regard to Independent National
Directors, each Director shall have the power to
nominate any other Director or, with the approval
of a majority of the other Directors, any other
person to act as alternate Director, in his place,
at any meeting of the Directors at which he is
unable to be present, and at his discretion to
remove such alternate Director, and on such
appointment being made the alternate Director shall
(except as regards the power to appoint an
alternate) be subject in all respects to the terms
and conditions existing with reference to the other
Directors of the Company, and each alternate
Director, whilst acting in the place of an absent
Director, shall exercise and discharge all the
duties of the Director he represents, but shall
look to such Director solely for his remuneration
as an alternate Director. Any Director of the
Company who is appointed an alternate Director
shall be entitled to vote at a meeting of the
Directors on behalf of the Directors so appointing
him as distinet from the vote to which he is
entitled in his own capacity as a Director of the
Company, and shall alsc be conszidered as two
Directors for the purpose of making a quorum of
Directors when such quorum shall exceed two. Any

21.
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perscn appointed as an alternate Director shall
vacate his office as such alternate Director
if and when the Director by whom he has been
appointed vacates his office as Director otherwise
than by retirement and re-election at the same
meeting.

Each Independent National Director holding office
pursuant to Article 79 hereof shall have power to
nominate another such Independent National Director
to act as alternate Director in his place at any
Meeting of the Directors at which he is unable to
be present and at his discretion to cancel such
nomination. The provisions of paragraph (a) of
this Article shall apply mutatis mutandis to any
Independent WNational Director nominated to act as
alternate Director pursuant to this paragraph
{(b).

Every instrument appointing an alternate Director shall,
as nearly as circumstances will admit, be in the follow-
ing form or to the effect following:- )

(b)

"PIMES NEWSPAPERS HOLDINGS LIMITED"

1 I . . 1t
"a Director of TIMES WEWSPAPERS HOLDINGS LIMITED, in
"pursuance of the power in that behalf contained in the
"Articles of Association of the Company, do hereby
"nominate and appoint "

"of

"to act as alternate Director in my place at any meeting
"of the Directors which I am unable to attend, and to
"exercise and discharge all my duties as a Director of
"the Company".

"Ag wisness my hand this
19 .

day of

POWERS OF DIRECTORS

iThe business of the Company shall be managed by the

Directors who may subject to the provisions of Article
111 exercise all such powers of the Company, and do on
behalf of the Company all such acts as may be exercised
and done by the Company, and as are not by the Statutes
or by these Articles required to be exercised or done by
the Company in General Meeting, subject nevertheless to
any regulations of these Articles, to the provisions of
the Statutes, and to such regulations (being not incon-
sistent with the aforesaid regulations or provisions) as

may be prescribed by the Company in General Meeting, but

no regulations made by the Company in General Meeting
shall invalidate any prior act of the Directors which
would have been valid if such regulations had not been
-Provided always that neither the Directors nor
the Company shall have power to do anything or procure
or permit anything to be done which shall result in

22.
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newspapers except in either case on terms approved by—

and with the consent of ga majority of the Independent

National birectors for the time being. Any amendment to -

~this Article shall be deemed to be an alteration of

the rights of the "g" shares and the Article 51 shall
accordingly apply thereto.

(1) The Directors Ray procure the establishment ang
maintenance of or participate in, or contribute to
any non-contributory or contributory pension or
Superannuation fund scheme or -arrangement or. life
assurance scheme or arrangement for the benefit of,
and pay, provide for or brocure the grant of
donations, gratuities, pensions, allowances,
benefits or emoluments to, any persons (including
Directors and other officers) who are or shall have
been at any time in the employment or service of

the wives, widows, families or dependants of any
such persons.

(2) The Directors may also procure the establishment
and subsidy of or subscription to ang support of
any institutions, associations, clubs, funds or
trusts calculated to be for the benefit of any such
persons as .aforesaid or otherwise to advance the
interests and well-being of the Company or of any
such other company as aforesaid, or of its members,

objects or for any exhibition or for any public,
general or useful object.

{3) The Directors may procure any of the matters
aforesaid to be done by the Company either alone or
in conjunction with any other company.,

SEAL

The Seal shall not be affixed to any instrument, except
by the general or special authority of a Resolution of
the Directors, or of a Committee of the Directors, and
subject as hereinafter provided two Directors or one
Director and the Secretary or some other person
authorised by the Directors, shall sign autographically
every instrument to which the B8eal shall be so affixed.
In favour of any Jurchaser or person bona fide dealing
with the Company, such signatures shall be conclusive
evidence of the fact that the Seal has been properly
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affixed. Every certificate of shares, debentures or
debenture stock of the Company shall be issued under the
Seal and signed autographically by ocne Director and
countersigned by the Secretary or some other person
authorised by the Directors provided however that such
certificates need not be signed or countersigned by any
person, if such certificates have first been approved
for sealing by the Auditors, Transfer Auditkors or
Bankers of the Company in writing.

'BORROWING POWERS

‘The Directors may exercise all the powers of the'Company

to borrow monay, and to mortgage or charge its undertak-
ing, property and uncalled Capital, and to issue
debentures and other securities, whether outright or as
collateral security for any debt, liability or -obliga-
tion of the Company or of any third party.

The Directors shall duly comply with the requirements of
Part III of the Act in regard to the registration of
mortgages and charges the keeping of registers of
charges therein specified, and othervwise. A fee of 5p
shall be payable for each inspection of the register of
charges by any person other than a creditor or member,
and for each inspection of the register of debenture
holders by any person other than a registered holider of
debentures or a member of the Company.

DISQUALIFICATION OF DIRECTORS

(1) Without prejudiée to the provisions of Article 79
hereof the office aZ a Director shall ipso facto be
vacated:- - '

(a) If he is prohibited from being a Director by
reason of any order made under the Statutes.

(b) If a receiving order is made against him onr he
makes any arrangement or composition with his
creditors, ’

(c) If he becomes incapable by reason of mental
disorder from discharging his duties as a
Director.

(d) If by notice in writing he resigns his office.

(2) Without prejudice to the provisions of Article 79

hereof the office of the Times Journalist Director
shall ipso facto be vacated if he ceases to be a
working journalist of or becomes the Editor of the
Times Newspaper and the office of the Sunday Times
Journalist Director shall ipso facto be vacated if
he ceases to be a working journalist of or becomes
the BEditor of the Sunday Times Newspaper.
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No Director 95. No Director shalj, vacate his office or be ineligible for
to vacate re-appointment as a Director, nor shall any person be
office bacause ineligible for appointment as a Director, by reason only
of age ©f his having attained any particular age, nor shall

special notice be required of any Resolution appointing

Powers of 96. (1) A pirector who is in any way, whether directly or
Directors to indirectly, interested in a contract or proposed
hold offices rontract with the Company shall declare the nature
- of profit and of his interest at a meeting of the Directors in
to contract accordance with Section 199 of the aAct.
wiﬂxcmmmnw
(2) A Director shall not vote in respect of any

- contract or arrangement in which he ig intevrested,
" and if he shall do so his vote shall not he
-eounted, nor shall he he counted in the quorum
Present at the meeting, ‘but neither of these
Lo . pProhibitions shall apply tos:=

{a) any arrangement for giving any Director any
Security or indemnity in respect of money lent
by him to or obligations undertaken by him for
the benefit of the Company, or

(b) -any arrangement for the giving bg the Company

(c) any contract by a Divector to subscribe for or
underwrite shares or debentures of the
Company, or

(d) any contract or arrangement with any other

or

(e) any matter referring to any existing or
Proposed superannuation or Pension fund or
scheme or life assurance scheme or which or in
which a Director may be or be about to become
a member or have or be about to acquire any
other interest.

(3) A Director may hold any other office or place of
pProfit under the Company (other than the office of
Auditor) in conjunction with his office of
Director, for such period and on such texrms (as to
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remuneration and otherwise) as the Directors mnay
determine, and no Director or intending Director
shall be disqualified by his office from contract-
ing with the Company, either with regard to his
tenure of any such other office or place of profit,
Or as vendor,; purchaser or otherwise, nor shall any
such contract, or any contract or arrangement
entered into by or on behalf of the Company- in
which any Director is in any way interested, be
liable to be avoided, nor shall any Director so
contracting or being so interested be liable ¢o
account to the Company for any profit realised by
any such contract or arrangement, by reason of such
Director holding that office, or of the fiduciary
relationship thereby established.

A Director, notwithstanding his interest, may be

‘counted in the quorum present at any meeting

whereat he or any other Director is appointed to

hold any such office or place of profit under the

Company, or whereat the terms of any such appoint-
ment are arranged, and he may vote on any such
appointment or arrangement other than nis own
appointment or the arrangement of the terms thereof.

Any Director may act by himself or his firm in a
professional capacity for the Company, and he or
his firm shall be entitled to remuneration for
professional services as if he were not a Director,
Provided that nothing herein contained shall
authorige a Director or his firm to act as Auditor
of the Company.

Any Director may continue to be or become a
director of, or hold any other office or place of
profit under, any other company in which the
Company may be interested, and no such Director
shall be accountable for any remuneration, salary,
profit or other benefits received by him as a
director of, or holder of any other office or place
of profit under,; or member of any such other
company. The Directors may exercise the voting
power conferred by the shares in any company held
or owned by the Company in such manner in all
respects as they think fit (including the exercise
thereof in favour of any Resoclution appointing
themselves or any of them directors of such
company, or voting or providing for the payment of
remuneration to the directors of such company), and
any Director of the Company may vote in Ffavour of
the exercise of such voting rights in manner
aforesaid, notwithstanding that he may be, or be
about to be, appointed a director of such other
company, and as such is or may become interested in
the exercise of such voting rights in manner
aforesaid.
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PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of
business, adjourn, and otherwise regulate their meetings
as they think fit, and determine the quorum necessary
for the transaction of business. Until otherwise
determined by the Directors three Directors shall be a
guorum. Questions arising at any meeting shall subject
to the provisions of Article 111 be decided by a
majority of votes. In case of an equality of votes, the
Chairman of a meeting shall have a second or casting
vote.

The Chairman or Vice-Chairman may, and on the request
of any Director, the Secretary shall, at any time summon
a mneeting of the Directors, by notice served upon the
several Directors.

No Director for the time being out of the United Kingdom
shall be entitled to notices of meetings of the
Directors, but the alternate Director (if any) in the
United Kingdom acting in his place shall be entltled to
notices of such meetings.

The Directors may from time to time appoint a Chairman
and (if they think fit) a Vice-Chairman and determine
the period for which they respectively are to hold
office. The Chairman, or failing him the Vice-~Chairman,
shall preside at all meetings of the Directors, but if
no such Chairman or Vice-Chairman be appointed, or if he
be not present within fifteen minutes after the time
fixed for holding the meeting, the Directors present
shall choose one of their number to act as Chairman of
such meeting, and the Director so chosen shall preside
at such meeting accordingly.

A meeting of the Directors at which a quorum is present
shall be competent to exercise all or any of the
authorltles, powers and discretions for the time being
vested in or exercisable by the Directors generally.

The Directors may from time to time appoint Committees
consisting of such persons as they think £it, and may
delegate any of their powers to any such Committee, and
from time to time revoke any such delegation and
discharge any such Committee wholly or in part. Any
Committee so formed shall, in the exercise of the powers
so delegated, conform to any regulations that may from
time to time be imposed upon it by the Directors.

A Committee may appoint a Chairman of its meetings. If
no such Chairman be appointed, or if at any meeting he
be not present within fifteen minutes after the time
fixed for holding the meeting, the members present shall
choose one of their number to be Chairman of such
meeting.
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Committees may meet and adjourn as they think proper.
Questions arising at any meeting shall be determined by

a majority of votes of the members present, and in cage.

of any equality of votes the Chairman of the meeting
shall have a second or casting vote.

A Resolution in writing signed by all the Directors for
the time being in the United Kingdom or by all the
members of a Committee for the time being shall be as
valid and effectual as if it had been passed at a
meeting of the Directors or, as the case may be, such
Committee duly called and constituted. Such Resolution
may be contained in one document or in several documents
in like form, each signed by one or more of the
Directors or members of the Committee concerned. For
the purpose of this Article the signature of an

‘alternate Director (if any) entitled to notice of a

meeting of Directors shall suffice in place of the

‘signature of the Director appointing him,

All acts bona fide done by any meeting of the Directors,
or of a Commit*ee of Directors, or by any person acting
as a Director, +hall notwithstanding it be afterwards
discovered that there was some defect in the appointment
of any such Director Or person acting as aforesaid, or
that they or any of them were disqualified, be as valid
as if every such person had been duly appointed ang
qualified to be a Director. :

The Directors shall cause minutes to be made in books
provided for the purpose:-

(a) Of all appointments of officers made by the
Directors.

-(b) Of the names of all the Directors present at each

meeting of the Directors and of any Committee of
Directors.

(¢} Of all Resolutions passed and proceedings had by
and at all meetings of the Company, and of the
Directors and of any Committee of Directors.

And any such minutes as aforesaid, if purporting to be
signed by the Chairman of the meeting at which such
appointments were made, or such Directors ware present,
or such Resolutions were passed or proceedings had (as
the case may be), or by the Chairman of the next
succeeding meeting of the Company, or Directors or
Committee (as the case may be), shall be sufficient
evidence without any further proof of the facts therein
stated. :

PRESIDENT
The Directors may from time to time appoint any person

to be President of the Company and may also from time to
time remove him from office and may appoint another
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person in his place. The appointment to the office of
president shall be honorary. The President of the
Company need not be a Director and shall not by reason
of his holding the office of President be deemed. to be a -
Director of the Company. The First President of the
Company shall be Lord Astor af Hever who shall, notwith-
standing the provisions of this Article, hold that
appointment for life. The Pirectors may appoint Baxon
Thomson of Fleet to pe Co-President of the Company for
the period of his life or for such other period as the
Directors may decide.

EXECUTLVE APPOINTMENTS

The Directors may from time to time appoint one or more
of their number to the office of Managing Director and
Chief Executive or to any other office orx employment
under the Company, for such period and on such terms as
they think f£it, and may also continue any person
appointed to be a Director in any other office oI
employment held by him before he was SO appointed.

phe remuneration and other terms and conditions of
appointment of a Director appointed to any other office
or employment under the Company pursuant to the

3

preceding Article shall from time to time (subject to
the provisions of any agreement between him and the
Company) be fixed by the Directors: and may without
prejudice to the provisons of Article 89, be by way of
fixed salary, OY commission on the dividends or profits
of the Company, O of any other company in which the
Company is interested, or other participation in any
such profits orx otherwise or by any Or all or partly by
one and partly by another or others of those modes, and
{subject as aforesaid) the remuneration soO fixed shall
be additional to the remuneration to which he shall be
entitled as a Director of the Company.

(2) (1) Under the BArticles of Association of Times
Newspapers Limited the approval of the Combany

is required for the appointment of anys:

(a) Bditor~in-Chief:

{b) Editor of The Times;

(¢) Editor of The Sunday Times.

proposed for appointment by Times Newspapers
Limited and for the removal or dismissal of any
~such person. such approval shall not be valid
unless approved by (a) a resolution of the
Directors and (b) by a majority of the Independent
National Directors for the time being.

In considering any regsolution for the giving
of approval to the appointment of any person to one
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of the aforesaid offices the Directors shall be
entitled to consider the desirability of persons
other than the person for whom approval is sought
by Times Newspapers Limited and may recommend any
such other person for consideration by the Board of
Times Newspapers Limited.

(2) Under the Articles of Association of Times
Newspapers Limited any dispute between the Editors
of The Times and The Sunday Times or either of them
and the Directors of Times Newspapers Limited is to
be referred to the Company for decision. Any such
dispute shall be referxed by the Company to the
Independent National Di'rectors or such one or more
of the Independent National Directors as they may
themselves determine and their decision shall be
final and binding. '

- {3) The Company shall not procure ox pernit Times
Newspapers Limited or the Directors thereof to do
anything which shall constitute a breach of Article
107(B) of the Articles of Association of Times
Newspapers Limited.

(4) BAny amendment to this Article shall be deemed
to be an alteration to the rights of the wg" Shares
and Article 51 shall accordingly apply thereto.

(B) No Director who for the time being holds the
appointment of Editor of The Times or of Editor of
The Sunday Times shall be entitled to yote on any
resolution for his removal from or re~-appointment
to such appointment or for the appointment of his
successor to such appointment.

The Directors may, from time to time, entrust to and
confer upon the holder of any office mentioned in
Article 109 such of the powers exercisable under these
Articles by the Directors (other than the power to make
calls, forfeit shares, borrow money Or issue debentures)
as they may think fit, and may confer such powers for
such time, and to be exercised for such objects and
purposes, and upon such terms and conditions, and with
such restrictions, as they may consider expedient, and
may confer such powers collaterally with, or to the
exclusion of, and in substitution for, all or any of the
powers of the Directors in that behalf, and may £from
time to time revoke, withdraw, alter or vary all or any
of such powers.

LOCAL MANAGEMENT

The "Directors may, from time to time, provide for the
management and transaction of the affairs of the Company
in any specified locality, whether at home or abroad, in
such manner as they think fit, and the provisions
contained in the three next following Articles shall be
without prejudice to the general powers conferred by
this Article.
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The Directors may, from time to time, and at any time,
establish any Local Board or agency for managing any of
the affairs of the Company in any such specified
locality and may appoint any persons to be members of
such Local Board, or Managers, or Agents, and may £f£ix
their remuneration. And the Directors may, from time to
time, and -at any time, delegate to any persons so
appointed, any of the powers, authorities and discre-
tions for the time being wvested in the Directors (other
than their power to make calls, forfeit shares, borrow
money or issue debentures), and may authorise the
members for the time being of any such Local Board or
any of them to £ill up any vacancies therein, and to act
notwithstanding wvacancies, and any such appointment or
delegation may be made on such terms and subject to such
conditions -as the Directors think £it, and the Directors
may at any time remove any person so appomnted, and may
annul or vary aay such delegation.

The Directors may, at any time, and from time to time,
by power of attorney under the Seal, appoint any person
to be the attorney of the Company for such purposes and
with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the
Directors under these Articles), and for such period,
and subject to such conditions as the Directors may from
time to time think fit, and such appointment may (if the
Directors think £it) be made in favour of the members or
any of the members of any Local Board established as
aforesaid, or in favour of any body corporate, or of the
members, directors, nominees or managers of any body
corporate or unincorporate, or otherwise in favour of
any fluctuating body of persons, whether nominated
directly or indirectly by the Directors, and any such
power of attorney may contain such powers for . the
protection or convenience of persons dealing with such
attorney as the Directors may think fit.

Any such delegate or attorney as aforesaid may be
authorised by the Directors to sub-delegate all or any
of the powers, authorities or dlscretlons for the time
being vested in him.

The Company may wvxercise all the powers conferred by'

Section 35 of the Act to have an official seal for use
abroad, and such official seal shall he affixed by the
authority and in the pres nce of and the instruments
sealed therewith shall be signed by such persons as the
Directors shall from time to time by writing under the
Seal appoint. The Company may also exercise the powers
conferred by Section 119 of the Act with reference to
the keeping of Dominion registers.,

SECRETARY

The Secretary shall be appointed by the Directors for
such term, at such remuneration and upon such conditions
as they may think fit: and any Secretary so appointed
may be removed by them.
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A provision ©f the Act or these Articles requiring or
authorising a thing to be done by or to a Director ang
the Secretary sghall not be satisfieg by its being done
by or to the Same person acting both as Director and as,
or in place 0£, the Secretary,

any officer of the Company authorised denerally or
specially in that behalf by the Directors, :

- DIVIDENDS AND RESERVES

Subjeect to the rights of the "pn Shares pursuant to

Article 7 hereof “and to any other rights or Privileges
for the time being attached to any shares ip the Capital

regard to divideng, the profits of the Company which it
shall from time to time be determined to distribute by
way of dividend shall be applied in pPayment of dividends
upon the shares of the Company in Proportion to the
amounts paid up thereon respectively otherwise than in
advance of calls. Provided that if any share be issueq
upon terms providing that it shall rank for dividend as

dividends declared after a Particular date, such share
shall rank for or be entitled to dividend accordingly.

Subject and without Prejudice to the pProvisions of
Article 7 hereof:-

(a} The Company May, from time to time by Ordinary
Resolution, declare g dividend to be raid to the
members, accordingly to their rights and interestsg
in the Profits, and may fix the time for payment of
such divideng.

(b) No divideng shall be Payable €Xcept out of the
brofits of the Company, and no dividend shal] carry
intergst against the Company. Thae declaration of

(¢) No larger dividend shall be declareg than ig

(d) The Directors may, if they think fit, and irf in
their opinion the Position of the Company justifies
such payment, frop time to tinme Pay an interim

dividend.
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(e). All unclaimed dividends may be invested or other~
wise made use of by the Directors until claimed but
so that any dividend unclaimed after a period of
twelve years from the date of declaration of such
dividend shall be forfeited and shall revert to the
Company . ‘ ’

(£) The Directors may, before recommending any
dividend, write off such sums as they think proper
for depreciation, and carry forward in the revenue
accounts any profits as they think should not be
divided, and may also set aside out of profits of
the Company such sum or sums as they think proper

- as a Reserve or Reserves, which shall at the
discretion of the Directors be applicable for
meeting contingencies, for the gradual liquidation
of any debt or liability of the Company, or for
repairing, maintaining, or adding to the property
of the Company, or for such other purposes as the
Directors shall, in their absolute discretion,
think conducive to the interests of the Company,
or shall, with the sanction of an Ordinary
Resolution of the Company, be as to the whole or in
part applicable for equalising dividends,. or for
distribution by way of special dividends or bonus,
or for any other purposes for which the profits of
the Company may lawfully be applied, and pending
any such application may, at the discretion of the
Directors, either be employed in the business of
the Company, or be invested in such investments
(other than shares in the Company) as the Directors
may from time to time think fit.

With the sanction of an Ordinary Resolution of the
Company any dividend may be paid and satisfied, either
wholly or in part, by the distribution of specific
assets, and in particular of paid-up shares or deben-
tures of any other company, or partly in one way or
partly in the other, and where any difficulty arises in
regard to the distribution, the Directors may settle the
same as they think expedient, and in particular they may
issue fractional certificates, and may fix the value for
distribution of such specific assets or any part
thereof, and may determine that cash payments shall he

" made to any members upon the footing of the value so

Deduction of 1234,
debts due to
Company

fixed in order to adjust the rights of all parties, and
may vest any such specific assets in trustees upon such
trusts for the persons entitled to the dividend as may
seem expendient to the Directors,

The Direckors may deduct from any dividend or other
moneys payaole in respect of any shares held by a
member, either alone or jointly with any other member,
all such sums of money (if any) as may be presently due
and payable by him, either alone or jointly with any
other person, to the Company on account of calls or
otherwise,
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Unless otherwise directed by the membér or other person
entitled thereio, any dividend, . stalment of dividend
or interest in respect of any =i are, may be paid by
cheque or warrant sent throuyh the post to the
registered address of such member or person entitled
thereto, or, in the case of je?nt h.,uers, to the
ragistered address of that one whose nam¢ stands first
in the Register in respect of the joint holding, and
every cheque or warrant so sent shall be made payable to
the order of the person to whom it is sgent, and the
Company shall not be responsible for any loss in trans—
mission, and payment of the cheque or warrant shall be a
good discharge to the Company.

ACCOUNTS

The Directors shall cause proper books of accounts of
the Company to be kept and the provisions of the
Statutes in this regard to be complied with.

The books of account shall ke kept at the Office, or at
such other place in Great Britain as the Directors shall
think £it, and shall always be open to the inspection of
the Directors.

The Directors shall, from time to time, determine
whether in any particular case, or class of cases, or
generally, and at what times, and places, and under what

‘conditions or regulations, the books of account of the

Company, or any of them, shall be open to the inspection
of the members, and no member, not being a Dircector,
shall have any right of inspecting any account,; or book,
or document of the Company, except as conferred by
Statute, or authorised by the Directors, or by any
Ordinary Resolution of the Company, nor shall any such
member be entitled to require or receive any information
concerning %the business, trading or customers of the
Company, or any trade secret of or secret process used
by the Company.

NOTICES

A notice or other document may be served by the Company
upon any member, either personally, or by sending it
through the post in a prepaid letter, envelope or
wrapper addressed to such member at his address as
appearing in the Register. :

Any member described in the Register by an address not
within the United Kingdom, who shall from time to time
give the Company an address within the United Kingdom at
which notices may be served upon him, shall be entitled
to have notices served upon him at such address, but,

save as aforesaid, no member, other than a member

described in the Register by an address within the
United Kingdom, shall be entitled to receive any notice
from the Company.
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All notices directed to be given to the members shall,
with respect to any share to which persons are jointly
entitled, be given to whichever of such persons i3 named
first in the Register, and notice so .given shall be
sufficient notice to all the holders of such share.

Any summons, notice, order, or other document required
to be sent to or served upon the Company, or uponh any
officer of the Company, may be sent or served by leaving
the same or sending it through the post in a prepaid
letter, envelope, or wrapper, addressed to the Company
or to such officer at the Office.

Any notice or other document, if served by post, shall
be deemed to have been served on the day following that
on which the letter, envelope, or wrapper containing the
same is put into the post, and in proving such service
it shall be sufficient to prove that the letter,
envelope or wrapper containing the notice or document
was properly addressed and put into the post as a
prepaid letter.

Every person who, by operation of law, transfer or any
other means whatsoever, shall become entitled to any
shares shall be bound by every notice in respect of such
shares which previously to his name and address being
entered in the Register shall be duly given to the
person from whom he derives his title to such shares.

Any notice or document served upon or sent to, or left
at the registered address of, any member in pursuance of
these Articles, shall, notwithstanding that such member
be then deceased or bankrupt, and whether or not the
Company has notice of his decease or bankruptey be
deemed to have been duly served in respect of any shares
held by such member, whether held solely or jointly with
other persons, until some other person be registered in
his stead as the holder or joint holder of such shares,
and such service shall, for all purposes of these
Articles, be deemed a sufficient service of such notice
or documents on his executors, administrators or
assigns, and all persons (if any) jointly interested
with him in such shares.

The signature to any notice'to be given by the Company
may be written or printed.

WINDING UP

TIf the Company shall be wound up, the surplus assets
remaining after payment of all creditors shall be
divided among the members in proportion to the Capital
which at the commencement of the winding up is paid up,
or ought to have been paid up, on the shares held by
them respectively, and if such surplus assets <chall be
insufficient to repay the whole of the paid-up Capital,
they shall be distributed so that, as nearly as may be,
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the losses shall be borne by the members in proportion
to the Capital paid up, or which ought to have been paid
up, at the commencement of the winding up on the shares
held by them respectively. But thig Article is to be
subject to the rights of the holders of any shares which
may be issued on special terms or conditions and in
particular to the provisions of Article 7.

Powers to 138. If the Company shall be wound up the Liquidator (whether
distribute in voluntary or official) may, with the sanction of an
specie Extraordinary . Resolution, divide among the members in

specie any part of the assets of the Company, OY vest
any part of the assets of the Company in trustees upon
such trusts for the benefit of the members ox any of
them as the Resolution shall provide. Any such
Resolution may provide for and sanction a distribution
of any specific assets amongst different classes of
members otherwise than in accordance with their existing
rights, but each membex shall in that event have a right
of dissent and other ancillary rights in the same manner
as if such Resolution were a Special Resolution passed
pursuant to Section 287 of the Act.

Members 139. Tn the event of a winding up of the Company every member
abroad to of the Company who is not for the time being in the
give address United Kingdom shall be bound, within fourteen days
for service after the passing of an effective Resolution to wind up

the Company voluntarily, or within the like period,
after the making of an order for the winding up of the
Company, to serve notice in writing on the Company
appointing some persons resident in London upon whom all
summonses, notices, processes, orders and judgments in
relation to or under the winding up of the Company may
be served, and in default of such nomination the
Liguidator of the Company shall be at liberty on behalf
of such member to appoint some such person, and service
upon any such appointee shall be deemed to be a good
personal service on such member for all purposes, and
where the Liguidator makes any such appointment he
shall, with all convenient speed, give notice thereof to
such member by advertisement in "The Times", or by a
registered letter sent through the post and addressed to
such member at his address as appearing in the Register,
and such notice shall be deemed to be served on the day
following that on which the advertisement appears or the
letter is posted.

INDEMNITY
fndemnity 140. Every officer of the Company, and every person who shall
of Directors act as BAuditor to the Company, shall be indemnified out
of officers of the funds of the Company against all liability

incurred by him as such officer or Auditor in defending
any proceedings, whether civil or criminal, in which
judgement is given in his favour, or in which he is
acquitted, or in connection with any application under
Section 418 of the Act in which relief is granted to him

by the Couxt.
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ALTERATION OF THESE ARTICLES

In accordance with the Consent of the Secretary of State
for Trade pursuant to Section 58(3) (a) of the Fair
Trading Act 1973 dated the 27th January 1981 (whereby
the Secretary of State consented to the transfer of each
of The Times and The Sunday Times from the Thomson
Organisation Limited to News International Limited
without requiring a report from the Monopolies and
Mergers Commission under Section 59 of that Act but
subject to the conditions set out in the Consent) these
Articles shall not be altered in any way which affects
or which may affect the operation of the requirements
set out in conditions 3 and 4 of the Consent except with
the written consent of the Secretary of State for
Trade. ' :

37.
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WEC/D 11375 (H)

Lo

THE COMEANIES ACTS 1948 to 1980

No. 894646

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

TIMES NEWS?APERS LIMITED
(passed on Y}l& February 1981)

At an EXTRAORDINARY GENERAL MEETING of the Company duly
convened and held ak 4 Stratford Place, London Wi on \'}‘&Q
February 1981 the following Resolution was duly passed as a
Special Resolution of the Company:-

RESOLULION
?hat the regulations contained in the document submitted to
the Meeting and for the purpcses of identification subse¢ribed
i)y the Chairman thereof be and the same are hereby approved
and adopted as the Articles of Association of the Company in
substitution for and to the exclugion of all existing

articles of the Company.

L

L
i e T
=
ducv-d»duuw&e«uﬁx:u‘/u/,:c ;“"'

Ve
chairinan
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st 0] A
[yt Ll THE COMPANIES ACTS, 1943 to 1980
({;u ‘ep' . COMPANY LIMITED BY SHARES
£
SUBSTITUTED
ARTICLES OF ASSOCIATION
of
TIMES NEWSPAFERS LIMITED
(adopted b¥ 2 Special Resolution
of the Company passed the
1st day of July, 1980)
) INTRODUCTORY
Table 1. ‘The regulations in Table "aY in the First
"% net Schedule to the companies Act, 1948, shall
to apply not apply to TIMES NEWSPAPERS LIMITED (in

Interpre— 2.
tation

these Articles calle

g0 far as the same axe

in thage Articles.

INTERPRETATION

d "the Company®), except
repeated ox contained

1n these Articles the words gtanding in the
£irst column of the following table shall

bear the meanings set opposite

in the second column thereof,

with the subject or context:~

(to them respectivaly
if not inconsistent

WORDS

MEANINGS

The Act .o
The Statutes ..«

The Companiés Act, 1948,

The Compandies Acts, 1048,
1967,1976, 1980 and every

other Act for the time

being {n force vonceérning
joint stock compariles aid

affecting the Company.

PROP100001513



3

For Distribution to CPs

WORDS MEANINGS

fhese Articles ... These Articles of Associatioen, '
as originally adopted, or "
as from time to time
altered by Specizl Resolution.

The Office ... The Registered Office for
the time being of the w
company .

The Directors ... The Dir:—_zctcz:s for the
+ime being of the Company.

Appointment ... Includes election (and
. appoint includes elect).

The Seal ... The Common Seal of the
Company .

Year ... v.. Year from the 1st January
to the 31st December,
inclusive.

Financizl year The pericd for which the

of the Company ... Company's agcounts are

N made ‘LIP-
Month ... ... Calendaz month.
Paid up ... Includes credited as paid
- up.
*~Dividend v.s “Includes bonusz.
in writing ... Written, printed, typewritten,

iithographed, photocopied

or vigsibly expressed in

any other mode of representing

or reproducing words, oF :
partly ¢ne and partly »
another.

The Register ... The Register of Membezs

. of the Company.

The United ' oy |

Kingdom .. Crest Britain énd Nozthesd
Ireland.

Words impsrting the singular nuslber only
shall inelude the plural nukber, and vice
_yersa.. .. . L
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Words importing persons shall incinde corporations.
ubiect as aforesaid, any words defined in

the statatss chall, if not inconsistent with

the subject ox context, bear the same meaning

in these Articles.

The marginal notes are inserted for conveniencs
only and shall not affect the construction of
+these Articles.

PRIVATE COMPANY

The Company shall be a Private Company, and

accordingly the following provisions shall
have effectz=-

(3) The Company shall not offer any of its
chares or debentures to the public for
subsayiption.

(B} The number of.the members of the Company
(not including persons who arxe in the

. ‘ employment. of the Company and persons

who, having been formerly in that employment
have comtinued after the determination
of that employment to be megbers of the
Company) shall nol at any time axceed
50; provided that where two or moIe
persons hold one ox more shares in the
Company jointly they shall, for the

_ purposes of this Article, be treated as
a single member.

N . BUSINESS

Any branch or kind of business which by the
Memorandum of Association of ‘the Company or
these Articles is either expressly or by

implication authorised %o pe undertaken b HULIHET 78
the Company., ray)be undertaRen by The DLIrecCLors Tk PReVIS

o such time or times as they shalil think st RaTiek
Fit, and further may be suffered by them <o SR nees 19

be in abeyance, vhether such branch oz kind
of business may have been actually commeniced
or net, so long as the Pirectors may deem it
expedient not to commencs oI procead with
suck branch or kind of businass. .

The Office shall be at such place in England
as the Directors shall from time o time
appoint.

SBARE CAPITAL

The Share Capital of the Company at the data
of adoption of these Articies iz 41,800,000,
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divided into 850,000 “AY Shares of £1 each,
75,000 "B" Shares of £1 each and 75,000 VCR
Shares of £1 each, 2ll of which shall, subject
to the provisions of Article 7 hersof, zank
pari passu in all respects.

(A

(B)

(c)

82

If the profits of the Company {as hereinaftexr
defined) for any finapncial vear of the
Company 4o not exceed £1,00Q,000 then

the whole of such profits (afier deduction
of such part of the corporation tax as
hereinafter defined for such year as is
attributable o such profits) shall

belong to the holder of the "A" Sharas

and shall not later than the ¢xpiration

of six months from the end of the financial
year in question be declared as a dividend
in respect of such year on the "A" Shares
in proportion to the amounts paid up
thereon respectively.

If the profits of the Company for any
financizal year of the Company excsed
£1,000,000 then such part of the corporation
tax as hereinafiter defined for such year

as is attributable to such proiits shall

be apportioned rateably between the

first £1,000,000 of such profits and the
amouni by which they exceed £1,.000,000

and the first £1,000,000 of .such profits
after deduction ¢f the amount of corporaticn
tax so apportioned thereto shall not

later than the expiration of six months

from the end of the financial year in
question be declared as a dividend in
respect of such year on the "A' Shares

in proportion to the amounts paid up »
thereon respectively.

If any financial year.of the Company

. shall cover 2 period greater or less
. than twelwve mopths the aforesaid dividend

entitlement of the "AY Shareholders for
any such year shall be adjusted accordingly.

For the purposes of this Article: .

(i} the expression "profits of {le
Company" shall mean the net profits
{less losses) of the Company Lo
the relevan® yvear as certified by
the auditors for the time being of
the Company inecliiding dividerds
declared by stbsidiary conpasniss as
increased by an appropriaté amsunt
in respect of Corporatisn tax
payable on the profits sut of wnis
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such dividends are declarsd bk
excluding profit ox less of A

capital nature and any surplus ox
loss on boak values on rsalisation

or ravaluation of fixed asssts and
after deducting all usual charges

and expenses ineluding the fees and
emoiuments of all Directors of the
Company, the salaries and bonuses

of 21l employees, depreciation and
proper provisious for bad and
doubtful debts and other specific
iiabilities and interest on borrowed
moneys but before paying oxr providing
for corporation tax and bhefore
carrying any sum to reserves (other
than reserves for depreciation, had
and doubtful debts and other specific
liabilities and losses):

(ii) ‘*ne expression "corporaition taxd
means all tex which is caleulated
and assessed by reference to the
profits and income of the Company
and deducted in arriving at the
amount of the profits of the Company
available for distribution by way
of dividend together with all suchk
taz taken into account in arriving
at the M‘profits of the Company® as
defined in sub~paragraph (i) above.

Nothing in this Article shall reguire
the Company to pay dividends otherwisa
+han out of profits of the Company
ayzilable for distwibution.

subject to the rights of the "A" Shares
as set out in the preceding paragraphs
of this Article, the profits of the
Company from time to time available for
distribution by way of dividend shall be
divisible amongst the holders of the
up, WBY and YCY Shares in proporition to
the amounts paid up thersen respectively.

subject as hereinafter provided any fiew
shares hereafier created shall before
issue be offered for subscription to the
members in proportisn to the numbexr of
shares held by each of them respectivéely.
The offer shall be made hy nofice if
writing specifying the mumber of shetes
offered and limiting a time {no% Beinyg
less tHan twenty-one days utiless the
merber to whom the offer ig to be mads
othervise agfées) Wwithid wiien the
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offer, if not accepted, will be deemed
+o be daclined and after the-expiration
of that time or on the receipt of an
intimation from the mesbexr concerned
that he declines to accept the shares
offerad then the same shall be offered
o all the other members of the Company
in proportion to their existing shareholding.
The Directors may dispose of any shares
not taken up by the ezisting members in
such manner as they think most beneficial
to the Company.

(8) Any new shares allotted or otherwise
disposed of by the Directexs Lo & person
who is not already a membexr of the
Company shall hefore such z2llocaticon oxr
disposition be .designated as to the
class of share by the Directors in such
manner as the Directors shall in their
zhsolute discretion think f£it.

(¢) Any issue of hew shaves hereafiar created
and any ‘amendment to this Article shall
be deemed to be an alteration of the
rights of the "B" Shares and the “"CY Shares
and Article 52 shall accordingly apply
theratn.

The amount payablée on application on each

- share offered at sny time for subscription

shall not be less than 5 per cent. of the
neainal amount of the share. »

.

(1) The Company Ray pay a conmigsion to any

+

person in consideration of his subscribing,
or agreeing to subscribe, whether sbaplutely
or conditionally, or procuring or agreeing
to procure subscriptions, whether anscluse
or conditionsil, for any shares in the
Capital of the Company, but such commission
shall not exceed 10 per cent. of the

price at which the shares are isgued o

an amount equivalent therete. Any such
commission may be paid in whole or in

part in cash or fully or partly paid

chares of the Company as may be arranged,
and the Company may, in addition to, oI

in lieu of, such commpission, in consideratichn
of any person so subscribing or agreeing

to subscribe, ox of his procuring oF
agreeing to procure subscriptiocas,

whether absolute or conditional, £8% afny
sharas in the Company, cnnfer on any

cich merson an option to call witliin &
specified time for a specified kbl oF
amount of ¢hares in the Compady at &
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specified price not being less than par.

Ihe payment or agreement to pay a commission
or the conferring of an option shall be

in the discretion of the Directors on
behalf of the Company. The requirements

of Section 52, 53 and 124 of the Act

shall be obsexved, so far as appliczbla.

(2) The Company may also pay such brokerage
as may be lawful.

The Company shall not give, whether directly .
or indirectly and whether by means of a loan,
guarantee, the provison of security or otherwise,
any financial assistance for the purpose of

or in comnection with a purchase or subscription
made or to be made by any person of or for

any shares in the Company or in its holding
company (if any) nor shall the Company make a
loan for any purpose whatsoever on the security
of its shares or those of its holding company
(if any), but nothing in this Article shall
prohibit transactions mentioned in the proviso
to Section 54(1) of the Act. )

Where any shaves are issued for the purpose
of raising money to defray the expenses of
the construction of any works or buildings,
oxr the provision of any plant which cannot be
made profitable for a lengthened period, the
Company may pay interest on so much .of that
Share Capital as is for the time being paid
up for the period and subject to the conditions
and restrictions mentioned in Section 65 of
The Act, and may charge the same to Capital
as nart of the cost of the construction of
the works or buildings or the provision of
the plant. .

The Company shall not be bound to register
more than four persons as joint holders of

any share, and if two or more persons are
registered as joint holders of any share, $5y
one of such persons may give effectual recaipts
for any dividends or other money¢ paysble in
respect of such share. -

Except as required by law, no person shall be
recognised by the Company as holding any
share upon any trust, and the Company shall
not be bound in any way to recognise {even
when having notice thereof) any equitazble,
contingent, future or partial interest in any
share, or any interest in any fractional part
of a share, or (except only as by these
Articles or by law otherwise provided) any
other right in respect of any shars, edcepd
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an absolute right to the entirety thereof in
the registered holder.

Every member shall, without payment, be
entitled to receive, within two months after
allotment or lodgment of transfer, duly
striaped, or within such other period as the
conditions of issue may provide, a certificate
for all his shares in any particular class,
or several certirficates, each for one or more
of his shares, upon payment of such sum, not
exceeding 20p for every certificate after the
first, as tHe Directors shall from time to
time determine. Provided that, in the event
of a member transferring part of the shares
represented by a certificate in his name, a
new certificate in respect of the balance
thereof shall he issued in his name without
payment and that, in the case of joint holders,
the Company shall not be bound to issue more
than one certificate for all the shares in
any particular class registered in their
joint names, and delivery of a certificate
for a share to any one of several joint
holders thereof shall be sufficient deiivery
to all. Every certificate shall be under the
Seal and shall specify the number and while
required under Section 74 of the Act the
denoting numbers of the shares to which it
relates and the amount paid up thereon.

If any Share Certificate shall bé worn out,
defaced, destroyed or lost, it may be renewed

ont such evidence being produced as the Directors
+* shall require, and in case of wearing out or

defacement, on delivery up-of the old certificate,

and in case of destruction or loss, on the
execution of such indemnity (if any), and in
either case, on payment of such sum, not
exceeding 5p, as the Directors may from time
to time reguire. 1In case of destruction or

loss, the person to whom such renewal certificate

is given shall also bear and pay to the

Company all egpenses incidental to the investigation
by the Company of the evidence of such destruction

or loss and to such indemnity.
LIEN ON SHARES

The Company shall have a first and paramount
lien and charge on all the shares not fully
paid up registered in the name of a2 member
(whetber solely oxr jointly with gluwGes) for
his debts, liabilities a¥§ whgadements,
either alone or jointly with amy other person,
whether a member or not, to or with the
Company, whether the period for the payment
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or discharge thereof shall have actually
arrived or not. Such lien shall extend to .
all dividends from time to time declared in
respect of such shares. 1Unless otherwise
agreed, the registration of a transfer of
shares shall operate as a waiver of the
Company's lien (if any) on such shares.

For the purpose of enforeing such lien, the
Directors may sell all or any of the shares . ]
mubject thereto in such manner as they may ) I
think £it, but no sale shall be made until

such period as aforesaid shall have arrived,

and until a notice in writing demanding

payment ¢f such debts, or discharge of such

lisbilities and engagements, &ud giviag

notice of intention to sell in defaui¥, shall

have been served in accordance with these

Articles on such member or the persor {(if

any) entitled by transmission to the shares,

and default in such payvment or discharge

shall have been made by him for seven days

after such notice. The net proceeds of any

such sale shall be zpplied in or towards

satisfaction of the said debts, liasbilities

and engagements,. and the residue (if any)

shall be paid to the member or the person (if

any) entitled by transmission to the shares.

Provided-always that the Company shall be

entitled to a lien upon such résidue in

respect of any debts, liabilities or engagements

the period for the payment or discharge

whersof shall not have arrived, like to that

which it had upon the shares immediately

before the sale thereof.

Upon any such sale as aforesaid the Directors
may authorise some person to transfer the
shares to the purchaser and may enter the
purchaser's name in the Register as holder of
the shares, and the purchaser shall not be
bound to seze to the reqularity or wvalidity,
of or be affected by any irreqularity or
invalidity in the proceedings, or be bound to
see to the application of the purchase money,
and after his name has been entered in the
Register, the validity of the sale shall not
be impeached by any person, and the remedy of
any person aggrieved by the sale shall be in
damages only and against the Company exclusively.

CALLS ON SHARES

The Directors may, subject to any conditions
of allotment, from time to time make stch
calls upon the members in respect of all
moneys unpaid on their shares as tHey think
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Payment.  26. The Directors may, if they think fit, recsive

of calls from any member willing to advance the same
in all or any part of the moneys payable upon
advance his shares beyond the sum actually called up

thereon, and upon all or any of the moneys so

paid in advance, or so much thereof as exceeds

the amount for the time being called up on

the shares in respect of which such advance ¢
has been made, the Directors may pay or alleow
interest at such rats, not exceeding without

the sanction of an Ordinary Resolution of the
Company & per cent. per annum, as may be

agreed upon between the Directors and the '
member paying such sum in advance, in addition

to the dividend payable upon such par:t of the

shares in respect of which such advance has

been made as is actually called up. The

Directors may alsc at any time repay the

amount so advanced upon giving to such member

one month's notice in writing.

Rights 27. No member shall be entitled to receive any

suspended dividend, or (save as proxy for another
if payment member) to ba present or vote at any General
in arrear Meeting, either personally or by proxy, or to

exercise any privilege as a member, or be
reckoned in a quorum, until he shall have
paid all calls or other z'mms for the time
being due and payable on every share held by
him, whether alone or jointly with’ any other .
person, together with interest and expenses

(if any).
g | . ' TRANSFER OF SHARES
Form 28. (A): Subﬁeét to the restrictions of these .
of transfar Articles, any mewber may transfer all or ’

any of his shares, but every transfer
must be in writing and in the usual

. common form, or in any other form which
the Directors may approve, and must be
left at the 0ffice, or at such other
place as the Directors may determine,
for registration, accompanied by the
certificate of the shares to be transferred,
and such other evidence (if any) as the
Directors may require to prove the titie
of the intending transferor or his right
to transfer the shares.

Execution (B) The instrument of transfer of a share
shall be signed by the transferozr, and
the transferor shall be deemed to reémain
the holder of the share until the name
of the transferee is entered in the-
Register in respect® thereof. In the
case of a partly-paid share the instrumess
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o transfer must alsoe be signed by the
transferee. Separate instruments of
transfer shall be used for each ¢lass of
share.

29. A fully-paid share of the Company may be '
transferred by a member (or other person
entitled to transfer):-

(1) to any company of which such member is a
subsidiary or which is a subsidiary
company of the member; or

(ii) to any other member; or

(iii) to any company which as a result of
Isconstruction, amalgamation or voluntary
liguidation becomes entitled to scme or
all of the assets of the member; or

(iv) to any person with the prior written
agreement of all the members for the
time being; or

(v) to a member's Successor, trustee or
- co~trustee in his capacity as such; or

(vi) pursuant to a liquidation of the transferor
to any persons who are entitled to a
distribution in specie. .

Except as aforesaid, the Directors may, in
their absolute discretion and without assigning
any reason therefor, decline to register any
transfer of any share, whether or not it is a .
fully-paid share. - .

Retentiin30. All.instruments of transfer which shall be
of registered shall be retained by the Company,
instrument but any instrument of transfer which the
Directors may refuse to register shall {except
in any case of fraud) be returned to the
. rarty presenting the same.

Notice 31, If the Directors refuse to register any

of refusal transfer of shares, they shall, within twe

to months after the date on which the transfer

register was lodged with the Company, send to the
-transferee notice of the refusal.

Power to 32.° The registration of transfers may be susziended

susperd at such times and -for such pericds as the

registra- ' Directors may from time to time determins,

tion of provided always that such registration shall

trangfers not, be suspended for more than thirty days in
any year. .
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TRANSMISSION OF SHARES

In the case of the death of a member, the
survivors or survivor where the deceased was
a joint holder, and the legal personal represen-
tatives of the deceased where he was a sole
or only surviving holder, shall be the only
persons recognised by the Company as having
any title to his shares; but nothing herein
contained shall release the estate of a
deceased holder, whether sole or joint, from
any liability in respect of any shares solely
or jointly held by him.

Any person becoming entitled to a share in
consequence of the death or bankruptcy of a
member may, upon producing such evidence of
his title as the Directors shall require, and
subject as hereinafter provided, either be
registered himself as the holder of the share
or elect to have some person nominated by him
registered as the transferee thereof,

If the person so bécoming entitled shall
elect to be registered himself, he shall
deliver or send to the Company a notice in
writing signed by him, stating that he so
elects. For all purposes of these Articles
relating to .the registration of transfers of
shares, such notice shall be deemed to he a
transfer, and the Directors shall have the
same power of refusing to give effect thereto
by registration as if the event upon which
the transmission took place had not cceurred
and the notice were a .transfer signed by the

. person from whom the title by transmisgion is

derived.

1f the person so becoming entitled shall

elect to have his nominee registered, he

shall testify his election by signing a

transfer of such share to his nominee. The
Directors shall have in respect of transfers

so executed the same power of refusing registration
as ifl the event upon which the transmission

-took place had not occurred and the transfer

were a transfer signed by the person from
whom the title by transmission is derived.

A person so becoming entitled shall have the
right to receive and give a discharge for any
dividends or other moneys payable in respect
of the share, but he shall have no right %o
receive notice of or to attend or vote at )
meetings of the Company, or (save as afdrasaid)
to any of the rights or privileges of =z

member in respect of the share, unless and
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‘imtil he shall be registered as the holder

thersof. Provided always that the Directors
m2y at any time give notice requiring any
such person to elect either to be registered
himself or to transfer the share, and if
within nipety days the nctice is not complied
with the Directors may thereafter withhold
payment of all dividends or other moneys
payable in respect of the shares until the

rggg%rements of the notice have been complied
with.

FORFEITURE OF SHARES

If any member fails to pay the whole or any
part of amy call or instalment on or before
the day appointed for the payment thereof,
the Directors may, at any time thereafter
during such time as the call or instalment or
any part thereof remains unpaid, ssrve a
notice on him, requiring him to pay such call
or instalment, or such part thereof as remains
unpaid, together with any accrued interest
and any costs, charges and expenses incurred
by the Company by reason of such non-payment.

The notice shall name a further day, being
not lass than fourteen days from the date of
such notice, on or before which such calls or
instalment or part thereof as aforesaid, and ’
all such interessts and costs, chacges and
expenses as aforesaid are to be paid. It
shall also name the place where payment is to
be made, and shall state that, in the evant

- of non~-payment on oxr before the day and at
. the place appointed, the shares in respect of

which such c¢all was made or instalment is
payable will be liable to be forfeited.

If the requirements of any such notice as
aforesaid are not complied with, any share in
respect of which such notice has been given
may, at any time thereafter, before payment
of all calls or instalments, interest, costs,
charges and expenses due in respect thersof
has been made, be forfeited by a Resolutien
of the Directors to that effaect. Evexy
forfeiture shall include all dividends declared
in respect of the forefeited shares, and aoct
actually paid before the forfeiture.

When any share has been forfeited in accordance
with these Articles, notice of the forfeituras

. shall forthwith be given to the holder of the

share, or the person entitled to the share by
Transmission, as the case may be, and an
entry of such notice having been giveii, and
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of the forfeiture, with the date thereof,
shall forthwith be made in the Register
opposite to the entry of the share; but the
provisions of the Article are directory only,
and no forfeiture shall be in any manner
invalidated by any omission or neglect to
give such notice or to make such entry as
aforesaid.

Notwithstanding any such forfeiture as aforesaid,

the Directors may, at any time before the
forfeited share has been sold, re-allottead or
otherwise disposed of, annul the forfeiture
upon payment of all calls and interest Gue
upon and costs, charges and expenses incurred
in respect of the share, and upon such further
conditions (if any) as they may think f£it.

Every share which shall be forfeited shall
thereupon become the property of the Company,

. and may be sold, re-allotted, or otherwise

disposed of, upon such terms and in such
manner as the Directors shall think fit and
whether with or without all or any part of
the amount previously paid up on the share
being credited as so paid up. The Directors
may, if necessary, authorise some persecn to
transfer a forfeited share to any person to
whom the same has been sold, re-allotted or
disposed of. )

‘A pexson whose shares have been forfeited

shall cease to be a2 member in respect of the
forfeited shares but shall, notwithstanding,

. be. liable to pay to.the Company all calls,

instalments, .interest, costs, charges and
expenses owing upon- or in respect of such
shares -at the time of foxfeiture, together

with interest thereon from the time of forfeiture

until payment at such rate, not exceeding

10 per cent. per annum, as the Directors
shall think £it, in the same mamner as if the
shares had not been forfeited, and to satisfy
all (if any) the claims and demands which the
Company might have.enforcaed in respect of the
shares at the time of forfeiture, without any
daduction or allowance for the value of the
shares at the time of forfeiture. ‘

A statutory declaration in writing that the
declarant is a Director of the Company, and
that a share has been duly forfaited in
pursuance of these Articles, and stating the
day when it was forfeited, shall, as against
all persons claiming to be entitled to the
share, be conclusive evidence of the facts
therein stated, and such declaration together
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with a certificate of proprietorship of the
share .under the Seal delivered to a purchasexr
or allottee thereof, shall (subject to the
signing of any necessary transfer) constitute
a good title to the share, and the new holder
theresof shall be discharged from all calls
made prior to such purchase or allotment, and
shall not be bound to see the application of
the purchase money (if any) nor shall his
title to the share be affected by any omission,
irregularity or invalidity in or relating to
or connected with the proceedings in reference
to the forfeiture, sale, re-allotment or

‘disposal of the share.

|
I
INCREASE OF CAPITAL ' 6

The Company may from time to time, by Ordinary q
Resolution, whether or not all the shares for i
the time being authorised .shall have been

issued, or all the shares for the time being

issued shall have been fully called up,

increase its Capital by the creation of new

shares of such amount as may be deemed expedient.

Subject to the provisions of Article 8 hereof
and without prejudice to any special rights

or privileges attached to any then existing
shares in the Capital of the Company, any new
shares may be issued upon such terms and
conditions, and with'such rights and privileges
attached thereto, as the General Meeting )
resoelving upon the creation thereof shall
direct, or, if no such direction be given, s
the Directors shall determine, and in particular
such shares may be issued with a preferential,
qualified or deferred right to dividends and

in the distribution of assets of the Company,
and with a special or without any zight of
voting, and any preference share may be

issued on the terms that it is, or at the

option of the Company is to be liable, to be
redeemed.

Subject to any direction or determination
that may be given or made in accordance with
the powers contained in these Articles, all
shares created on any increase of Capital
shall be subject to the provisions contained )
herein with reference to the payment of
calls, transfer, transmission, forfeiture,
lien and otherwisé.

ALTERATION OF CAPITAL

The Company may, from time to time, by Ordinary
Resolution:-
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{a) Consolida‘i_:é and divide all or any of its
Share Capital ipto shares of a larger
amourt than its existing shares.

(b) <Cancel any shares'which, at the date of
the passing of the Resolution, have not
been Taken ox agreed to be taken by any
person. .

(c) By subdivision of its existing shares or
any of them, divide its Share Capital or
any part thereof into shares of smaller
amount than is fixed by its Memorandum
of Association, so however that in the
subdivision the proportion between the
amount paid up and the amount (if any)
not paid up on each such share of smaller
amount shall be the same as it was in
the case of the share from which it was
derived.

The Company may, from time to time, by Special
Resolution reduce its Share Capital and any
Capital Redemption Reserve Fund or Share
Premium Account.

Anything done in pursuance of either of the
last two preceding Articles shall be done in
manner provided, and subject to any conditions
imposed, by the Statutes, so far as they
shall be applicable, and, so far as they
shall not be applicable, in accordance with
the terms of the Resolution authorising the
same, and, so far as such Resolution shall
not ke applicable, in such manner as the
Directors deem most expedient.

MODIFICATION OF RIGHTS OF SHARES

Subject to the provisions of Seetion 72 of
the Act, all or any of the special rights oz
privileges attached to any class of shares in
the Capital of the Company for the time being
may, at any time, as well before as during
liguidation be altered or zbrogated either

with the consent in writing of the holdexs of

not less than three-fourths of the issued
shares of the class or with the sanction of
an Extraordinary Resolution passed at a
separate General Meeting of the holders of
shares of the class, and all the provisions
contained in these Articles relating to
General Meetings shall mutatis mutandis apply

"to every such meeting, but so that the giiorum

thereof shall be not less than twe persofis
personally present and holding or representiiiy
by proxy one-third of the issued shayes B£’

PROP100001528



Annual
Senexal’
Meatings

Extra-

ordinaxy
General .
Meetings 55.

Convening
of Extra-
ordinary -«
General
Meatings

56.
Notigca
of
Meetings

Wat | 57.

notice is
e specii

83..

- months shall

54..

-bass a Special Resolution,
. days!

‘had at any

For Distribution to CPs

the class, and that any holder of the shares
of the class, present in DErson or by proxy.
may demand a poll, and that each holder of
shares of the class present in person or by
proxy shall on a poll be entitled to one vote
for each share of the class held by him, and
if at any adjourned meating of swch holders
such quorum as aforesaid is not bresent, any
two holders of shares of the clasg who are
bersonally present shall be a guorum. The
Directors shall comply with the provisions of
Section 143 of the Act as to forwarding a

- Copy of any such Ccasent or Resolution to the i
" Registrar of Companies. :

GENERAL, MEETINTH H

The Company shall in each year hold a General H
Meeting as its Anmmai General Meeting in

addition to any other meetings in that yvear,

and shall specify the meeting as such in the

notice calling it. Not more than fifteen

elapse between the date of one

Annual General Meeting of the Company and

that of the next. The Annual General Meeting

shall be held at such time and place as the

Directors shall appoint.

All othef General Meetings shall be Extracrdinary
General Meetings. '

The Directors may ¢onvene an Extraordinary
General Meeting whenever they think fit.
Extraordinary General Meetings shall also bes
convened on such requisition or, in default,
may be convened by such reqguisitionists, as
provided by Section. 132 of the Act.

Iwenty-one clear days' notice of every Annual
General Meeting and of every Extraoxdinary
General Meeting at which it is proposed to
and fourteen cleay
notice of every other Extracrdinary
General Meeting shall be given in menner
hereinafter mentioned to all membercs (other
than those who, under the provisiong of thege
Articles or otherwise, are not entitled to
receive such notices from the Cocupany), to
the Directors and to the Auditnrs, but the
accidental omission to glve such notdice to,
or the non-receipt of stich notice by, any
member or Director or the Auditors shall not
invalidate any Resolution passed or proceeding
such meeting.

Every notice of meeting shall

specify tha
Dlace,

the day and the hour of the mgeting
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and, in the case of special business, the .
general nature of such business, and shall

also stata with reasonable prominence that a

member erntitled to attend and vote at the

meeting may appoint a proxy to attend and

vote thereat instead of him and that the

proxy need not also be a member. In the case

of a meeting convened for passing a Special

or Extraordinary Resolution the notice shall

also specify the intention to propose the :
Resolution as a Special or Extraordinary ;
Resolution as the case may be. The Company

shall comply with the provisions of Section 140

of the Act ag to giviwg notice of Resolutions

and circulating statements on the requisition

.0f members.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is
transacted at an Extraordinary General Meeting, -
and all business that is transacted at an
Annual General Meeting shall also be deemed
special, with the exception of declaring a

. dividend, the consideration of the Accounts

and Balance Sheet, and the Report of the

Directors and Auditors, and other documents
required to be annexed to the Balance Sheet,
the fixing of remuneration of the Aunditors,

-the voting of remunerationm of extra remumeration

to the Directors, and the appointment of
Directors in the place of those retiring.

No business shall be transacted at any General
Meeting unless the reguisite quorum is present _
when the meeting proceeds to business. Sheees Twe
members present in person or by prozy shall

be a guortm for all purposes.

If within half an hour from the time appointed
for the holding of a General Meeting a guorum
be not present, the meeting, if convened on
the reguisition of members, shall be dissolwved.
In any other casa, it shall stand adjourned

to the same day in the next week (ox if that
day be a holiday, %o the next working day
thereaftex), at the same time and plice as

the origimal meeting, 6¢r to such other day.
and at such ¢ther time and place as the
Directors may determine, and if at such
adjourned meeting a guorum ig not present
within f£ifteen minutes from the time fixed

for holding the meeting, any two members who
are present in person ¢r by proxy shall be z
quorum, and may transact the business for
which the meeting was czlled.
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If 2 poll be demanded in manner aforesaid, it
shall be tazken at such time (either at the
meeting at which the poll ig demanded ox
within fourteen days after the said meeting)
and place and in such manner as the Chairman
of the meeting shall direct, and the result
of the poll shall be deemed to be a Resolution
of the meeting at which the poll was demanded.
The demand for a poll may be withdrawn. No
Poll shall be demanded on the appointment of
4 Chairman of a meeting, and a poll demanded
on a question of adjournment shall be taken
at the meeting without adjourmment.

In the case of an equality of votes, either
on & show of hruds or on a poll, the Chairman
of the meeting at which the show of hands
takes place, or at which the poll is demancded,
as the case may be, shall be entitled to a
further or casting vote in addition to the
vote to which he may be entitled as a member.

The demand for a poll shall not prevent the
continunance of a meeting for the transaction
of any business other than the question on
which a poll has been demanded.

VOTES OF MEMBERS

Subject to any special rights or restrictions
as to voting for the time being attached to
any shares, on a show of handg every member
who (being an individual) is present in
berson or (being a corporation) is present by
& representative or Proxy not being himself a
member, shall have one vote, and on a poll
every member who is present in person or by
Droxy shall have one vote for every share
held by him.

On. a poll votes may be given either personally
or by proxy and a member entitled to fnore
than one v.ve need not use all his votes or
cast all thw votes he uses in the same way.

A proxy need not be a member of the Company.

Any corporation which is a member of the
Company may, by resolution of its diractors
or other governing body, authorise any person
Lo act as its representative at any meeting
of the Company or of any class of members of
the Company; and such representative shall be
entitled to exercise the same POWELS on
behalf of the corporation which he represents
as i1f he had been an individual nember,
including power,; when pérsonally present, 6
vote on a show of hands, and t¢ demasd or
concur in demanding a pell.

PROP100001531



Voting
rights of
Joine
holdexs

Voting
rights of

T wentally
incapable .
members

Object~
lons to

of votes

Execution 73.

of
proxies

Proxy may
demand a
roll-

' Porm of
broxy

Deposit
of
proxies

70.

71'

72.

admissihility

-

74.

75.

76.

For Distribution to CPs

Where there are joint registered holders of
any share, any one of such persons may vote
at any meeting either personally or by proxy
in respect of such share as if he were solely
entitled thereto, but so that if more than
one of such joint holders be present at any
meeting personally or by proxy, that one of
the said persens whose name stands first in
the Register in respect of such share shall
alone be entitled to vote in respect thereof,

A member incapable by rsason of mental disoider
of managing and administering his proverty

and affairs, may vote, whether on a show of
hands or on a poll, by his rfeceiver, or other
person authorised by any Court of competent
jurisdiction to act on his behalf, and such
Derson may on a poll vote by proxy.

No objection shall be raised as to the admissibility
vf any vote excepi at the meeting or-adjourned
meeting or poll at which the vote objected to

is or may be given or tendered, and every

vote not disallowed at such meeting or poll

shall be valid for all purposes. Any such
ocbjection made in due time shall be referred

to the Chairman of the meeting, whose decision

shall be final and conclusive.

The instrument appointing a proxy shall be in
writing under the hand of the appointor, or
his attorney, duly auvthorised in writing, of
i1f such appointor be a corporation under its
common seal (if any) or under the hand of

- . scme officer or sttorney duly authorised in
- . that behzlf.. o :

. The instrument.appointing' a proxy shall be

deemed also to confer authority to demand or
concur in demanding a poll.

An ipstrument appointing a proxy shall be in
any usual or common form or any other form
vwhich the Directors shall from time to time
zpprove.

The instrument appointing a proxy and the
power of attormey or other authority (if any)
under which it is signed, or a notarially
certified copy of such power or authority,
shall be deposited at the Qffice or at such
other place as the Directors may determine at
least forty-eight hours before the time fixed
for holding the meeting, or adjourned meeting
{as the case may be), at which the person
named in such instrument proposas to votay
otherwise the person so named shall not be
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entitled to vote in resvect thereof. No
lnstrument appeinting a proxy shall be vali
except for the meeting mentioned therein and
any adjournment thersof.

Any member residing out of or absent from the
United Kingdom may by power of attorney
executed either before or after leaving the
United Kingdom appoint any person to be his
attorney for the purpose of voting at any
meeting, and such power may be a special
power limited to any particular meeting, or a
general power extending to all meetings at
which such member is entitled to vote_ Every
such power shall be produced at thie Office
and 1+ ™ there for at least forty-eight hours
before w..ing acted upon.

A vote given in accordance with the terms of
an instrument of proxy or power of attormey
shall be valid notwithstanding the previocus

death or in:anity of the principal, or revocation
of the proxy or power of attormey or authority,

or the transfer of the share in respect of

which the vote is given, provided no intimstion

in writing of the death, insanity, revocation
or transfer shall have been received at the
Qffice one hour at least before the time
fized for bolding the meeting or adjourned

neeting at which- the proxy is.used.

DIRECTORS

The Directors shall not be less than five nor
more than twelve in number. .

A member or members for the time. being holding
A majority in nominal value of the issued
shares in the capital of the Company giving
the right to notice of and to attend and vote
at Genperal Meetings of the Company shall have
power from time to time and at any time %o
appoint any person or persons as a Director

or Directors either as an additional Dissctor
or to £ill any vacancy (provided that the
total number of Directors shall ng s exceed

any maximum number from time to tiime prescribed

by or in accordance with these Articles) and
to remove from ¢ffice any Director howscever
appointed. Any such appointment 8r removal
shall be effected by notice in writing to the
Company signed by the member or members
making the same or, in the case of a member
being a company, on its behalf, or by cable,
telegram or telex. Any stich appointment o
removal shall take effect when the notice,
cable, telegram or telex effecting the sape
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is delivered to the Registered Office of the
Compatiy or to the Secretary or is produced at
a Meeting of the'Directors and any such
removal shall be without prejudice to any
c¢laim which a Director so removed may have
for damages for breach of any contract of
service between him and the Company.

At tt;e conclusion.of each Annual General
Meeting all the Directors shall retire from
office.

2 Director need not bhe a member of the Company
~ut shall be entitled to receive notice of
and to attend all Genmeral Meetings of the
wompany...

The continuing Directors at any time may act
notwithstanding any vacancy in their bedy;
provided always that, in case the Directors
shall at any time be reduced in number to
less than the minimum number fized by or in
accordance with these Articles, it shall be

-lawful for them to act as Directors for the

purpese of filling up vacancies in theix body
or calling a General Meeting of the Company,
but not for any other purpose. .

The Directors shall be paid out of the funds
of the Company all their travelling, hotel
and other expenses properly incurred by them
in and about the business of the Company,
including their expenses of twravelling te and
from meetings of the Directors, or committee
meetings, ‘or General Meetings. The Directors
shall also be paid out of funds of the Company
by way of remuneration for their services as
Directors such remuneration (if any) as the
Company in General Meeting' shall from time +o
time determine, and such remuneration (if
any) shall be divided among them in such
proportion and manner as the Directors may
agree or, failing agreement, equally.

The Directors may grzit spegial remuneration
to any Director who, being called upon, shall
perform any special or exitra services to or
at the request of the Company. Such special
remuneration may be made payable to stch
Director in addition to or in substitution
for his ordinary remuneration {if any) as a
Director, and may, without prezjudice to the
provisions of Article 89, be made payable by
& lump sum or by way of salary, or commissioén
ocn the dividends or profits of the Company or
of any other company in which thé-Company is
interested or other participsation in any siick
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profits, or by any or all or partly by one
ang partly by another or others of those
modes.

ALTERNATE DIRECTORS

(2) Each Director shall have the powex fo
nominate any other Director or, with the
approval of a majority of the other
Directors, any other pexson to act as
alternate Director in his place, at any :
meeting of the Directors at which he is ;
unable to be present, and at his discretion
to remove such alternate Director, and
on such appointment being made the ‘
alternate Director shall (except as ;
regards the power to appoint an alternats)
be subject in all respects to the terms
and conditions existing with reference
to the other Directors of the Company,
and each. alternate Director, whilst
acting in the place of an absent Director,
shall exercise and discharge all the
duties of the Director he represents,
but shall look to such Director solely
for his remuneration as an alternate
Director. Any Director of the Company
who is appointed an alternate Director
shall be entitled to vote at a meeting
of the Directors on behalf of the Director
so appointing him ag distinct from the
vote to which he is entitled in his owr
capacity as a Director of the Company,
and shall also be considered as itwo
Directors for the purpose of making a

- - quorum of.Directors when such quorum

-~ shall exceed two. Any person appointed
as an altermate Director shall vacate
his office as such alternate Director if
and when the Director by whom he has
been appointed vacates his office as
Director or removes him by written
notice to the Company.

(B} Every such appointment and removal tunder
this Article shall be effected by notice
in writing.to the Company sigmed by the
Director making the same or by cable,
telegram or telex and shall take effect
when such notice, ¢able, telegram or
telex is delivered to the Kegistered
Office of the Company or to the Secretary
or is produced zt a meeting of the
Directors.

Every instrument appointing an alternate
Director shall, 25 neszly a8 circimstandes
will admit, be in the followidy Lorm or €3
the effect followingyw
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WPIMES NEWSPAPERS LIMITED

llI
"a Director of TIMES NEWSPAPERS LIMITED, in
'pursuance of the power in that behalf contained
*in the Articles of Association of the Company,
::do hereby nominate and appoint

, of
"o act as altermate Director in my place at
"any meeting of the Directors which I am unable
"to attend, and to exercise and discharge all
"my duties as a Director of the Company".
;Igs w:'i;tness my hand this day of

£

POWERS QF DIRECIORS

The.business of the Company shall be managed ser o
by the Directors who may\exercise all such =830
powers of the Company, 2nd do on behalf of  ThMwo
the Company all such acts as may be exercised ! voq
and done by the Company, and as are not by

the Statutes or by these Articles required to

be exercised or done by the Company in General

Meeting, subject nevertheless to any regulations

of these Articlas, to the provisions of the

Statutes, and te such regulations (being not

inconsistent with the aforesaid regqulations

or provisions) as may be prescribed by the

Company in General Meeting, but no regulatiois

made by the Compbany in General Meeting shall

invalidate any prior act o¢f the Directors

which would have been valid if such requlations

had not been made. Provided always\CRat —— 0)IWAT MluiCATIw
neither the Directors nor the Company shall *F Tek Russ Newse

113 ol
el PREVT
v to G B
SHAW. RRIALT
st takdk 02
35342001
A TRAMT A\

sions, 89.

-

Rave power to)siamess—as either The Times ParRR awd of Tug
newspaper or The Sunday Times newspaper or S“:"‘“ Ty
the business of publishing either newspaper ™N&wst apen Shm
except on terms approved by and with the A& A3 sEFacars
prior consent of Times Newspapers Holdings WEWSMRKSaw (3)
Limited in accordance with that company's

Articles of Association. Any amendment to

this Article shall be deemed to be an alteration

of the rights of the "BY Shares and the.tC"

Shares and Article S$2. shall accordingly apply

thereto.

{1) The Directors may procure the establiishment
and maintenance’of or participate in, or
contribute to any non-contributory or
contributory pension or superannuation
fund scheme or arrangement or life
assurance scheme or arrangement for the
benefit of, and pay, provide for or
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procure the grant of donations, gratuities,
pensions, allowances, benefits or emoluments
to, any versons (including Directors and
other officers) who are or shall have

been at any time in the employment or
sarvice of the Company or of any company
which is a subsidiary of the Company ox

of the predecessors in business of the
Company or of any such subsidiary company
or the wives, widows, families or dependants
of any such pezsons.

(2) The Directors may also procure the
establishment and subsidy of or subscription
to and support of any institutions,
associations, clubs, funds or trustis
caleculated to be for the benefit of any
such persons as aforesald or otherwise
to advance the interests and well-being
of the Company or of any such other
company as aforesaid, or of its members,
and payments for or towards the insurance
of any such persons as aforesaid, and
subscriptions or guarantees of money for
charitable or benevolent objects or for
any exhibition or for any public, general

. or useful object.

(3) The Directors may procure any of the
matters aforasaid to be done by the
Company either alonme or in conjunction
with any other company.

SEAL

The Seal shall not be affixed to any instrument,
except by the general or special authority of

a Resolution of the Directors, or of a Committes
of the Directors, and subject as hereinafter
provided two Directors or one Director and

the Secretary or some other person authorised
by the Directors, shall sign autographically
every instrument to which the Seal shall be

so affixed. In favour of any purchasexr or

person bona f£ide dealing with the Cowpany,

such signatures shall be conclusive evidence

of the fact that the Seal has been properly
affixed. Every certificate of shares, debentures
or debenture stock of the Company shall be
issued under the Seal and signed autographiczlly
by one Director and countersigned by the
Secretary or some other person authorised by

the Directors provided however that sich
certificates need not be signed or colntersigréd
by any person, if such certificates have

firs® been approved for sealing by the Additers,
mransfer Auditors ¢r Bankers of tiie Conpany

in writing.
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BORROWING FOWERS

The Directors may exercise all the powexs of
the Company to borrow money, and to mortgage
or charge its undertaking, property and
uncalled Capital, and to issue debentures and
other securities, whether outright or as
collateral security fer any debt, lizbility
or obligation of the Company or of any third
paxty.

The Directors shall duly comply with the
requirements of Part III of the Act in regaxrd
to the registration of mortgages and charges
the keeping of registers of charges therein
specified, and otherwise. A fee of 5p shall
be payable for each inspection of the register
of charges by any person other than az creditor
ox member, and for each inspection o¢f the
register of debenturz holders by any person
other than a registered holder of debentures
or a member of the Company.

- DISQUALIFICATION OF DIRECTORS

Without prejudice to the provisions of Article 79
hereof the office of a Director shall ipso
facto be vacated:-

(2) If he is prohibited from being a Director
: by reason of any crder made under ‘the
Statutes.

(b) If a receiving order is made against him
or he makes any arrangement or composition

.. with his creditors.

+ (¢) 1If he becomes incapable by reason of

mental disorder from discharging his
. duties as a Director.

(d) If by notice in writing hé¢ resigns his
office.

No Director shall vacate his office or be
ineligible for re-appointment as a Director,

nor shall any person be ineligidble for appointment
as a Director, by reason only of his having
attained any particular age, nor shall special
notice be required of any Resolution appointing

or approving the appointment of such a Directsz

or any notdce be required to state the age of

the person to whom such Resolution relates.

(1) A Director wo is in any Way, wﬁéE§é§
- dire¢tly or indirectly, intarested in 34
contract or proposed coiitract with tHe
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Company shall declare the nature of his
intersst at a meeting of the Directors
in accordance with Section 199 of the
act.

A Dirsctor shall not wvote in respect of
any contract or arrangement in which he

is interested, and iZ he shall do so his
vote shall not be counted, mor shall he
be counted in the quorum present at the
meeting, but neither of these prohibitions
shall apply to:~

{a) any arrangement for giving any
Director any security or indemnity
in respect of money lent by him to u
or obligations undertaken by him ‘
for the benefit of the Company, or 1
{

(b)  any arrangement. for the giving by
the Company of any security to a
third party in respect of a debt or
obligation of the Company for which
the Director himself has assumed
responsibility in whole or in part
under a guarante2 or indemnity oxr
by the deposit of a security, or

(¢) any contract by a Director to
-  gubscribe for or underwrite shares
or debentures of the Company, or

(d) any contract or arrangement with

any other company in which he is

_ interested only as an officer of

° such other company or'as holder of

. its shares or other securities
notwithstanding that the majority
of or all the Directors of the
Company may be officers or holders.
of shares or securities of such
other company, or

(e) any matter referring to any existing
or proposed superannuation ox
pension fund or scheme or life
assurance scheme or which or in
which a Director may be or be abodt
to become a member or have or be
about to acquire any other interest.

A Director may hold any other office or
place of profit under the Company {other
than the office of Auditor) in conmjtthctisn
with his office of Director, for stch
period and on such terms (as to reminerdtion
and otherwise&) as the Directdrs may
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determine, and no Director or intending
Director shall be disqualified by his
office from contracting with the Company,
either with regard to his tenure of any
such other office or place of profit, or
as vendor, purchaser or otherwise, nor
shall any such contract, oxr any contract
or arrangement entered into by or on
behalf of the Company in which any
Director is in any way interested, be
liable to be avoided, nor shall any
Dizector so contracting or being so
interested ke liable to account to the
Company for any profit realised by any
such contract or arrangement, by reason
of surh Director holding that office, or
of the fiduciary relationship thereby
established.

A Director, notwithstanding his intersst,
may be counted in the guerum preszut at
any meeting whareat he or any other
Director is appointed to hold any such
office or place of profit under the
Conpany, or wherzat the terms of any

such appointment are arranged, and he

may vote on any such appointment ox
arrangement -other than his own appointment
or the arrangement of the terms thereof.

Any Director may act by himself or his
firm in a professional capacity for the
Company, and he or his firm shall be
entitled to remuneration for professiocnal

-sexvices as if he wexe not a Director,

provided that nothing herein contained
shzll authorise a Director or his firm
to act as Auditor of tha Company.

Any Director may continue to be or
become a director of, or held any other
office or place of profit under, any
other company in which the Company iay
be interested, and no such Director

shall be accountable for any remuneration,
salary, profit or other benefits received
by him as a director of, or holder of

any other office or placs of profit
under, or member of any such other
company. ‘The Directors may exercise the
voting power conferred by the shares in
any company held or ¢wned by the Company
in such manner in all respects as they
think fit (including the sxarcise therass
in favour of any Resolution appointing
themselves ox any ¢f£ Lism divectéts oF
such company, or voting oy previdids fop
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the payment of remuneration to the
irectors of such company), and any
Director of the Company may vote in
favour of the exercise of such vating
rights in manner aforesaid, notwith-
standing that he may be, or be about to
be, appointed a director of such other
company, and as such is or may become
interested in the exercise of such
voting rights in mammer aforesaid.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the
despatch of business, adjourn, and otherwise
regulate their meetings as they think fit,
and determine the quorum necessary for the
trausaction of business. Until otherwise
determined by the Directors three Directors
shall be a quorum. Questions arising at any
meeting shall be desided by a majority of
votes. In case of an equality of votes, the
Chairman of a meeting shall have a second or
casting vote.

The Chairman or Deputy-Chairman may, and &n
the request of any Director, the Secretary
shall, at any time summen a meeting of the
Directors, by notice served upon the several,
Directors. - )

¥o Director for the time being out 5f the
United Kingdom shall be entitled t¢ notices

of meelingys—of the Directors, but the alternate

Director {if any) in the United Kingdom
acting in his placc shall be enmtitled to

.. notices of such neatings.

Chairman

Deputy
Chairman -

Compet~ 100.
ence of
Boaxd -

Meetings

99. ' The Directors may

.and determine the

from time to time appoint a
Chairman and (if
peried for which they
respectively are to hold office.
or failing him the Deputy~Chairman, shall
preside at all meetings of the Directors, but
if no such Chairman or Deputy~Chairman be
appointed, or if he be not presant within
fifteen minutes after the time fixed for
holding the meeting, the Directors present
shall chouse one of their number to act as
Chairman of such meeting, and the Director so

chosen shall preside at such meeting accordingly.

A meeting cf ths Directors at which a quorum

1S present shall be competent to exercise aij

or any of the authorities; powers and discretisns

vested in or eyercizabie

for the time being
Directors generally.

by the

they think £it) a Deputy-Chairman

The Chairman,
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The Directors may from time to time appoint
Committees consisting of such persons as they
think fit, and may delegate any of their
powers to any such Committee, and from time

to time revoke any such delegation and discharge
any such Committee wholly or in part. Any
Committee so formed shall, in the exercise of
the powers so delegated, conform to any
regulations that may from time to time be
imposed upon it by the Directors.

A Committee may appoint a Chairmen of its
meetings. If no such Chairman be appointed,

or if at any meeting he be not present within
fifteen minutes after the time fizxed for
holding the meeting, the members present

shall choose ome of their number to be Chairman
of such meeting.

Committess may meet and adjourm as they think
proper. OQuestions arising at any meeting

shall be determined by a majority of votes of
the members present, and in case of an equality
of votes the Chairman of the meeting shall

have a second or casting vote.

A Resolution in wr:.t:,ng signed by all *he
Directors for the time being in the United

- Kingdom or by all the members of a Committee ,

for the time being shall bs as valid and
effectual - as if it-had been passed at a
meeting of the Directors or, as the case may
be, such Committee duly called and constituted.
Such Resolution may be contained in one
document or in several documents in like

form, each signed by one or more of the
Directors or members of the Committse concerned.
For the purpose cf this Article the sigmature
of an altermate Director (if any) entitled to
notice of a meeting of Directors shall suffice
in place of the signature of the Director
appointing him.

All acts boma f£ide done by any meeting of the
Directcrs, or of a Committee of Directors, or
by any person acting as a Director, shall
notwithstanding it be afterwards discovered
that thers was some defect in the appointment
of any such RDirector or person acting as
aforeszid, ¥ that they or any of them were
disgualified, be as valid as if every stch
person had been duly appointed and dualified
to be a Director.

The Directors shall cause minutes to by made
in bocoks provided for the purpdsei-

r
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(a) Of all appointments of officers made by
the Directors.

(b} Of the names of all the Directors present
at each meeting of the Directors and of
any Committee of Directors.

{c) Of all Resolutions passed and proceadings

had by and at all meetings of the Company,

: and of the Directors and of any Committes
“ of Directors.

And any such minutes as aforesaid, if puxporting
to be signed by the Chairman of the meeting
.2t which such appointments were made, or such
Directors were present, or such Resclutions

’ were passed or proceedings had (as the case
may be), or by the Chairman of the next
succeeding meeting of the Company, or Directors
or Committee (as the case may be), shall be
sufficient evidence without any further proof
of the facts therein stated.

EXECUTIVE APPOINTMENTS

Bppoint- 107. (A) Subject as hereinafter mentioned the
ment Directors may from time to time appoint
. one or more of their number to +the

office of Managing Director or to any ’
other ‘office or employment under the
Company, for such period and on such
temms as they think £it, and may also
continue any person appointed to be a
Director in any other office or enployment
held by him before he was so appointed.

(B}\) No person shall be appointed to any of
the following cffices without the prior
RifravA. eensent of the Company's holding company,
.. _ Times Newspapers Holdings LimitedNHOT —iw Accolbiucs,
s shall any person So appOinted belremoved = wWiry

e : TUAT 4 1

Tisrissfo ok from office without such gepsant:- prbi ity
) . P ' N vgaadier,
(a) Editor~in-Chief; !

(b} Editor of The Times;

{c) Editor of The Sunday Times.

() epR2 4 _

(C} No Director who for the time being holds

the appointment of Editor of The Times
or of Editor of The Stnday Times shali
be entitled to vote on any reselubicsh
for his removal from or re-apbointmens
to such appwintuient or £or the appointmane
of his successér to sucH appoiftment.
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RIDER A ¢

(2) The Editor of theTimes and the Editor of the sunday
Times ("the Editors") shall retain control over any political
comment published in his newspaper and in particular shall not
be subject ¢0 any restraint or inhibition in expressing
opinion or in reporting news that might directly or indirectly *
conflict with the cpinions or interest of any of the newspaper
Proprietors (within the meaning of Section 57 éf the Pair

Irading Act 1973) of The Times or the Sunday Times.

(3} Instructions to‘joufnalists shall be given only by

the Editor or tﬂose to whom he has Qelegated authority.

(4} . Subject only to any annual budget for editorial
space and expenditure determined by the Directors the Bditor
of each newspaper shall retain control over the appointment
disposition and dismissal of Journalists on his newspaper
and of all ot@ér content of his newspaper except that in
thé case of advertisements the Editor's rights may be
liﬁite@ to the righé to refuse to publish any advertisement
and where in hié newspaper advertisements in general are or

any advertisement in particular is to appear.

(5) aAny dispute between the Editors or either of “hem
and the Directors is to be referred to Times Newspapers
Holdings Limited for decision in accordance with tHas
company's Articles of Association and such- decisisdn shziil

be final and binding
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{D} Any amendment to this Arfticle shall be
deemed to be an alteration to the rights
of the "B" and C" Shares and Ar+icle 52
shall accordingly apply thereto.

The remuneration and other terms and conditions
of appointment of a Director appointed tn any
other office or employment under the Company
pursuant to the preceeding Article shall frem
time to time (subject to the provisions of
any agreement between him and the Company) be
fixed by the Directors, and may without
prejudice to the provisions of Article 89, be
by way of fixed salary, or commission on the
dividends or profits of the Company, or of
any other company in which the Company is
interested, or other participation in any
such profits or otherwise or by any or 21l oz
partly by ocne and partly by another or others
of those modes, and (subject as aforesaid)
the remuneration so fixed shall be additional
to the remuneration to which he shall be
entitled as a Director of the Company.

The Directors may, from time to time, entrust

to and confer upon the holder of any office

menticned in Article 107 such of the powers

exercisable under these Articles by the

Directors (other than the power to make

calls,. forfeit shares, borrow money or issue .
debentures) as they may think £it, and may

confer such powers for such time, and to be

exercised for such objects and purposes, and

upon such terms and conditions, and with such

restrictions, as they may consider expedient,

ané may confer such powers collaterally with,
or to the exclusion of, and in substitution
for, all or any of the powers of the Directors
in that behalf, aad may from time to time
revoke, withdraw, alter or vaxy all or any of
such powers.-

LOCAL MANAGEMENT

The Directors may, from time to time, provide
for the management and transaction of the
affairs of the Company in any specified
locality, whether at home or abroad, in sich
manner as they think fit, and the provisicrs
ceptained in the three next following Arricles
ghall be without prejudice to the gerderal
puwars conferred by this aArticls.

The Directors may, from time to time, abd 2%

any time, eéstablish anv Local Beard or agenicy
for managing any of the affaird &6f the Company
in any stch specified locality and may appsind
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any persons to be members of such Local
Board, or Managers, or Agents, and mav fix
their remuneration. Aand the Directors may,
irom time to time, and at any time, delegate
to any persons so appointed, any of the
bowers, authorities andg discretions for the
tive being vested in the Directors {other
than their power o make calls, forfeit
shares, borrow money or issue debentures),
and may authorise the members for the time
being of any such Local Board or any of them
Lo fill up any vacancies therein, and to act
notwithstanding vacancies, and any such
appointment. or delegation may be made on such

and subject to such conditions as the
Directors think fit, and the Directors may at
any' time remove any person so appointed, and
may amnul or vary any such delegation.

The Directors may, at any time, and from time
to time, by power of attorney under the Seal,
appoint any person to be the attorney of the
Company for such purposes and with such
powexrs, authorities and discretions (not
exceeding those vested in or exercisable by
the Directors under these Articles), and for
Such period, and subject to such conditions

as the Directors may . from time %o time think
fit, and such appointment may (if the Directors
think £it) be made in favour of the members

Or any of the members of any Local Board
established as aforesaid, or in favour of any
body corporate, or of the members, directors,
nominees or managers of any body corporate or
unincorporate, or otherwise in favour of any
fluctuating body of persons, whether nominatad

povers for the protection or convenience of
bersons dealing with such attorney as the
Directors may think f£it.

Any such dalegate or attorney as aforesaid

may be authorised by the Directors to sub~delegate

all or any of the powers, authorities or
discretions for the +ime being vested in him

The Company may exercise all the powers
conferred by Section 35 of the Act to have an

official sezl for use abroad, and such officiai

seal shall be affixed by the authority and in
the presence of and the instruments seaied
therewith -shall be signed by such PETSHNS as
the Directors shall from time to time by
writing under the Seal appoint. The Company
may also exercise the powers conferred By
Section 119 of the Act with refefende %o thHa
keeping of Dominion ragistars.
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SECRETARY

Appoint- 115, The Secretary shall be appainted by the

sent: of Directors for such term, at such remuneration

Secxerary and upon suci conditions as they may think
fit: and any Secretary so appointed may be
removed by them.

Dual 116. A provision of the Act or theses Articles '

capacity requiring-or awthorising.a thing to be done
by or to a Director and the Secretary shall
not be satisfied by its being done by or to
the same person acting both as Director and
as, or in place of, the Secretarv.

Acting  117. Anything required or authorised by the Statutes
Secxatary to be done by or to the Secretary may, if the
office is vacant or there is for any other
reason no Secretary capable of acting, be
done by or to any acting Secretary or, if
there is no acting Secretary capable of
acting, by or to any officer of the Company
authorised generally or specially in that
behalf by the Directors.

DIVIDENMDS AND RESERVES
Epplie~ 118. Subject to the rights of the Y"A" Shares

-ation of  °  pursuant to Article 7 hereof.and to any other
profits rights or'privileges for the time being .
in payment attached to any shares in the Capital of the

of Company having preferential or special rights
dividends in regard to dividend, the prefits of the

- Company which it shall from time to time be
determined t& diztribute by way of dividend
shall be applied in payment of dividesuds upeon
the shares of the Company in proportion to
the amounts paid up thereon respectively
otherwise than in advance of ezlls, Provided

“ that if any share be issued upon terms providing
that it shall rank for dividend as from or
after a particular date, or be entitled to
dividends declared after a particular date,
such share shall rank for or be entitled to
dividend accordingly.

118. sSubject and without prejudice to the provisions
of Article 7 hereof:-

Declaration (2) The Company may, from time to time by

of Ordinary Resolution, declare a dividend

dividends to be paid to the members, ascordingly
to their rights and interesty if the
profits, and may fix the time for Uayment }
of such dividend.
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No dividend shall pe payable except out
of the profits of the Company, and no
dividend shall Carry interest agaipst
the Company. The declaration of the
Directors as to the amount of the profits
of the Company at any time available for
payment of dividends shall he conclusive.

No larger dividend shall be declared

than is recommended by the Diresctors,

but the Company may by Ordinary Resolution
declare a smaller dividend.

The Directors may, if they think fit,
and if in their opinion the position of
‘the Company justifies such payment, from

time to time pay an interim dividend.

revert to the Company.

The Directors may, before recommending
any dividend, write off such sums as
they think proper for depreciation, and
carry forward in the revenue accounts
any profits as they think should not be
divided, and may also set aside out of °
Profits of the Company such sum or sums
as they think proper as a Reserve or
Reserves, which shall at the diseretion
of the Directors be applicable for

o -

meeting contingencies, for the gradual

" "liquidation of any debt or liability of

the Company, or for repairing, maintaining,
or adding to the propexrty of the Company,
oxr for such other Purposes as the Directors
shall, in their absolute discretion,

think conducive to the interests of the |
Company, or shall, with the sanction of

an Ordinary Resolution of tha Company,

be as to the whole or in part applicable
for equalising dividends, or for distribution
by way of special dividends or bonus, or
for any other purposes for ¥hich the
profits of the Company may lawfully he
applied, and pending any such application
may, at the discretion of the Directérs,
either be employed in the busitess of

the Company, or be invested in stick
investments (other than sHarss in the
Company} ag the Directdrs may from time

to time think fit. ¢
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With the sanction of an Ordinary Resolution
of the Company any dividend may be paid and
satisfied, either wholly or in part, by the
distribution of specific assets, and in
particular of paid-up shares or debenturss of
any other company, oxr partly in one way or
partly in the other, and where any difficulty
arises in regard to the distribution, the
Directors may settle the same as they think
expedient, and in particular they may issue
fractional certificates, and may fix the
value for distribution of such specific
assets or any part thereocf, and may determine
that cash payments shall be made to any
members upon the footing of the value so
fized in order to adjust the rights of all
parties, and may vest any such specific
assets in trustees upon such trusts for the

- persons entitled to the dividend as may seem

Deduction 121.
of debts

cue to
Company

Dividends 122,
payable )
by cheque

expedient to the Directors.

The Directors may deduct from any dividend or
other moneys payable in respect of any shares
held by a member, eitier alone or joiantly
with any other member, all such sums of money
(if any) as may be presently due and payable
by him, either alonme or jointly with any
other person, to the -Company on account of
calls or otherwise. .

Ll »

Unless otherwise directed by the member or
other person entitled thereto, any dividend,
instaiment of dividend or interest in respect

. oL any share, may be paid by cheque or warrant

sent. through the post to the registered
address of such member or person entitled
thereto, ox, in the case of joint holders, +o

- the registered address of that one whose name

Directors123.
£2 keep
proper
acosunts

Where 124'-1
beooks of
agsount

o be

kept

stands first in the Register in respect of

the joint holding, and every chegue or warrant
so sent shall be made payable to the order of
the person to whom it is sent, and the Company
shall not be responsible for any loss iz
transmission, and payment of the cheque or
varrant shall be a good discharge to the
Company.

ACCOUNTS

The Directors shall cause proper books of
accounts of the Company to be kept and the
provisions of the Statutes in this regard to
be complied with.

The books of acrgount shall be kept at the
Office, or at such other place in Craat
Britain as the Directors shall think f£ie, and
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shall always be open to the inspection of the
Directors.

The Directors shall, from time +o time,
determine whether in any particular case, or
class of cases, or generally, and at what
times, and places, and under what conditions
or regulations, the books of account of the
Company, or any of them, shall be open to the
inspection of the members, and no member, not

- being a Director, shall have any right of

inspecting any account, or book, or document

of the Company, except as conferred by Statute,
or anthorised by the Directors, or by any
Ordinary Resolution of the Comparny, nor shall
any such member be entitled to reguire or
receive any information concerning the business,
trading or customers of the Company, or any
trade secret of or secret pProcess used by the
Company. ' )

NOTICES

A notice or other document may be served by
the Company upon any member, either personally,
or by sending it through the post in a prepaid
letter, envelope or wrapper addressed to such
member at his address as* appearing in the
Register.

ny member described in the Register by an
<ddress not within the United Kingdom, who
shall from time to time give the Company an
address within the United Kingdom at which
notices may be served upon him, shall be
entitled to have notices served upon him at
such addr:ss, but, save as aforesaid, no

" member, other than a member described in +the

128 L]

129.

Register by an address within the Uniteg
Kingdom, shall be entitled to receive any
notice from the Company.

All notices directed to be given to the
members shall, with respect to any share to
which persons are jointly entitled, be given
to whichever of such persons ig mamed first
in the Registsr, and notice so given shall be
sgfficient notice to all the holders of such
share. .

Any summons, notice, order, or other document
requirsd to be sent to or served upon the
Company, or upon any officet of the Compény,
may be sent or served by leaving the zame 61
sending it through the post in a prepaid
letter, envelope, or wrapper, addrassed t8
the Company or to such 6Zficer at the Offica,

¢
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Any notice or other document, if served by
post, shall be deemed to have been served on
the day following that on which the letter,
envelope, or wrapper containing the same is
puk into the pest, and in Proving such service
it shall be sufficient to prove that the
letter, envelope or wrapper containing the
notice or document was properly addressed and
put into the post as a prepaid letter.

Every person who, by operation of law, transfer
or any other means whatsoever, shall become
entitled to any shares shall be bound by

every notice in respect of such shares which

. Previously to his name and address being

entered in the Register shall be duly given
to the person from whom he derives his title
to such shares.

Any notice or document served upon or sent

to, or left at the registered address of, any
member in pursnance of these Articles, shall,
notwithstanding that such member be +then
deceased or bankrupt, and whether or not tha
Company has notice of his decease or bankruptecy
be deemed to have been duly serxved in respect
of any shares held by such member, whether
held solely or jointly with other persoms,
until some other person be registered in his
stead as the holder or joint holder of such
shares, and such service shzll, for all
purposes of these Articles, be deemed a
sufficient service of such notice or documents
on his executors, administrators or assigns,
and all persons (if any) jointly interested
with him in such shares.

The sigﬁatu::é to any notice to be given by
the Company may be written or printed.

WINDING UP

If the Company shall be wound up, the surplus
assets remaining after payment of all creditors
shall be divided among the membexs in proportion
to the Capital which at the commencement of .
the winding up is paid up, or ought %o have

been paid up, on the shares held by thenm
respectively, and if such surplus assets _
shall be insufficient to repay the whole of

the paid-up Capital, they shall be distrinmiced
so that, as mearly a8 may be, the losses

shall be borme by the members in proportion

Lo the Capital paid tp, or which ought o

bave been paid up, at the commencement of tha
winding up on the shares held by tHem Tegpectively.
But This Article is t6 be subjeét %6 the
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rights of the holdexrs of any shares which may
be lssved on special terms or conditions and
in particular to the provisions of article 7.

If the Company shall be wound up the Liguidator
(whether voluntary or official) may, with the
sanction of an Extraordinary Fesolution,
divide among the members in specie any part
of the assets of the Company, or vest any
part of the.assets of the Company in trusteas
upon such trusts for the benefit of +he
members or any of them as the Resolution
shall provide. Any such Resolutien may
provide fur and sanction a distribution of
&ny specific assets amongst different classes
of members otherwise than in accordance with
their existing rights, but each member shall
in that event have a right of digsent and
other ancillary rights in the same manner as
if such Resolution were a Special Resolution
passed pursuant to Section 287 of the Act.

In the event of a winding up of the Company
every member of the Company who is not for
the time being in the United Kingdom shail be
bound, within fourteen days after the passing
of an effective Resolution to wind up the
Company voluntarily, or within the like
period, after the making of an order for the
winding up of the Company, to serve notice in
writing on the Company appeinting some persons
resident in Londen upon whom all summonses,
notices, processes, orders and judgments in
relation to or under the winding up of the
Company may be sexwved, and in default of such
nomination the Ligquidatoer of the Company
shall be at liberty on behalf of such member
to appoint some such perscn, and service upen
any such appointee shall be deemed to be a

' good personal service oa such nember for all

purposes, and whers the Liguidator makes any
such appointment he ghall, with all convenient
speed, give notice therecf to such member by
advertisement in "The Times", or by a regigtered
letter gent through the post and addressed to

- such member at his address as appearing in

the Register, and such notice shall be deemed
o be served on the day following that cn

which the advertisement appears or the letter
is posted.

INDEMNITY

Every efficer of the Compamy, and eveéry

person who shall act as Auditor to the Compatiy,
shall be indemnified out of the& fupds &% =he
Company against all liability incurzed by Him
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as such officer or Auditor in defending any
proceedings, whether civil or criminal, in
wbich judgement is given in his favour, or in
which.he is acquittad, or in conmection with
any application under Sectior 448 of the Act
in which relief is granted to him by the
Court.
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RIDER B
ALTERATION OF THESE ARTICLES

138, I acsordance with the Consent of the Secretary
of State for Trade pursuant to Section 58(3) {a) of the

" Fair Trading Act 1973 dated the 27th January 1981 (whereby
the Secretary of State consented to the transfer of each
¢of The Times and The Sunday Times from the Thomson
Organisation Limited to News Internatiocnal Limited
without req&ir:!.ng a report from the Monopolies and
Mergers Commission under Section 59 of that Act but
subbject to.the co;iaitions set out in the Consent) these
Articles shall not be altered in any way which affects
¢r which may affe;::t the operation of the requirements
set out in cénd.j.tions 3 and 4 of the Consent except

with _th_é written ‘consent of the Secretary of State

. for Trade.. -
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THE COMPANIES ACTS 1948 to 1981 Cj

J/:)\

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION N

of

TIMES NEWSPAPERS LIMITED

(passed on August 17, 1983)

At an EXTRAORDINARY dENERAL MEETING of the Company dulv
convened and held at 200 Gray's Inn Road, London, WC1
on August 17, 1983 the following Resolution was duly
passed as a Special Resolution of the Company:

RESOLUTION

That the Articles of Association of the Company be modified
by the substitution in Regulation 79 of the word "twenty"
for the word "tuslve'.
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