
For Distribution to CPs

News Corporation

K.R. Murdoch

First Statement

"KRM8"

12 April 2012

IN THE MATTER OF THE LEVESON INQUIRY INTO THE CULTURE, PRACTICES AND ETHICS

OF THE PRESS

EXHIBIT "KRM8"

This is the exhibit marked "KRM8" referred to in the witness statement of Keith Rupert Murdoch

dated the 12th day of April 2012.

PROP100001474



For Distribution to CPs

~k

THE COMPANIES ACTS, 1908 to 1917

THE COMPANIES ACTS, 1948 to 1980

COMPANY LIMITED BY SHARES

SUBSTITUTED

ARTICLES OF ASSOCIATION

of
m

TIMES NEWSPAPERS HOLDINGS LIMITED
(Adopted by a Special Resolution

of the Company passed the
13th day of February 1981)

Table "A"
not to
apply

Int~rgreta-
tion.

I ¯

5

INTRODUCTORY

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 ~-:,e
same are repeated or contained in these Articles.

INTERPRETATION

In these Articles the words standing in the first
column of the following table shall bear the meanings
set opposite t9 them respectively in the second
column thereof, if not inconsistent with the subject
or context:-

WORDS MEANINGS

The Act ................... The Companies Act, 1948¯

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

These Articles ............ These Articles of Association, as
originally adopted, or as from
time to time altered ~pe~h~
Resolution¯          [ ,~ M ~’~kk
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WORDS MEANINGS

The Office ................. The Registered Office for the time
being of the Company.

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

Appointment ............... Includeselection (and appoint
includes elect).

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

Year ...................... Year from the !st January to the
31st December, inclusive.

Financial year of The period for which the Company’s
the Company ............... accounts are made up.

Month ..................... Calendar month.

Paid up ................... Includes credited as paid up.

Dividend ................... Includes bogus.

In writing ................ 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 Register .............. The Register of Members of the
Company,

The United Great Britain and Northerne.e.~eueoegoe..~

Kingdom Irel and.

Words importing the singular number only shall include the
plural number, and vice versa.

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

Words importing persons shal! 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.
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The marginal notes are inserted for convenience only and
shall not affect the construction of these Articles.

PRIVATE COMPANY

3,

o

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

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

(S) 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
purposes of this Article, be treated as a single
member.

BUSINESS

Office 5.

Capital 6.
and shares

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 or
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 £I each, and 96 "B" Shares of £I each
all of which shall, subject to the provisions of
Articles 7 66 and 79 hereof, rank par! passu in all
respects.

o 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.

o
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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.

(I] The Company may pay a "commission to any person in
consideration of his subscribing, or agreeing to
subscribe, whether absolutely or conditionally, or
procuring or agreeing to procure subscriptions,
whether absolute or conditional, for any shares ~n
the Capital of the Company, but such.commzssz n
shall not exceed 10 per cent. of the price at
which the shares are issued or an amount equivalent
thereto. Any such commission may be paid in whole
or in part zn cash or fully or partly paid shares

om an as may be arranged, and the Companyof the C p .Y .    __ -_ I~=,I of. s.~ch commisszon,
may, in additzon uo£ uL.~=. 255~, so subscribing or¯ ’ tlon or anX W=~ .... .                 .~n conszdera ....... ^~ h~s procuring or

agreeing to procu
or conditional, for any shares zn the Company,
confer on any such person an option to call within
a specified. time for a specified number or amount
of shares in the Company at a specified price not
being less than par. The payment or agreement to
pay a commission or the conferring of an option
shall be in the d~scret~on 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.

(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 provision of security or otherwise, any financial
assistance for the purpose of or in connection with a
purchase or subscription made or to be made by any
person of or for any shares in the Company or in its
holdzng 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(I) of the Act.

Where any shares are issued for the purpose of raising
money to defray the expenses of the construction of any
works or buildings, or 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 _~or 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 provision of the plant.

.
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12.

13.

14.

15.

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
the 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
receive, within two months after allotment or lodgment
of transfer, duly 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 Certifi@ate 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 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 require. 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.

4
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16.

17.

18.

L’EN 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 a member (whether solely or jointly with
others) for his debts, liabilities and engagements,
either alone or 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.

ose of enforcing such lien, the Directors
For the purp ..... ,,,~.~= ~ub~ect thereto in

¯ or any oK uu~ =L=~ -may sell all _ -___ ~4_~ fit- but no sale shall be
such manner as they max ~L,~**~       ¯

"    uch eriod as aforesald shall have arr lved,made untll s P .... ..~..~- A=m~ndlna Dahrment o~ such
and until 9. notice zn w  tt=,;Z    ’ ities and-engagementS,

nat e o= suun ~==debts, or dzS?. g .... ,_- =^ ~i in default, shall
and giving notzce o£ inuenuzun ~ ....

. ./     rved in accordance with these Articles onhave been se .......... ,~ anv~ entitled by trans-
such memb .... = ;~fault in such payment or
mission to the snares% ~_nu m~e by him for seven days
dzscharge shall have peru
after such notice. The net proceeds of any such sale
shall be applied zn or towards satisfaction of the said
debts, liabllities and engagements, and the reszdue (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, liabilities or engage-
ments the period for the paln~ent or discharge wher-~Of
shall not have arrived, like to that which it had upon
the shares immediately before the sale thereof.

uch sale as aforesaid the Directors mayUpon any s .- = .... ~er the shares to the¯ e    erson uu u~=L=~authorzse som P     ~-- =~^ --rchaser’s name zn the
purchaser an.C may enuer ~=*~_=~_~^s and the purchasernolaer o~ une anaL= ,Register as ....... ~ the regularity or valzdlty.,
shall not be Douna uu ~= ~                                " ’
of or be affected by any irregularity or invalidity zn
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.

19.

CALLS ON SHARES

The Directors may, subject to any conditions of
allotment, from time to time make such calls upon the
members in respect of all moneys unpaid on their shares
as they think fit, provided that, except as otherwise
fixed by the conditions of application or allotment,

o
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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.

20.

21.

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

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

22. 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
order 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.

23. 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.

24. ,. The Directors may make arrangements on any issue of
shares for a difference between the holders of such
shares in the amounts and tlmes of payment of calls on
their shares.

25. The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of
the moneys payable Upon 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

o
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= upbn between the Directors and the member paying such sum in advance,

,       in add£tion 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 a.~.so at any time repay the amount so advanced
upon giving to such member one month’s notice in writing.

Rights    26. No member shall be entitled to receive any dividend, or (save
suspended as proxy for another member) to be present or vote at any General
if paymentMeeting, either personally or by proxy, or "to exercise any privi-
in arrear lege as a member, or be reckoned in a quorum, until he shall have

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

TRANSFER OF SHARES

Form of 27. (A) Subject to the restrictions of these Articles, any member
transfer 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 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 transferor 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 res~:ect thereof. In the case of a partly-paid share the
instrument of transfer must also be signed by the transferee.
Separate instruments of transfer shall be used for each class of
share ¯
27A (.I) ’ A holder of "B" shares who ceases to be an Independent
National Director for any reason (other than his death or bank-

transfer for a nil con-
ruptcy) shall within 28 days thereafter to el! of the remaining
side.ratlon all "B" snares ne-u uz u=,~.
Independent National Directors jointly.If in any such case a holder of "B" shares, on ceasing to be an
(12n)ependent 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.

When an Independent National Director is appointed, the other
(i3n)dependent National Directors shall within 28 days of the 8npolnt-
ment transfer for a nil consideration to such newly appointed
Director such a number of "B" shares as will as nearly as may be
result in each of the Independent National Directors holding an
equal number of shares.

(4) An Independent National Director shall not transfer any "B"
share except to another Independent National Director.

(5) In the event of a holder of "B" shares ceasing to be an Indepen-
dent National Director by reason of his death or bankr,lptcy, then his
persona! representative(s) (within 28 days of obtaining a grant of
representation to his estate) or his trustee in bankru.otcy (within 28
days of his appointment) shall for a nil consideration transfer all
"B" shares held by that holder to all of the remaining Independent
National. Directors jointly, and if and to theextent 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
st~ch personal representative(s) or trustee in bankruptcy."

ii
8.
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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 c~pany of which such member is a subsidiary
oE w~zch is a subsidiary company of the member; or

o(ii)
(iii)

(iv)

to any other member; or

to any company which as a result of reconstruction,
amalgamation or voluntary liquidation becomes
entitled to some or all of the assets of the
member; or

to any person with the prior written agreement of
all the membeTs 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¯

28A Except as provided in Articles 27A and 28, 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.

29.

30.

Power to 31 ¯
suspend
registration of
transfers

31A

32.Transmission
on death

All instruments of transfer which shall be registered
shall be retained by the Company, but any instrument or
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 wns 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

In the case of the death of a member, the survivors or
survivor where the deceased 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 or
jointly held by him.

¯
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37.

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 theDirectors 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 eve0t
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 der%ved.

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, or (save as aforesaid)to
any of the rights or p~ivileges 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 requirements of the
notice have been complied with.

FORFEITURE OF SHARES

!f any member fails to pay the whole or any part of any
call or instalment on or before the day appointed fo~
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,l
regarding him to pay such call or instalment, or suck
part thereof as remains unpaid, together with an3
accrued interest and any costs, charges and expense~
incurred by the Company by reason of such non-payment.

10.
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40.

41.

42.

43.

The notice shall name a further day, being not less 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 interests and costs, charges 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 event of n,~n-payment on or before the
day and at hhe 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 I
not complied with, any share in respect of which such 4
notice has been given may, at any time thereafter, i
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. Every forfeiture shall include all
dividends declared in respect of the forefeited shares,
and not actually paid before the forfeiture.

Whenany share has been forfeited in accordance with
these Articles, notice of the forfeiture shall fortl~with
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 ~he forfeited 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- share which sha!l 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 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 mombec 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

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,
withoutany deduction or allowance for the value of the
shares at the time of forfeiture.

44. 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, shall, 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
propr.%etorship 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 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.

INCREASE OF CAPITAL

45. 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.

46. 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
resolving upon the creation thereof shall direct, Or, if
no such direction be given, as the Directors shall
dotermine, and in particular such shares may be issued
with a preferential, qualified or deferred right to
dividends and in the dlstrlbut~on of assets of the
Comparly, and with a special or without any right of
voting, and any preference share may be issued on the
teL~ms that it is, or at the option of the Company is to
be liable, to be redeemed.

47. Subject to an~ 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 otherwise.

12.
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51.

ALTERATION OF CAPITAL

The Company may, from time to time, by Ordinary
Resol ution :-

(a) Consolidate and divide al! 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 Capital oi: 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 authorlsing the same, and, so far as such
Resolution shall not be applicable, in such manner as
the Directors deem most expedient.

MODIFICATION OF RIGHTS OF SHARES

Subject to the provisions of Section 72 of the Act, ali
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 theprovisions contained in these
Articles relating to General Meetings shall mutatls
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 quorum as aforesaid is not present,
any two holders of shares of the class who are person-
a!ly 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

52. The Company shall in each.year hold a Genera]. Meeting as
its Annual General Meetzng 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 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.

53. All other General Meetings shall be Extraordinary
General Meetings.

54.

~otice of 55.
Meetings

What notice 56.
is to specify

The Directors may convene an Extraordinary General
Meeting whenever they think fit. 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
Meeting 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 ~#ecify 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 member
entitled 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 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 shal!
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 quorum is present when the meeting
proceeds to business. Three members present in person
or by proxy shall be a quorum for al! purposes.

If within half an hour from £he 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.

With 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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62.

63.

64.

65.

Voting 6 6 ¯
rights

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 Natiunal
Directors or by at least five 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 f~our of or 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 a Chairman of a meeting, and a poll demanded on
a question of adjournment shall be taken at the meeting
without adjournment.

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 o£ 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 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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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
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 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 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 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 sha!l be raised as to the admissibility of
any vote except at the meeting or adjourned meeting or
poll at which £he 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
objection 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
authorlsed 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
behalf.

17.

PROP100001491



For Distribution to CPs

a b
Q

Proxy may      7 3.
demand a poll

Form of 74.
proxy

Deposit of    75.
proxies

Powers to     76,
members ~.. ,
abroad to
appoint attorney

Intervening
death of
principal not
to revoke
proxy

77,

Number of
Directors

78,

79,

The instrument appointing a proxy shall be deemed also
to confer authority to demand or 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
signedr 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-elght 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 proposes to
vote; otherwise the person so named shall not be
entitled to vote in respect thereof. No 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. Every such power shall be produced at the Office
and left there for at least fo£ty-elght 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 nor 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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Co)
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(ii) at least one (hereinafter called "the Sunday
Times Journalist Director") shall be a working
journalist of the Sunday Times 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 majozity of the
"B" shares.

Any vacancy occurring amongst the Independent
National Directors may, if not filled within four
months of the occurrence of Such vacancy, be filled
by nominationexercisable 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.

Any right of nomination, approval or removal of a
Director shall, when exercisable by a class of
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
issued 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 pe::son or persons as
a Director or Directors either as an a,~ditional Director
or to fill any vacancy (provided that the total number
of Directors shall not exceed any maximLm number from
ti~e to ~ime prescribed by or in accordance with these
Articles and provided always that such number of
vacancies shall at al! 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) howsoever 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 or telex. Any such
appointment or removal shall take effect when the
notice, cable, telegram or telex effecting the same
is delivered to the Registered office of the Company or
to the Secretary or is produced at a Meeting of the
Directors and any such removal shall be without
prejudice to any claim which a Director so removed may
have for damages for breach of any contract of servlc
between him and the Company.
(I) 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
longest in office since their last appointment bat
as between persons who became Independent Nat.ional
Directors on the same day those to retire shall
(unless they otherwise agree among themselves) be
determined by lot.    Any ~etlring Independent
National Director shall be eligible for re-
appo intme nt.

Any variation of the provisions of Articles 78, 79, 80and 81 or of this Article shall be deemed to be a
each class

modifzcatzo of the rights of the shares of
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.

notwith-
’nThe contznuz g Directors at any time may act

standing any vacancy in their body; provided always
that, in case the Directors sha!l at any time be reduced
in number to less than the minimum number fixed by or in

accordance with these Articles, it shall be lawful for
them to act as Directors for the purpose of filling up
vacancies in their body oh" calling a General Meeting of
the Company, but not for any other purpose.
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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. The 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 General 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 Director in addition to or in substitution for
his ordinary remuneration (if any) as a Director, and
mayF without prejudice to the provisions of Article 90,
be made payable by a lump sum or by way of salary, or
commission on the dividends or ph’ofits 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.

(a)
ALTERNATE DIRECTORS

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 distinct from the vote to which he is
entitled in his own capacity as a Director of the
Company, and shall also be considered as two
Directors fo~ the purpose of making a quorum of
Directors when such quorum shall exceed two. Any
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person 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.

(b) 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 National 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:-

"TIMES NEWSPAPERS HOLDINGS LIMITED"

It ’1"                                                                                  1!

"a Director of TIMES NEWSPAPERS 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".
"As witness my hand this day of
19      ."

POWERS OF DIRECTORS

The 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 GeneraiMeeting, 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
made. 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

I
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Times Newspaper Limited ceasing to be subsidiary (within~I
the meaning of Section 154 of the Companies Act 1948) of
the Company or power to approve or consent to the
disposal of either The Times Newspaper or The Sunday
Times Newspaper or the business of publishing either
newspapers except in either case on terms approved by
and with the consent of a majority of the Independent
National Directors for the time being. Any amendment to~
this Article shall be deemed to be an alteration of I
the rights of the "B" shares and the Article 51 shall I
accordingly apply thereto.

(1) The Directors may procure the establishment and
maintenance of or participate in, or contribute to
any non-contributory or Contributory pension or
superannuation fund scheme or arrangement or li~e
assurance scheme or arrangement for the benefit of,
and pay, provide for or procure 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 Company or of any company which is a subsidiary
of the Company or of the predecessors in business
of the Company or of any such subsidiary company or
the wives, widows, families or dependants of any
such persons.

c2) The Directors may also procure the establishment
and subsidy of or subscription to and 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,
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
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 Seal shall be so affixed.
In favour of any 0;urchaser or person bona fide dealing
with the Company, such signatures shall be conclusive
evide:,ce 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 sha!l be issued under the
Seal and signed autographically by one 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 Auditors or
Bankers of the Company in writing.

BORROWING POWERS

92. The Directors may exercise all the powers of the Company
to borrow moray, 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.

93. 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 otherwise. 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 holder of
debentures or a member of the Company.

94. (i)
DISQUALIFICATION OF DIRECTORS

Without prejudice to the provisions of Article 79
hereof the office ~ 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 nr 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 Editor of the Sunday Times Newspaper.
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95.

96.

(3)

NO Director Shall vacate his office or be ineligible for
re-appointment as a Director, nor shall any person be
ineligible 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 Director or any
notice be requzred to state the age of the .person to
whom such Resolution relates.

(i)

(2)

A Director who is in any way, whether directly or
indirectly, interested in a contract or proposed
"cntract with the Company shall declare ~he nature
of his interest at a meeting of the Directors in
accordance with Section 199 of the Act.

A Director shall not v.ote in respect of any
contract or arrangement in which he is interested,
and if he shall do so his vote shall not be
¯ counted, nor shall he be counted in the quorum
present at the meeting, but neither of these
prohibitions shall apply to:-

(a)

(b)

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

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 responsi-
bility in whole or in part under a guarantee
or indemnity or by the deposit of a security,
or

(c) any contract by a Dit.ector to subscribe 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 otwlthstanding

nthat 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 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.

A Director may hold any other o£fice or place of
profit under the Company (other than the office of
Auditor) in conjunction with his office of
Director, for such period and on such terms (as to
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(4)

(5)

(6)

remuneration and otherwise) as the Directors may
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 to
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 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
professional services as if he were not a Director,
provided that nothing herein contained shall
authorise 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 Resolution 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 favour 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

97. 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
quorum. Questions arising at any meeting shall subject
to the provisions of Article 111 be decided by a
majority of votes. Incase of an equality of votes, the
Chairman of a meeting shall have a second or casting
vote.

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

99. 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 entitled to
notices of such meetings.

100. 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.

i01. A meeting of the Directors at which a quorum is present
sh~ll be competent to exercise all or any of the
authorities, powers and discretions for the time being
vested in or exercisable by the Directors generally.

102. 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.

103. 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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104. 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 case
of any equality of votes the Chairman of the meeting
shall have a second or castlng vote.

105. 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 llke 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.

106. All acts bona ~ide done by any meeting of the Directors,
or of a ~ommit~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 and
qualified to be a Director.                            ¯

107. 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.

(c) Of all Resolutions passed and proceedings had by
and at all mee%ings 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 were 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

PRESIDENT

108. 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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¯    "       e. The appointment to the office of
person Zn his plac       rat ¯ The President of the
Preslaenu ~h=ll be hon.o [Y- ~-~ =hall not by reason

t        a D1recuo~ "==’~ ....Company need no De -_      D~’dent be deemed to be a
of his holding the off=re of .... i
Director of the Company. The first President of the
Company shall be Lord Astor of Hever who shall, notwith-
standing the provisions of this Article, hold that
appointment for life. The Directors may appoint Baron
Thomson of Fleet to be Co-President of the Company for
the period of his life or for such other period as the
Directors may decide.

EXECUTTVE APPOINTMENTS

109. 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 or employment
under the Company, for such period and on such terms as
they think fit, and may also continue any person
appointed to be a Director in any other office or
employment held by him before he was so appointed.

110. The remuneration and other terms and conditions ofappointment of a Director appointed to any other office
or employment under the Company pursuant to the
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, ou 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 all or partly byartl by another or others of those modes, and
one and Pas aYoresaid) the remuneration so fixed shall
( subject shall be
be additional to the remuneration to which he
entitled as a Director of the Company¯

111 (A) (I) Under the Articles of Association of Times
¯ Limited the approval of the CO~anYNewspapers

is required for the appointment of any:

( a ) Ed itor-in-Chie f :

(b) Editor of The Times;

(c) Editor of The Sunday Times.
proposed for appointment by Times Newspapers

nd for the removal or dismissal of any
Limited a ..... - shall not be validrson. such approv=~

" sU~hsPse approved ~-~Ya (~aa)~oraityes~l~tel~nde;efn:ehn~

Directors ans %uj ux       ~ .
Natzonal Directors for the txme being.

In considering any resolution for the giving
of approval to the appointment of any person to one
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(B)

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 referred by the Company to the
Independent National Dfrectors 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 or permit Times
Newspapers Limited or the Directors thereof to do
anything which shall constitute a bre&ch of Article
I07(B) of the Articles of Association of Times
Newspapers Limited.

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

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 vote on any
resolution for his removal from or re-appointment
to such appointment or for the appointment of his
successor to such appointment.

112. 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

113. The~Directots 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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114. 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 fix
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 vested in the Directors (other
than their power to make calls, forfeit shares, borrow
money or issue debentures), and may authorlse the
members for the time being of any such Local Board or
any of them to fill up any vacancies therein, and to act
notwithstanding vacancies, and any such appointment or
delegation may be made on such terms and subject to such
conditions as the Directors think fit, and the Directors
may at any time remove any person so appointed, and may
annul or vary any such delegation.

115. 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 fit) 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 unincorpora~e, 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 s~ch powers for the
protection or convenience of persons dealing with such
attorney as the Directors may think fit.

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

Power to have 117. The Company may exercise all the powers conferred by
official seal Section 35 of the Act to have an official seal for use
for use abroad abroad, and such official seal shall be affixed by the
and to keep authority and in the pres nce of and the instruments
Dominion sealed therewith shall be signed by such persons as the
registers 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 t-egisters.

SECRETARY

Appoin~nent
of Secretary

118. 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
m~y be removed by them.
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119. A provision of the Act or these Articies requiring or
authorising 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 Secretary.

120. Anything required or authorised by the Statutes 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 authorlsed generally or
specially in that behalf by the Directors.

APp!ication
of profits
in payment of
dividends

Declaration of
dividends

Dividend to be
payable only out
of profits

DIVIDENDS AND RESERVES

121. Subject to the rights of the ’~A" Shares pursuant to
Artlcle 7 hereof ~and to any other rights or privileges
for the time being attached to an      . .
~2 Company. having preferenti~l s~r~_in the Capital

~9 uzViaena, the -ro~ ..... ~czal rights in
==~ u~ ~ne Company which itshal! ’from time to time be dstermined to distribute by

way of divzdend shall be applled in payment 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 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 shareshall rank for or be entitled to dividend accordingly.

122. S[;bject and without prejudice to the provisions of
Article 7 hereof:-

No larger dividend
than recommended
by Directors

(a)

(b)

(c)

Incerlm dividends    (d)

The Company may, from time to time by Ordinary
Resolution, declare a dividend to be paid to the
members, accordingly to their rights and interests
in the Profits, and may fix the time for payment of
such dividend.

No divldend shall be payable except out of the
profits of the Company, and no divldend shall carry
interest against 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 be conclusive.

No larger dividend shall be declared than is
recommended by the Directors, 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 une company justifies
such payment, from time to time pay an interim
dividend.
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(e) All unclaimed dividends may he 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.

Power to provide
for depreciation
and carry profits
to reserve

(f) 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 see 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
repairingw 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.

Power to
satisfy
dividend in
specie

Fractional
certificates and
cash adjustments

123. 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 otherp 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 be
made to any members upon the footJng of the value so
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 expend ient to the Directors.

Deduction of
debts due to
Company

124. The Directors may deduct from any dividend or other
moneys payao!e 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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125. Unless otherwise directed by the member or other person
entitled thereto, any dividend, l;:Jtalment of dividend
or interest in respect of any st ~re, may be paid by
cheque or warrant sent through the post to the
registered address of such member or person entitled
thereto, or, in the case of j~"nt h..~ers, to the
registered address of that one who~e name stands first
in the R~gister 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 sent, 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.

Directors to
eep proper

a~counts

ACCOUNTS

126. 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.

Where books
of account to
be kept

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

Inspection
Of books

128. 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 Di:ector,
shall have any right of inspecting any accounh~ or book,
or document of the Company, except as conferred by
Statute, or authorised by the Directors, oF 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.

Service of
notices

NOTICES

129. 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
appea=ing in the Register.

Members
abroad not
entitled to
notices unless
they give address

130~ 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, bu%,
save as aforesaid, no member, other than a member’
described in the Register by an address within the
United Kingdom, shallbe entitled to receive any notice
from the Company.
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131. 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 ~s named
first in the Register, and notice so given shall be
sufficient notice to all the holders of such share.

132. Any summons, notice, order, or other document required
to be sent to or served upon the Company, or upon 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.

Proof of
postage to
be sufficient
proof of
service

133. 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.

Successors in 134. Every person who, by operation of law, t~ansfer or any
t:~tle to be other means whatsoever, shal! become~ entitled to any
bound by notices shares shall be bound by every notice in respect of such
to predecessors shares which previously to his name and address being

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

Service of
notice to be
suffici-- ,~t not-
withstanding
death of member
se=ved

135. 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 bankruptcy 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.

Signature
of notices

13E. The signature to any notice to be given by the Company
may be written or printed.

WINDING UP

Rule for
division of
assets in
liquidation

137. If 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 shall 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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f

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 this 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.

138. If the Company shall be wound up the Liquidator (whether
voluntary or official) may, with the sanction of an
Extraordinary ¯ Resolution, 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 trustees upon
such trusts for the benefit of the members or any of
them as the Resolution shall provide. Any such
Resolution may provide for and sanction a distribution
of any s:~ecific 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 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.

139. 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 shall 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
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
Liquidator 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 Liquidator 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

140. Every officer of the Company, and every person who shall
act as Auditor to the Company, shall be indemnified out
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
acquitte~t or in connection with any application under
Section 4~8 of Lhe Act in which relief is granted to him
by the Court.

36.
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ALTERATION OF THESE ARTICLES

141. 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 Sectioh 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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~2C/D 11375

No. 894646

THE COMPANIES ACTS !948 to 1.980

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

TIMES NEWSPAPERS LIMITED

Fabrua  198z)(passed

At an EXTRAORDINARY GENERAL MEETING oft he Company duly

convened and held at ~ Stratford Place, London W1 on ~

February 1981 the following Resolution was duly passed as a

Special Resolution of the Company:-

RESOLVIION

That the regulations contained in the document submitted to

the Meeting and for the pul~oses of identification s~bscrfbed

by 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 exclusion of all existing

Articles of the Company.

chairman

PROP100001512



For Distribution to CPs

AR~XCLES OF ASSOCXATX0N

of

TIMES NEWS-~AP~S LIM!T~D
(Adopted by a Special Resolution

of the Com_Dany passed the
!st day of J~LIy, 1980)

Table     1 ¯ ~le regula%ions in Table "A" in the First
Schedttle to the Companies Act, 1948, shall
not apply to ~IMES t~WS~A?EZ~_ LIMZT~ (inthese F=T_icles called "the company }, except
so far as the same are repeated or contained
i~these Articles.

IN~2RETATX0N

Znthese Articles the words standing in the
~_irst column of the followi~gtable shall
~ea~the meaz~.n~s se~ opposite.to ~e~ =es~?ct~v~y
inthe second co!umnthereof, ~f not inconsls~enc
with the subject or context:-

l u,~ :

WORDS                 ~.&!~INGS

The Ccmpa!li~s Act, 1948,

The Companies A~tS, 1948,
1967,197~, 1980 and every
other Ac~ £0= the ~ime
beina in fO=~e conce~i~
joint st6ck ~om~nie~ a~
affec~-%ng %he CCm_~Y,
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%

2

.~2~L~INGS

These Articles ...
¯ 4These Articles of ASSOCl&t-on,

as originally adgpted, or
as from time to time
altered by Speci~=l Resolution.

The Office

The Directors

The Re.gistered office for
the -time be~ug of the
Company.

The Directors for the
time being of the Company.

Appointment

The Seal ....

Includes election (and
appoint includes elect).

The Common Seal of the
Company.

Yea2     .. ¯ ... Year from the Is~ January
to the 31st December,
inclusive.

. Financial veer
of the Company ...

i

Month ...
Pai~ up

.... Dividend

Zn writing

o~e

¯ Q ~

The perio~ for which the
Company’s accounts are
made up.

Calendaz month.

Includes ~edi~d as paid
Up.

"Includes bonus.
¯ ~                                 i~ E&v=zt-ten, pr~nzed, type wr%~e.-n,

lltho, graphed, Dhotocople=
or ~_sibly ex1~ressed in    ,
any oth~: mode of representing
or reproducing words, or
partly ~Jne and p~ly
another.

"~e Register ... The Register of Me~eZ~
o~ ~he Company,

Grea~ Bri~in ~nd North~
Zreland,

,, , ¯ ,...... r I II

Wor4s im~or~inq ~e singul~ n~e= only
shall in~!ude the 91~xal n~sBe=, an,~ vice

............................................... "~-e:~a~,, ..................................................................... ..................................................
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3~

Business 4.
t.m be
under-
go.ken

Office 5.

Capital 6
ana
shames

Words importing persons shall include corp.or~t!Q~,

s-ubject as aforesaid, ~ny words defined in
the S~tutes shall, if not inconsistent with%
the subject or context, bear the same meaning
in these Articles.

The marginal notes are inserted for convenie~c~
only and shall ,.\or affect the cons~ctio~ of
these Articles.

.~R!VATE C0MPA~Y

The C0.mpany shall be a -~rivate CgmpanY, and
accordingly the fol!owlng provlslons shal!
have effect:-
(A) ~he Com_Dany shall not off e~ aD.y of its

shares or deb~uture.s to the public for
s~s~ription.
The n~tmber of. the members o,f the Company
(not including persons who are in the
e~.~lo~en.t o.~ the comp~.y and persons
who, hav’zng peon zormer.Ly,, in that emplolrment
have continued after the determination .
of that" employment to be members of the
Company) shall not. at ;my ~ime exceed
50; provide~ that where ~wo or more
persons hold one or more shares in the
C -_-._~.. ÷~v shall, for the
Durp. oses of this AZ~:Icle, be treated

" k single member.

BUSINESS

Any branch or kind of business which by the
Memorandum of Association of. "the Company or
thnese Articles is either express!y or byI-~=÷~ ~ ~uthorised to be unde~en DY ~=~--~=_~ X",

fit, .and further may be s~f~e~d Y
be i/I abeyance, who’&her such branch or kind
of business may have been actu~!y =omme~ce~
or not, so long as the DirectorS, may deem i%

.expedien no~ ~J~ commence or proceed with
such branch or kind o~ bns~ness.
The office shall be at such place i= E1%g!a~d
as the Dlrectors shal! from time %m ti~e
appoint.

S~E ca~ IT.%L

The Share Capitml of t~-e COmg. luY a~ ~_ne d~
of adoption of ~J~ese Art~cies i~ ~.I,~OD,~0~,
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£%

w

divided into 850,000 "A" Shares of £! each,
75,000 "B" Shares of £! each a~d 75,090 "C"
Shares of £! each, all of "~hich shall, subject
to the provisions of Article 7 hereof, raDk
pari passu in al! respects.

(A) If the profits of the Comp~.ny (as hereinafte~
defined) for any financial year of the
Company do got exceed £!, 0G0, 00D then
the whole of such profits (after deduction
of such part of the corpora.tion ~ax as
hereinafter defined for such year as is
attributab!e to such profits) shall
belong to the holder of the "A" Shares
and shal! not later than the "-~_iration
of si~ months from the end of the financia!
year in question be declared as a dividend

respect of such year on the "A" shares
~ proportion to the amounts paid u m
thereon respectively.

(B) If the profits of .the Company for any
financial ye~Jr of the Company exceed
Zl, 000,000 then such part of the corporation
tax as hereinafter defined for such year
as is attributable to such profits shall
be apportioned rateably betwe.e~, the
first ~I,000,000 of such proflts and the
amount by which they exceed £1 r 000,000
and the first ~!,000,000 of .such profits
after deduction of the amoun% of corporation
’ta~ 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 r~spectively.

(C) If any financial year of the Company
. shall cover a period greater or less

t̄han twelve months the aforesaid dividend
entitle.men~ of the "A" Shareholders for

according_y,any such year shall be adjusted ’ I

(D) For the purp. oses of this ;~-~Ic.~e:

the expression "profits of i~e
Company" shal! mean ~he net pr0fi~
(l ss losses) of the comply
the re!event year as certified bF~
the a~ditors for th~ tzme being ~f
the Company incl~ding divid~n~
dec!areal by s~bsldlary co=~pa~%~ ~
increased h y an app~oprzate am~tt~.~
~n respect of ~oz~orallio~ t~ ~ ,
payable on the profits ~ ~ W~ie~
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(E)

(F)

a. (A)

(±i)

such dividends are declaxed bU~
excluding profit or loss of
ca=i~_! ~atmre and any surplus 9r
loss on book values on r em!~s.ar.l~K
or r~va!uation of fixed asset~ and
after deducting all usual cha/ges
and ~penses including ~he fees ~nd
emoluments of al! Dire~zors of the
Company, the salaries a~d b~nuses

ae~rec~on andof all emplgyees, " _ " ~"
DEODe-T DrOVlSIO~S ZOr bad and
doubtful d~_bts and other speclfic
liabilities and interest on borr.owed
moneys but before paying or providing
for corporation tax and before
carr!,ing any sum to .reserves (other
than rese_~es for deprec~a~on, ~a~
and doubtful debts and other specific
liabilities and !osses)~
,,, ,, " Ill "      ,~,. I1~e exDress~o~ cor~gr~tion ~ax _
means all tax which zs calculated
and assessed.by referen=e to the
profits and zncome of the Company
and deducted in .arriving a~ the
amount of the profits of the Company
available for ~istribution by way
of dividend together with all such
tax taken into account in arriving
aU the .,,profits of the Company" as
defined in sub-paragraph (i) above.

Nothing in this Article shall req~!z’e
the Company to pay dividends otherwise
than out of profits of the Company
av’ailable for distribution.

Subject to the rights of the "A" shares
as set o~t in the preced~_.g paragraphs
of this ArTicle, the prof,-is of. the
Company from time to time available for
distribution by way of divldend shall De
divisible amongst the holders of the
"Ai’, "B" and ’~C" Share~ in propor~ion to
the amounts pa~ up _thereq~ respectively,

Subject as hereinafte~ provided any new
shares hereaftmr created shall before
issue be offered for subscription to the
members in propol-tion to the number oz
shares held by each of them zesDec~i~ely~
The offer shall be made ~y n0~.-ice i~
~itina specifying ~ihe n~mber of ~h~es
offered and lim!tinq a ~ime (no~ Bei~
less than ~enty-one days iltil~9 th~
member to whom the offer ~ to me Ma~e
Othez~iSe agZee~) w!~in w~ic~ ~e

!
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~unt::
pay~le 9.
on a=~-

pews-~ to I0.
~ay ~m!Ssi~n
and
b=oEerage

offer, if not accepted, will be deeme~
to he declined and after the-expiration
of that ~time or on ~.e raceipt of an
intimation ~om the m~.~-ber concerned
that he declines to accept the shmres
offered then the same shal! be offered
tn all ~he other members of the Comply
zn ~ropo~ umon to uhezr exzs ~zng ,nareno_di. g~
The’Directors may dispose of any shares
not taken up by the existing members In
such m~=nner as they think most beneficial
to the Comgany.

(B) Any new shares allotted or otherwise
disposed of by the Dizect~rs to a person
who" is not already a member of the
Comp~-~..[ shall befor~ such allocation or
~isDosltion be .designated as to the
class of share by the Directors in such
manner as the Directors shall in their
absolute discretion think fit.

(c) Any issue of ~ew shares hereafter created
and any ’amendment to this ~cle shall
be deemed to be an alteratio~ o~ the
rights of the "B" Shares and the "C" Shares
and ~,xticle 52 shall accmrdi-ngly apply
thereto.

The amoun~ payablA on application on each
"sh~re offered at any time for subscri.mtion

shall not be less than 5 per cent. of the
ne ~mi/lal amount of the share.

(!) The Company m~y, pay a Commission’ tm any.
p~rson in conszderation of his s-ah~criblng,
or agreeing to subscribe, whether absolute!y
or conditional!y,, or procuring or agreeLng
to procure subscrzptions, whether absolute
or conditional, for any s~mres in the
Capital of the Company, but suci~ commission
shall not exceed !0 per cent. of the
price at which ~h~ shares are issued or
an amount equivalent thereto. Any such
commission may be paid in whole or in
part in cash or fully or partly paid
shares of the Company.as may be arranged,
and the Company may, !:n adelt~on Z.O, or ....
in l’,eu of, such ccmmmss~on, Ln conszderar.zon
of any person so subscrzblng o~ agreeLug
to subscribe, or of ~is pro cur~ng o~
....... to procure subscrzptzons~
whether absolute or condi~,o~al~ f~ ~g
shares i~ the Comp~-.ny, confeX On ~my
SU’c/~ ~erson an op~io~ tO call w~t~in a
specified time for a specified n~ef ~
amount of ~hares i~ the ~cm~ &~y a~

PROP100001518



For Distribution to CPs

Funds not l!.
to be
employe~
in purchase
o=
subsc_-iption
fo= or
loans
on shares

P~we= to 12.
~_harge
iateres~
to capl-
tel

Join~    13.
Holders

Ex=!us- 14.
ion of
e~u!~es

(2)

specified price not being less than .mar.
The payment or agreement topay a commission
or ~e conferring of an option shall be
in the discretion of the Directors on
behalf of tile Company. The requirements
of Section 52, 53 and 12~_ of the Act
shall be observed, so far as applic~b!~.

m_he 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 proviso~ of security or otherwise,
any. financia! assistance for the purpose of
Or In con~ection ~rith a p~rchase or s%ibscription
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 sha!l
prohiblt transactibns mentioned in the proviso
to Section 54(1) of the Act.

Where. any shares are issued for the purpose
of ralslng money to defray the exp.enses of
the construction of an.y works or buildings,
or the provision of ~uy plant which cannot be
made profitable for a lengthened period, the
Company may pay i.~terest oa so much .of that
Shaxe Capital as is for the time being paid
~p 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 cos% of the construction of
the works or buildings or the provision of
the plant.

The Company shal! not be bound to register
more than four ?ersons as joint holders of
any share, and if two or more persons are
registered as joi~’t holders of any share, ,.~2~y
one of such.persons may give effectnzal receipts
for any CLlvlaen~s or oTiler moneys payable mn
respect of s~ch share.

Except as required by law, no person shall" be
recogn~sed’ by %he 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 equi~’~able,
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 ~zovided) any
other rf~ht in respect of any sh~a~ eZcept
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~ue Qf 15.
- -ifi-
~eS

=ewe! 16.
[ c~-
[i~ates

#

m~ny 17.
hav~

L,~J. on
~ares

an absolute right to the entirety, thereof _If
the registered holder°

Every member shall, without payment, be
entitled to receive, within two months after
allotment or lodgment of transfer, duly
s~z.3ped, or w~thin such other period as the
conditions of issuemay provide, a certificate
for al! his shares In any particular class,
or several certificates, each for one or more
o£ his shar.es, upon pa~ent of such sum, not
exceeding 20p for every certificate after the
first, as tide Directors shall from time to
time determine. Provided that, in ~/~e 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 i~ 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 ~n
any particular class registered in their
joint names, and delivery of a certificate
for a share to any one of severa! 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 Sec~on 74 of the Act the
denoting numbers of the shares, to which it
relates and the amount paid up thereon.

If any Share ce_ ificate sha!l he worn out,
defaced, destroyed or lost, it may be renewed

"" on such evidence being produced as the Di=ectors
~." shall require, and in case of wearing out or

defacement, on delivery up-of the old certificate,
and zn case’of destruction or !oss, on the
execution of such indemnity (if any), and in
either case, on payment of such sum, not
exceeding 5p, as the Directors may frQm time
to time require. 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 in~e~ti~at_iion
by the Company of the evidence of such destruct_on
o~ 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 ~ ~ember
(whether solely or 3ozntlv ’~, ..,    , , , .~ ~t=~) for
h~s debts, ~lab!l~ties z~a ~ngagements,
either alone or jointlywith emy o~her person,
whether a member or not, to or with the
Company, whether the period fo= the payment
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;a!e of 18.d3hares

:o !ken

9uz=hase= 19.
.protected

Directors 2 0.
may make
calls

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. Uriiess otherwise
agreed, the registration bZ a transfer of
shares shall operate as a waiver of the
Company’ s !!en" (if any) on such shares.

For the purpose of enforcing such lien, the
Directors may ~ell el! or any of the shares
subject thereto in such manner as they ma~"
thi/Ik fit, but no sale shall be made until
such perio~ as aforesaid shall have arrived,
and ~util a notice .~ ~writin.w d~m~n,~ing

~yment ~f such debts, or discharge of suchabilities and engagements, ~’~d giving
notice of intention to sel! 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 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 tdwards
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.
Provlded-always that the Company shall be
entitled to a lien upon such residue in
respect of any debts, liabilities or engagements
the period for the payment or discharge
whereof 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 Is name in the Register as holder of
the shares,, and the purchaser sha!l not be
bound to see to the regularity or validity,
of or be affected by any irregularity or
invalidity in the proceedings, or he bound to
see to the applica-~io~ 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 aggrleved.by the sale shall be in
damages only and &galnst the Company excl~sIvely~

CALLS ON SF~RES

The Directors may, subject to any conditions
of allotment, from time to time make ssch
calls upon the members in respect of al!
moneys %repaid on their shares as they thi~t~
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-=a~=en~: 26.
of calls
in
advance

Ri~h~.s 27.
suspended
if paymen~
in art ea~

The Directors may, if they think fit, receive
f~om any member willing to advance "the same
all or any part of the moneys payable u.Don
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 bee~ 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 upon between the Directors and the
member p.ay~ng such sum in advance, in addition
to the cLlVidend payable upon such park,, of the
shares in respect of which suc~ advance has
been made as is actaa!ly called up. The
Directors may also at any time repay the
amount so advanced upon g.~.’ving to such member
one month’s notice in wrlting.

No member shal! be entitled to receive any
dividend, or (save as proxy for another
member) to b~ present or vote at any General
Meeting, either personally or by pro.Ty, or to
exercise any privilege as a member, or be
reckoned in a quorum, unti! he shall have
paid all calls or other ~uns 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).

#

~’orm     28., (A)
of transfer

TRANSFER OF SHAPES

sub:jel, t to the restrictions of these
Articles, any member may transfer el! or
any of his shares, but every transfer
must be in writing and ii~ the usual
common form, or in any other form which
the Directors may approve, and must be
left at the Office, or at such other
place as the Directors may determine,
for registration, accompanied by the
certificate of the shares to be t~ansferred,
and such other evidence (if any) as the
Directors may require to prove the title
of the in~ending transferor or hi~ right
to transfer the shares.

zxec~’~.or~ (B) * 4-The Ins arument of transfer of a share
sha!l be signed by the transfezor, and
the transferor shall be deemed to remaln
the holder of the share unti! the name
of the transferee is entered in the°
Register in respeCt thereof. In the
case of a.Partly-paid share ~i%e                                    ln~’ ~=ILmen ~ "~
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o£ transfer mt~st also be signed by the
transferee. Separate instruments of
transfer shall’be used for each class of
share.

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

(i) to any company of whi[ch such member is a
su~szdiary or which ~.s a suhsidiar9
company of the member; or

(ii) to any other member; or

(iii) to any company which as a result of
reconstruction, amalgamation or voluntary
liquidation becomes entitled to some or
all oft he assets ofthe member~ or

(iv) to any person with the prior written
agreement of all the members for thetime 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.

Retentui=,n30.
of
ius~men~

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.

All.instruments of transfer which shall be
registered sha!l be retained by the Company,
but any ins~ent of transfer which the
Directors may refuse to register sha!! (except
in any case of fraud) be returned to the
party presenting the same.

Noe.:Lce 31.
of =efcsa!

register

~ansthe Dirac~rs refuse to register any
zer or snares, they shall, wlthin .two

months after the date. on which the transfer
was lodged with the Company, send to the
t̄ransferee notice of the refusa!.

Powe= == 32." The registration of transfers maybe suspended
suspend at such times and-for such periods as ~he
=egis~=a- ~ Directors may from time to time determi~e~
~!on ~f prov±ded always that s~ch registration shall
~ransZe=s not be suspended for more than thirty days i~

any year.
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T=~us-    33.
mission
on de=-~h

Registxz- 34.
tion of
Persanal
~epresent-
ative or
Trustee
in B~p~cy

No.Lee 35.
Of elect-
ion to be
=eqlsterad

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 persona! 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 shal! release the estate of a
deceased holder, whether sole or joint, from
any liability in respect of any share solely
or jointly held by him.

Any person becoming entitled to a share in
consequence oft he 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. ¯

Zfthe person so becoming entitled shal!
elect to be registered himself, he shall
deliver or send to the Company a notice in
writing sigaed by him, stating that he so
elects. For all purposes of these Articles
relating to.the registration of tramsf~xs of
shares, such notice shal! ~e deemed to be a
trarusfer, a~d 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 occttrred
and the notice were a transfer signed by the

x. person from whom the title by transmis~ibn ~S
derived.

Re%’i.s~=~- 36.

nominee

If the person so becomiug entitled shall
elect to have his nominee registered, he
shall testify his election by si.~ing a
transfer of such share to his nomanee. The
Directors shall have ~n 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 bythe person from
whom the title by transmission is derived.

of unr~-
Istered
Persona!
Regresent-
a~ive c=
T.-us~ee

37.. 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 rzgh~ ~0
receive notice of or to a~tend or vote at
meetings oft he Company, or (save as af¢~esaid)
to any of the rights or privileges of a
member in respeo~ of the sha2e, %ulless a~d
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~o’~..,=e 38.
of unp=..id.
calls

No,!ce    39.
to s~.te
~’c!me and
place for
payment

Fo=f~itur~0.

cmmpli~uce
with
z~oti=e

Notice ~-I.
of for-
feiture
~o he
gi-¢e~

"une~l he shal! 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
requirements o~ the notice have been complied
with.

FOS2EITURE OF SHARES
rf any member f ~ails to pay the whole or any
part of any call or instalment on or before
the day appointed for the payment thereof,
the Directors may, at any time thereafter
d~tring such time as the call or instalment or
any part ~-hereof rema~ms unpaid, serve a
notice on him, requiring him to pay such call
or instalment, or such pa~ thereof as remains
unpaid, together with any accrued interest
and any costs, charges and expenses in~rred
by the Company by reason of such non-payment.

The notice shall name a further day, being
not less tha~ fourteen days from the date of
such notice, on or before which such c~!is or
instalment or part thereof as aforesaid, and "
all such interests and costs, ~hau~es and
expenses as aforesaid ~re to be paid. It
Shal! also name the place where payment is to
be made, and, shal! state that, in the event
of non-payment on or before the day and at
thewhic~place appointed,, the shares in respect .ofsuch cal! was made or instalment is
payable wall 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 paymen~
of all calls or instalments, interest, costS,
charges and ~-xp. enses due in respec~ thereof
has been made, be forfeited by a Resolution
of the Directors to that effect. Eve.~y
forfeiture shall include all dividends declared
in respect of the forefeited s~ares, and not
actually paid before the fo~feit~LTe.

When any share has been forfeited in accordance
with these Ar~_icles, notice of the forfeiture
shall forthwith be given to the holder of the
share, or the person entitled to the share b~
transmission, as the case may be~ ~d an
entry of such notice having been gi~en, a~d
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of the forfeiture, with the date thereof,
shall forthwith be made in the £egister
opposite to the e~try of the share; but the
provisions of the Ar~icle are directory on!y,
and no forfeiture shal! be iN. any manner
invalidated by any omission or neglect to
give such notice or to make such entry as
aforesaid.

Power ~= 42.
annul for-
feiture

Notwithstanding any such forfeiture as aforesaid,
the Directors may, at any time before the
forfeited share has been sold, re-allotted or
otherwise disposed of, annu~ the forfeiture
upon payment of all calls and inte~as~ ~/e
~on and costs, charges and expenses incurredrespect of the share, and u0pon such further
conditions (if any) as they may 4think fit.

Sale o~
forfeited
shares

I~i.gh.r.s ¯
and l~.a-

- bili~/es
of members
whose
shares have
been

¯ fofe!~ed

43. Every share which shal! be forfeited shall
thereupon become the property of the Company,
an~ 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 p.aid, up on the share
being credited as so pald 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 oE
disposed of.

o

4~... 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 to .the. Company all calls,
i~stalments, .interest, costs, charges and
expenses owing upon. or in respect of such
shares-at" the time of forfeLture, together
with interest thereon from t~e time of forfeiture
un’til .~ayment at such rate, not exceeding
!0 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
deduc~cion or allowance for the value of the
shares at the 4time of forfeiture.

Titie
for-

£e~ad
shar~s

A statuto~-I declaration in writing that t.he
declarant is a Direc~oZ of the Company, and
that a share has been duly Zorfe~.ted in
pursuance of these Articles, a~ stating the
day when it was forfeited, shall, as agaznst
all persons claiming to be entitled to the
share, be concluslve evidence of the facts
therein stated, and such deciarztion toge~i%e~
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c=~. a~; 46.
may
increase
its
ca=it~.l

Condit- 47.
ions of .
issue of

sha~es

~.-8.
s~es c~n--
sidereal
as original
capital

Power =o 4:9.
consol-
idate ~d
suh~£-;ide
or tan=e!
shares

* t ~, 6 ¯wlth a ce~Izlcate of DroDrletorsh!D of the
share .under the Seal d’elivered to a~purchaser
or allottee thereof, shall (subject to the
signing .of any necessary trans~e_~) constitute
a good title to the share, and the new holder
thereof shall be d~s¢h~Iged from all calls
made prior to such purchase or al!o~ment, a~d
shall not be bound to see the application of
the purchase money (if a~y) nor shall his
title to the share be affected by any omiss-ion,
irregularity or invalidity in or r~lating to
or co~ected 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 a~thorise-~ shal! have been
issued, or all the shares for the time being
issned shall have been fully called up,
increase its Capital by the creation of new
shares of such amount as may be dee~ned expedient.

Subject to the provisions of Article 8 hereof
and without pr4judice 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 teens and
conditions, and %~ith" such rights and privileges
attached thereto, as the General Meeting
resolving upon the creation thereof shall
direct, or, If no such direction be given, ~@
the Directors shall determine, and in particular
SUClL 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 right of
voting, and any preference share may be
issued on the terms that it is, or at the
option of the Company -’ ~s to be liable, to be
redeemed.

Subject to any direction or determination
that may be given or made in acco~’dance 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, trs~smission, forfeiture,
lien and otherwisa.

ALTEPulTION OF CAPITAL

2he Company may, from time to time, by Ordinary
Resolution: -
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~ow~ to 50.
reduce
Capital
and Capital
Redemptio=
Reserve 5!.
Fund and
Shar~
P=amium
A¢count

P=ocedure

52.

(a)

C~)

Co)

Consolidat~ and riivide all or any of its
Share Capital into shares of a larger
amount than its existing shares.

Cance! any shares’which, at the date of
the passing of the Resolution, have not
bee~%mk~n or agreed to be taken by any
person.

By subdivision of its existing shares or
any of them, divi4.e its Share Capital or
any part ti~ereof into shares of smaller
amount than is fixed by its Memorandum
of Association, so however teat in the
subdivision th~ proportion between the
amount paid up and the amotult (if any)
~ot 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 redL:ce its Share Capital and any
Capital Redemption Reserve Fund or Share
Premium Acco[mt_

~ything done in pursuance of either of the
last two preceding Articles shall be done in
manner provided, and subject to any conditio~%s
ia~osed, by the Statutes, so far ~u~ they
shall be applicable, and, so far as they
shall not be applicable, in accordance with
thz terms of the Resolution authorising the
same,, a~d, so far as such Resolution shall
not ~e applicable, in such manner as the
Direc~ors deem most expedient.                ,~

MODIF~CATION OF RIGHTS OF SBARES

Subject to the p;:ovisions of Section 72 ~f
the Act, el! or any of the special rights or
privileges attached to any class of shares in
the Capital of ’~he Company for the time being
may, at anytime, as well before as d~ri~g
liquidation be altered or -=brogated either
with the cor~entinwriting oft he holde~:s of
not less than three-fo~s of the issued
shares of the class or with the sanction of
an ExtraordinaryReso!ution passed at’a
separate Gem.eral Meeting of the holders of
shares of t2le class, and all the provisions
contained i~ these Articles relating to
General Mee~tlngs shall mutatis mutandis ~ppiy

"to every s~ch meeting, but so that the q~Oznlm
thereof shal! be not less than two perso|~s
personally present and hoidlng or reDzes~nt~
by proxy une-third oz the issued sha2es ~sZ
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~e class, and that any holder of the shares
of the class, ores~ut in .person or hy proxy,
may demand a Po!l, and that each holder of
shares of the class present Lu person or by
proxy shall on a pol! be entitled to one vote
for each shal-e of the class held by him, and
if at any adjourned meeting of s:;ch holders
such quorum as aforesaid is not present, any
two holders of shares of the class who are
personally present shall be a quorum. The
Directors sh~ll comply with the provisions of
Section 143 of the Act as to for~ar.ding a
copy of any such Cc.~.nsent or ~esolution to the

¯ Registrar of CompazLies.

Azmua:!
Geme=al"
Meetings

GENER~ MEETI~G~

S3. The Company shall in each year hold a General
Meeting as its Annual Genera ~=÷4~, ~
additlon to any other meetinas in that v==~

. hall _sp.eclfy the meeting as s~ch In thenotice callans at. Not more than fifteen
months shall elapse between the date of one
Annual General Meetimg 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.

P~xt_T~-
or~a.~
General
Meetings

Conveming
of Ext~a-

Gene=~l
Mee~.ings

56.
No~ice
of
Meetings

54.o All other General Meetings shall be Extraordinary
General Meetings.

5S. The D~rectors may convene an Extraordinary
General Meeting whenever they think fit.
Extraordinary .General Meetings shall ~Iso be
con~emed on such requisition or, An default~
may b~ convened by such requisitionists, as
provided by Section. 132 of the A~to

clear days’ notice of eve=   m=al
General Meetl.’ng and of ever Extraordi
p̄a~s a special Resolution, and fourteen clear
days. notice of every other Ext, raoz°dinary
General Meeting shall be .given in ~,leihner
hereinafter mentioned to all mem~b~s (other
than those who, under the provisi..3ns of these
Articles or otherwise, are not em £itled to
receive such notices from the Comp~=ny), to
the Directors and to the Audit~)rs, but t-he
accidental .omissio~ to .give such notice to, ,
or the non-receipt o~ ~uch notice by, any
member or Director or the Auditors shall not
invalidate any Resolution passed or proceeding
had at any such meeting.

R~a~    57. Ev.ery notice of meeting shall specify the
no,ice is     place, the day and the ho~r of the m~atin~
~.O spec!~.~

-: z ........................
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SPec~-a! 58.
~us~.ess
of ~,..~ua3.
Gene=a.].
Mee ~tLng

Q=o=’,.~ 5 9

~9~un~- 60.
meat if
cucrum
not ~
present

and, in the case of special business, the
general nature of such business, and shall
also state wit~ reasonable prominence that a
member e~titled to attend and vote at the
meeting may appoint a proxy to attend and
vote thereat instead of ~ and tha’~ the
proxy need not also be a member. In t_hm case
q~ a meeting convened for passing a Special
or Extract ~dinary Resolution the notice shall

¯also specl~y the intentlon to propose the
Resolutzo~1 as a Speclal 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 cn the requisition
of members.

PROCEEDINGS AT GENER@~5 ~IEETINGS

All bus~mess shal! be deemed special that is
transacted at an Extraordinary General Meeting,
anci all business that is transacted at an
Ann~al General Meeting shal! also be deemed
special, with the exception of declaring a
dividend, the consideration of the Accounts
an~ Balance Sheet, and the Report of the
Dire&~cors and Auditors, aud other do&nzments
required to be annexed to the Balance Sheet,
the fixl~.g of remuneration of the Auditors,

¯ the voting of remuneration of extra remuneration
to the Directors, and the appointment o~
Directors in the place of those retiring.

No business shall be t~ansa&-ted at any General
Meeting unless the requisite q~orum is present
when the meeting proceeds to business. ~ ~’~.~
members present in person or by proxy shall
be a .~/orlun for all purposes.

If within half an hour from the time appointed
for the holding of a General Meeting a q~orum
be not pre.sent, tI0e meeting, if convened on
the requisition of members, shall be dlsso!ved.
In any other case, it shall sta~d adjo~,.med
tO the ~am~ day in the ~=~t week (or i~ that
~ay h~ a holida~, to the next working da~
thereafter), at the same time and place- as
the origi1~al meeting, or to such other day~
and at such c:ther time ~d place as the
Directors may determine, and if at such
adjourned meeting a quorum is not present
w’thiu zzfteen mlnutes from the time fzxed
for holding r~e ~leeting, any two members Who
are present ~/~ person ca’ by proxy shall be a
quorum, and may transact the business foz
which the meeting was ca~led.
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~Qw p~l! 6%.
is t=
be ~.ken

chai.~an, ~-’65.
cas-~ing
vo~

Con~tnu- 66
ance of
huslmess
after
demand f=r
Poll

If a poll be demanded in manner aforesaid, it
shall be taken at such time (eithe, r at the
meeting at ~£nich the poll is demanded or
within fourteen days after the said meeting)
and place and in such maD/let as the Chairma/~.
of the meetiag shal! direct, and the result
of the pol! 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
a Chairman of a meeting, and a poll demanded
on a question of adjournment shall be taken
at the meeting without adjournment.

In the case of an equali~ of votes, either
on a show of he u~’,s or on a pol!, the Chairm~m
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 question on
which a pol! has been demanded.

VOTES OF MEMBERS
votin~ 67. Subject to ",=ny s.~ecial rights or restrictions
righ=         as to voting for the time being attached to

any shares, on a show of hands every member ’
wh6 (being an, individual) is present in
person or (helng a corporation) is present by
a representative or proxy not being himself a
member, sha!3, have one vote, and o~ a pol!
every member who is present in person or by
proxy shall have one vote for every share
held by him.

a~w vo~es 68. ¯ On. a poll votes may be given either personally
nay he         or by proxy and a member entitled to more
give1 and
who �~n
ac~ as
p=o~;’

69.
Re.m=esent-
a~lan of
co r~ora-
~iens
which aze
m~ezs
of ~his
C~p_ any
a~
Meetings

than one v’/~e need not use al! his votes or
cast all th= votes he uses in the same way.
A proxy need not be a member of the Company.

Any corporation which is a m,=~nber of the
Company may, by resolution of its directors
or other governing body, auth.~rise any person
to act as its representative a~ any meeting
of the Company or of any class of members of
the Company; and such represan~ative shall he
entitled to exercise the same powers on
behalf of the corporation which he represen~
as if he had been an indivld~al, member,
i~cluding power, when personall,y p~esent, ~
vo~e on a show uf hands, and ~ dema~ 0~
concur in demanding a poil.
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Va~Lug
=ighus of
jo~=n.
holde=s

70. 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 ~han
one of such joint holders be present at any
meeting personally or by proxy., that one of
the said persoDs whose name stands first in
the Register in respect of such share shal!
alone be entitled to vote in respect thereof.

rot!up 71.
=ights of
=en~..alZy
~.ncaga.ble.
me.~ezs

A member, incapable by reason of mental diso~-der
of managing and administering his property
and affairs, may vote, whether on a show of
hands or on a Do!l, by his receiver, or other
person authorise~, by any Court of competent
jurisdiction to act on his behalf, and such
person may on a poll vote by proxy.

0hieS- 72.
ions to
admis sibility
o~ vo~.as

No objection shall be raised as to the admissibility
of any vote except at the meeting or.adjourned
meeting or .Do!l at which the vote objected to
is or may be given or tendered, and evez-!
vote not disallowed at such meeting or pol!
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 final and conclusive.

zxecuui=n 73. ~he instrument appointing a proxy shall be in
of writing under the hand of the a.Dpointo=, or
g=ox!es " his ’attorney, duly authorised in writ!ha, of

if such appointor be a corporation u~der" its
common seal (if any) or under the hand of

.    ’- . some officer or at~rney duly authorised in
. h mlf.

P--oxy may 7~.. The i~stl’~me/It appointing a proxy shall be
dezand a
goi!o

Fo== of 75.
p=~xy

deemed also to confer authority to demand or
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 shal! from time to time
~p.Drove.

i

i

De.~csit
of
p=oxies

76. The instrument appointing a proxy, and t~e
power of attorney or other authorlty (If any)
under which it is slgned, or a notari~ly
certlfled co.Dy.of such power or authorlty,
shall be deposited at th~ Office or at s~ch
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), az which the person
named in such ~nstrumen~ proposes ~0 Vot~
otherwzse the person so name~ shall not h~
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-=owe=s to 77.
members
~roa~ to
apcoi.-t-c

Zn~=_r- 78.
veaing
aea~ of
.~z~_n=i=a!
no£ to

.~=oxy

~t,~e= 3’9.
=f
Dixec~rs

80.

entitled to vote in respect thereof. ~No
inst~--ument appointing a proxy shal! 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
~nited Kingdom appoint any person to be his
attol-aey for the purpose of voting at any
meeting, and such power may be a s,~e.cial
power limited to any p~ticu!ar meeting, or a
general power extending to all meetings at
which such member is entitled to vote. Every
such power shall be produced at t~e Office
and !~ "~ there for at least forty-eight hours
before ~.ing acted upon.

a v?te given in accor  ce with the of
an ans.trument .of proxy or Power oz attorney
snaAl De vazia notwithstanding the prevlous
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 nor
more than twelveinnumber.

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 Ge,~eral 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 additional Di~.cror
or to fill any vacancy (provided that the
~otal numbex of Directors shall m~ exceed
any maximum number from time to time prescribed
by or in accordance with these Articles) and
to remove from office any Director howsoever
appointed. ~my such appointment or removal
shall be effected by notlce Ln wr~tlng to the
Company signed by the member or members
making the same or, in the case of a membe_~
being a company, on its 5ehaif, or by cablej
telegram or telex. Any s~ch appointmen~ ~
removal shall take effect when th~ notice,
cable, ~e!eg~am or’ telex effec~ing ~e ~a~
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81.

,=to=s 82.
L not:

lets

=to 83.
no~.-

ne.~- 84.
In of
~c~ors

~ 85.
z~er --
n

is delivered to the Registered Office of the
Company or to the Secretary or is produced at
a Meeting of the’Directors and any such
removal shall be without prejudice to any
claim which a Director so removed may have
for damages for breach of any contract of
servlce between him and the Company.

At the conclusion of each Annual General
Meeting a!l the Directors shall retire from
office.
.A Director need not be a member of the Company
;3ut shall be entitled to recezve notice of
and to attend al! General Meetings of the
Co=pony.

J,

The continuing Directors a~ any time may act
not~".ths..tanding any vacancy in their body;
provlded always that, in case the Directors
shall at any time be reduced in number to
less than the minimum number fixed by or in
accordance with these Artic!es, it shall be
¯ lawful for them to act as Directors for the
purpose of filling up vacancies in thei~ body
or calling a General Meeting of the Company,
but not for any other purp. ose.

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. 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 to
tlme determine, and such remuneration (if
any) shall be divided among them in such
propor~ion and manner as the Directors may
agree or, failing agreement, equally.

The Directors may gran~ spec<al remuneration
to any Director who, being called upon, shall
perform any special or extra sea-cites to or
at the request of the Company. Such specia!
remuneration may be made payable to such
Director in addition to or in substitution
for his ordinary remuneration (if any) as a
Director, and may, without prejudice tO the
provisions of ~icle 89, be made oayabie by

lump st~a or by ~ay of salary, or" commlssi0n
on the divldends or profits of the company or
of any other company In which t~h&~ Company" i~
interested or othe~ participation in any s~c~
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86.

~’o--,"~ o~ 87.
L~s~zu-
men~

ZZ’.er~a~e

profits, or hy any or all or par~!y by .one
and partly by another or others of those
modes.

ALTV~RNATE DI.RECTO.~

(A) Each Director shal! have the power. ,~.o
nominate any other Director or, with the
approval of a majority, of the o~her
Directors, any other per.~on to act as
alternate Director in his place, at any
meeting of the Directors at which he is
unable to be present~ and at hi’s 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 el! respects to the terms
and conditions existing with reference
to the other Directors of the COrn.Deny,
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 as distinct from the
vote to which he is entitled in his own
capacity as a Director of the Company~
and shall also be "considered as t-~o
Directors for the purpose of making a

- quorum of.Directors when such quorum
shall exceed two. Any person 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
D~rector or removes him by written
notice to the Company.

(B) Evsry su.ch appointment and removal Under
.this Article shall be effected by no~ice
¯ n writing ,to the company signed by ~he
Direc~ox ma~ing the same or by cable,
telegram or telex and shall take effect
when such notice, cable, telegram of
telex is delivered to the Registered
office of the Co~any or to the Secret2
or is produced ~t a meeting of the
Directors.

Every instrUment appointing an alte_~ate
Dzre~tor sh~ll~ as nea ly as c~.rc~m~ne~
Wzll admit, be in the ~olloWinq E~rm ~ ~
the effec~ £o!lowg_ng~,-
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"TIMES NEWSPA2ERS LIMITED

"Z
"a Director of TIMES NEWSPAgERS LiMIT~D, in
"pursuance of the power in that behalf contained
"in the Articles of Association of the Company,
"do hereby nominate and appoint
It , of
~"~Io aet as alternate Director inmy D!ace at
"any meeting of the Directors which i am ~!able
"to attend, and to exercise and discharge all
"my duties as a Director of the Company".
"AS wit/less m_v hand this day of ,
19 ."

~OWE~ OF DIRECTORS

~a! 88. The. business of the Company shal! be managed
~--~s by the Directors who may~exerclse all siic~l &~8~ W
)irecto.-’s powers of the Company, and do on behalf of .~ ~a~t~~anage the Corn.Davy all such acts as may be exercised

~ ~y’s and done by the Company, and as are not by ~03
~ess the S~atutes or by these Articles required to

be exercised or done by the Company in General
Meeting, s~b~ect nevez~i~e!ess to any reg~!ations
of these ~cles, to the provisions of the
Statutes, and to such regulations (being not
inconsistent with ~he aforesaid regulations
or provisions) as may be prescl-ibed by the
Corn@any in General Meeting, but no regulations ’
made by the Company in General Meeting shall
invalidate any prlor act o~ the Directors
which would have been valid if such regulations
had not been made. Provided a!ways~--~----- ~!,~t p~&~�~’~
neither the Directors nor the Company shall *~ [~ ~ ~-
~av~ power to~" ".      - either The Times    ~m, ~.~ ,~ T,~

~.& .~      mews]~aper or The Sunday Times newspaper or &--*^~ T~
¯ z ~=~ the business of publishing either newspaper ~4~e~ ~
~ ~ ~ except on terms approved by and with the     ~ ~ ~r~

~ ~v prior consent of Times Newsp. apers Holdings ~.w~,/~ ~=9
~ ~.& Limited in accordance wlth that company’s
~,~v~ ,- Articles of Association. Any amendment to

this Article shall be deemed to be an alteration
of the rights of the "B" Shares and the. "C"
Shares and Article 52. shall accordingly apply
thereto,

sio=s, 89. (!) The Directors may procure the establishment
and maintenance" of or participaZe in, or
contribute to any no~-contributo~f or
contributory pension or superannuation
fund scheme or arrangement or l~fe
assurance scheme or arrangemen~ for the
benefit of, and pay, provid~ for o~
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~’oz’mal--
i~%es of
affiz.L~
seat

90.

(2)

procure the grant of donations, g~atuities,
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
s-~-~ice of the Company or of any company
which is a subsidiary of the Comply or
of the predecessors in business of the
Company or of a~y such s~bsidiar~- company
or ~he wives, widows, families or dependants
of any such persons.

The Directors may also .procure the
establishment an~ subszdy of or subscription
to and support of any ~titnltions,
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,
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 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 Ins~ument,

except by the general or specia! authority of
a Resolution of .the Directors, or of a Committee
of the Directors, and subject as hereinaZt~r
provided t~;o Directors or one Director and
the Secretary or some other person authorised
hy the Directors, shall sign autographically
every instrument to which the Seal shall be
so affixed. In favour of any purchaser or

.person bona fide dealing with the Company,
such signatures shall be conclusive evidence
of the fact that thee Seal has been properly
affixed. Every certificate of shares, debentures
or debenture stock of the Company shall be
issued %ruder the Seal and signed autogr.aphical!y
by one Director and countersigned by the
Secretary or some other person authorised Dy
the Directors provided however that s~ch
certificates need not be signed or �O~n~-~Slg~-d
by any person, if such cerTificateS ha~e
first been approved for sea!i~q by th~ A~dit~e~
Transfer Auditors or Bam_kerS of ~i~e Comp~i~
in wriZing~
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BOP~OWING POWERS

Power to
ho.~T.ow
mopey

91. The Direcuors may exercise al! t.he powers of
the Company ts borrow money, and to mortgage
or charge its undertaking, property and
unca!led Capital, and to issue debentures and
other securities, whether outright or ~.s
collateral security Zor any debt, liability
or obligation of the Company or of any t!lird
party.

-~es~Lst=~- 92.
tion and
i=s~ece_fon
of
mo_~g-ages

The Directors shall duly comply with the
requirements of Part £ZI of the Act i~ regard
to the registration of mortgages ~nd charges
the keeping of registers of ch-=rges therein
specified, and otherwise. A fee of Sp shall
be payable for each inspection of the register
of charges by any perso~ other than a creditor
or member, and for each inspection of the
register of debenture holders by any person
other than a registered holder ’of deb~-ntures
or a member of the Company.

DIS~UA~IFICA210N OF DI.~CTO.RS

Vacat!on 93.
of office
of
Di2ectm=

Without prejudice to the provisions, of Article 79
hereof the office of 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
or he makes any arr~gement or composition

L. with his creditors.

(c) If he becomes incapable by reason of
mental disorder from discharging his

¯ du~i, es as a Director.

Director
vacat~

office
because
of age

94.

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

No Director shall vacate his office or be
ineligible for re-appointment as a Director,
nor shal! any person be ineligible for appointme~
as a.Director, by reason only of his having
att alned any partic~l~r age, nor shall speclai
D~tice be requ~red of any Resolution appoxntlng
or approving the appozntment of such a D~rec~
or any notice be required to state the age Df
the person to whom such EesolUtio~ reiates~

Powers 95.
of Direc~ors~

hold
of flees

an~
¢o~t.z:~c’�
wie./-t
C~mpany

(!) K Director wo is in any way, whe~he~
directly or indirectly, interested i~
contractor proposed �~Zac~ wi~t~
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(2)

Company shall declare the nature of his
iD.terest at a meeting of the 9irectors
in accordance with Section 199 of the
Act.

A Director shal! not vote in respect of
any contract or arrangement in which he
is interested, and if "he shall do so his
vote shall not be counted, ~or shall he
be counte~ in the quorum present at the
meeting, but neither of these prohibitions
shall apply to:-

any arrangement for giving any ..
Dlrector any sectLTIty or i/1~emnluy
i~ respect of money lent by him to
or obligations undertaken by him
for the benefit of the Company, or

(b) any arrang~ent for the ~_’vimg by
the Company of any security to a
third party in respect of a debt or
obligation of the Company for which
the D~rector ~himself has assumed
responsibility in whole or in part
under a guarant~ or indemnity or
by the deposit of a secu_~ity, or

Cc) any contract by a Directo~ to
s=bscribe for or .underwrite shares
or debentt%res of the Company, oz

(3)

(d) any contract or arrang.em.ent width
any other company in which he is
inte1;ested only as an officer of

: suck 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 ex~s~ing
Or proposed superannuation or
pension fund or scheme or life
assurance scheme or which or i~
which a Director may be or be c~a~$.
to become a member or have or be
about to acquire any other interest~

K Director may hold any other office or
olace of profit under ~.~he Company (other
than the office of AUditor,) in conjtt~ct~Dn
with his office of Director, for s~ch
period and on such terms (as ts rem~ne~z~i6~
and oZherwise) aS th~ Direct~ m~
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determine, and no Director or intending
Director sha!! be disqualified by b~s
office from contracting with the Company,
either with regard to his tenure of airy
such other office or place of profit, cr
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 i;!.able to account to the
COmp~.~v £o’~" a~y profi.t realised by any
s~ch contract or "~=rr_angement, by reason
of such Director holding that office, or
of ~e fiduciary relationship thereby
established.

(4:) A Direc~or~ notwithstanding his intexest,
may be cobb%ted in the quurum p=es~ent 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 appointment are arranged, and he
may vote on any such appointment or
~r~ngement "other than his own a.Dpointmen~
or the arrangem_ent of the terms thereof.

(5)" Any Director may act by himself or his
firm in a professional c~pacity 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 authorlse a Director oF his firm
to act as Auditor of t~le Company.

(6) 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 Dlrector
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 i~
any company held or ~w~ed by the c~m~a~
in such manner in all respects as the~
think fit (~0nciudlng th~ e~er~i~e ¯- &¯¯.z

~     "in favour of any Re,~o.Utzon ~.~gO~.l~.~,n~
themselves or any o~ %~e£= ~i~c~Dfs o~.
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~he pa.vmen~ of remuneration to the
~rectors of such company), and any
Director of the Company may vote in
favour of the exercise of such voting
rights in manner aforesaid, no~ith-
standing ~hat he may be, or be about to
be, appoJ_~ted a director of such other
company, .and as such is or may become
interested in the exercise of such
voting rights in manner aforesaid.

Board     96.
MeetJ-~gs

PROCEEDINGS OF DIRECTORS

dT~ese Directors may meet together for thepancn oz ~uszness, adjourn, and otherwise
re~late their meetings as they think fit,

a~, determine the ~uoz~= n ecessaz7 for ther-ra~=action of business. Until otherwzse
determined by the Directors thrae Directors
sha!l he a quorum. Questions arising at any
meeting shal! he decided by a majority or
votes. In case of an equality of votes, the
Chairman of a meeting shall have a second or
casting vote.

No~L.-e 97,
of
Mee ~t!nqs

The Chairman or Deputy-Chairman may, and on
the request of any Dzrector, the Secretary
sh~.!, at any time s~mmon a Meeting of the
Dire.trots, by notice served upon the severa!
Directors.                    "

D!zee~or.s 98. ~O Director for the time being out ~f the
abroad        Up/ted Kingdom shall be entitl4d to notices

me~ia,~s~ the Directors, but the alternate
D.irec~to.r, (i~ any) in the United Kingdom
acting In his place -’hall. be entitled to

".. notices of s1~ch meetings.

Chai_~an 99. The Directors may from time to time a.Dpoint a
and Chairman and (if they think fit) a Deputy-Chaizman
Deputy and determine the period for which they
Cha’!~--~an. "respectively are to hold office. The Chairman,

or failing him the Deputy-Chairman, shal!
preside at all meetings of the Directors, but

¯ . if no such Chairman or Deputy-Chairman be

~p_oint~d, or if he he not present wi~himfteen minutes after the time fixed for
holding the meeting, the Directors present
shall choose one of ~!~eir number to act as
Chairman of such meeting, and the Director so
chosen shall preside at such meeting     ~ ’ acco. di~gly~

C~=p.et- I00. A meeting of the Directors at which a auorum
ence o.= is present shall be competent to exercise all
~oa=d or any of the authorities ~, powers and d~sc=~ti~s
Mee~/ngs for the time being vested In or exercis~jSle

by the Directors generally.
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Power to
aRRo~_~
Coz~.utees

10!. The Directors may from time to time appoint
Committees consisting of such persons as they
t~_t~; fit, and may delegate any oft heir
powers to any such Committee, and from ~time
to time revoke any such delegation a~d discharge
any s~ch Committee wholly or in part. Any
Committee so formed shall, in the exercise of
the powers so delegated, conform to any
regulatioris that may from time to time be
imposed upon it by the Directors.

Chai.nm~n
of
Commi~

102. 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 mee ~ting, the members present
shall choose one of their number to be Chairman
of such meeting.

Proceduze 103. Committees may meet and adjourn as they think
of proper. Questions aris~/ig at any meeting
Co==~.ttee shal! be determined by a majority of votes of
Meet-tugs the members present, and in case of an equality

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

Resolu- 104. A Resolution in writing signed by all ~,ile
~!om= in Directors for the time being in the United
writin5 -. Kingdom or by all the members of a Committee

" for the time being shall ha as valid and
effectual, as if if’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 severa! documents in like
form, each signed by one or more of the
Directors or members of the Committee concerned."
~or the purpose of this Article the signature
of an alternate Director (if any) entitled to
notice of a meetin.g of Directors shal! suff~ice
in place of the slgnature of the Director
appointing him.

va!i~i~ 105. All acts bona fide done by any meeting of the
of acus Directcrs, or of a Commlt~ee of Directors, or
af Dize~-.o=s by any person acting as a Director, shall
in s~i~e notwithstanding it be afterwards discovered
of formal that there was some defect in the appointment
defec~ of any such Director or person acting as

aforesaid, ~ teat they or any of ~hem were
disqualified, be as valid as if every s~ch
person had been duly appolnted and _~aiified
to he a Director.

Dir~c~o=s I06~ The Directors shal! cause minu~es ’~ b~ ~ade
~o k~ep in books provided for the p~-9o~e.~
MLnu~e~
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(a) Of all appointments of officers made by
the Directors.

(b) Of the names of el! the Directors present
at each meeting of the Directors and .of
any Committee of Directors.

(c) Of all Resolutions passed and proceedings
had by and at a!l meetings of the Company,
and of the Dlrectors and of any Committee
of Directors.

And any. such minutes as aforesaid, if Du_~ortin~
to be s~gned by the Chairman of the meeting    =.
.at which such a~Dointments were made, or such
Directors were _oresent, or such Resolutions
were passed or proceedings had (as the case
may be), or by the Chairman of the next
succeeding mee ~ting 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.

EXEC0TZVE A~POI~n~D~S
~.~_=oint:- 107. (A)
menn

Subject as hereinafter mentioned the
Directors may from time to time appolat
one or more of their number to the
office of Managing Director or to any
other ’office or employm.ent under the ¯
Company, for such period a~.d on such
terms as they think fit, and may also
continue any person appointed to be a
Director in any other office oz em.ployment
held by him before he was so appointed.

(B)(t)No person shall be appointed to any ofthe fol!owzng offices without the prior
~w~,~ _e~..~ of the Company’s holdi’ng company,

Tames Newspapers Holdinqs L1mit~dQ~5"f"---~ a=~
saall any person so appolnted be~emoved ~== w,~

~’$~ ~     from office without such ~%~t:-        A~T~�~ ~
(a) Editor-in-Chief; A~¢,~^~,"

(b) Editor of The Times;

(c) Editor of The Sunday Times.

(C) No Director who for the ~Lme being holds
the appointment of Editor of The Time~
or of Editor of .The S~nday Time~ shali
5e entitled to vote on any resdiu~i~
for his removal from or re-aD~¢intmen~
~.o such ap~olntmen~ or ~�~ t~e. ~oi~Ln==
of his success~ to such a.~p~tme~=
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RZDER A
r

(2) The Editor of th~Times ~nd the Editor of the Sunday

Times ("the Editors") shall retain cont~o! over a~y political

comment published ~n his newspaper and in particular shall n~t

be subject to am.y restraint or inhibition !n expressing

opinion or in reporting news that might directly or Lndirect!y

conflict with the opinions or ~nterest of any of the newspaper

proprietors (within the meaning of Section 57 of the Fair

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

!i

(3) Instructions to journalists shall be given only by

the Editor or those to whom he has delegated authority.

Subject only to any annual budget for edlto=lal

space and expenditure determined by the Directors the Editor

of each newgpaper shall retain control over the appointment

disposition and dismissal of ~ourna!ists o~ his newspaper

and of all other content of his newspaper except that in

the case of advertisements the Editor’s rights may be

limited to the right to refuse to publish any advertisement

amd where ~.n his newspaper advertisements in general are or

any advertisement in particular is to appear.

(5) Any dispute between the Editors or either of them

and the Dr-rectors is to be referred to Times NeWspapers

Holdings Limited for decision in accordance with that

company’s Articles of Association ~nd ~uch-dec~s~n sh ll

be fina! and binding
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3~.

Any amendment to this Article shal! be
deemed to be an alteration to the rights
of the "B" and "C" Shares and ~r~icle 52
shall accordingly apply thereto.

i08. The remuneration and other terms and conditions
of appointment of a Director appointed to any
other office or employment under the Company
pursuant to the preceeding 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 provlslons 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 ¯ . Comp.any isinterested, or other partic.%pation an any
such profits or otherwise or by any or all or
partly by one and partly by another or others
of those modes, and (subject as af6resa~..d)
the remuneration so flxed shal! be additlona!
to the remuneration to which he shal! be
entitled as a Director of the Company.

Po~e=s
and du~Les
of Manag-
in~ ~u~
o~he.~
Di~ec~or~

109. The Directors may, from time to time, entrust
to and com~..er upon the holder of any office
mentioned in Article 107 such of the powers
e#~ercisable under these Articles by the
Directors (o.t~er titan the ~ower to make
calls,, forfeit shares., Borrow money o~ issue
debentures) as they may think fit, and may
confer such powers for such time, and to be
exercised fo~ 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 Ln substltution
for, el! or any of the powers of the Directors
in that behalf, a.ad may from time to time
revoke, withdraw, alter or vary el! or any of
such powers..

LOCAL MANA~

.=owa.~ ~o II0. The Directors may, from time to time, provide
a_D~inu for tb..e management and transaction of the
Imcal affairs of the Company in any specified
Maaagers locality, whether at home or abroad, in such

mamr~ez as they think fit, and the ~rovisions
cc~tained in the three next following Ar~i~ie~
~ra~ll be without pre3Udice to the general
p~3w~rs conferred by this ArtlCie~

~eLega- Iii.
~i=r. of
.mowers ~o
Ic~al
hma:-J~

The D~rectorS may, from time to tlme, a~d ~
any t.ime~ .establish any Lo~ai Board OZ e~e~]
.for managlng any of the; affzi~S ~f t~ ~M~g
zn any such spec~fled !ocall~y ~d map ~o~,~
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.q

P~er to 112.
a.~point
a~torney

any persons to he memSars of such Loca!
Board, or Managers, or Agents, and may fix
thei= remumeration. And the Directors may,
from time to time, and at any time delegate
to any persons so a.ppointed, any of the
powers, authorities ~d discretions for the
time being vested in the Directors (other
than their .Dower 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 fi!l up any vacancies therein, and to act
notwithstanding vacancies, and any such
a.p.Doi~t~ent or delegation may be made on such
terms and subject to such conditions as the
Directors ~ fit, and the Directors may at
any time remove any person so appo1’nted, and
may annul or vary any such delegatioIl.

The Directors may, at any time, and from time
to time, by power of attorney under the Seal~
ap~.oint any Person to be the attorney of the

~^^~- _ aorta oracles, and. discretions (not
~==~g unose vesze= In or exercisable by
the. Directors ~nder these Articles~ ~ ~--

toas the Directors may .from time to time t!ink
fit, and such appolntment may (if the Directors
think fit) 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,

~uO.minees or. managers of any body corporate or
~a_~e, or otherwise I/I favour of any

dir__~ ~u~g u o~.y oz persons, whether nominated- . ~u ~ or Imulreculy Dy 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.

-=~ue= to 113. Any such delegate or attorney as aforesaid
su~- may be authorised by Tree Directors ~o sub-delegate
de~ega~ all or any of the powers, authorities or

discretions for the time being vested in him

.-=~wer ~ 114. The Com.p_any may e~.ercise al! the powers
nave conzerred by Sect-ion 35 of the Act to have an
cffi~l official sea! for use abroad, and such offlclaiseal for seal shal! be affixed by the authority and in
us~ the presen~ of and the instruments sealed
~cad and therewith .shall be signed by such pers~Ds a~

the Directors shal! from time to t~ ~,÷Oo~u~ion wr!nlng under .the Seal appoln~ Th-~-C~’~V
=~gls~ers may also eXerczse the powers �~erred B~

section 119 of the Act with re~efe~ee ~ ~&
keeping o£ Dominio~ registers.

I
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a_=~minm-
=~t of
Se~=a_-y.

SECRET~Y

!!S. The Secretary shal! he appointed by the
Directors for such term, at such remu~era~_ion
and upon such conditions as they may thi~k
fit: and any 3ecretary so appointed may be
removed by them.

116. A provision of the Act or these Articles
requiring-~r authorising .a thing to be done
by or to a Director and the Secretary shal!
not be satisfied by its being done by or to
the same person acting both as Director and
as, or in place of, the Secretary.

117. Anything required or authorised by the Statuzes
to be done by or to the Secretary may, if the
office is vacant or there is for an.y other
reason no Secretary capable of actlng, 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 Dzrectors.

DMDE~DS !tND RESERVES

Apollo-
" a~_Ion of
pro££~s
in ;a~ment
of
~iv~dands

118. Subject to the rights of the "A" Shares
pursuant to Article 7 hereof .and to any other
rights, or’.privileges for the time beLng
attached to any shares in the Capital of the
.Company having preferentia! or special r~ghts
In regard to dividend, the profits of the
Company which" it shall from time to time be
determined to dist_~__~te by way of dividend
shall be applied in payment of di~d~nds up~_~
the shares of the Company in propoSe/on to
the amounts paid up thereon respectively
otherwise than in advance of calls° ~rovided
that if any share be issued upon terms providing
that it shal! rank for dividend as from or
after a pa,~icular date, or he entitled to
dividends declared after a particular date,
such share shall rank for or be entitled te
dividend accordingly.

119. Subject and without prejudice to the provisions
of Article 7 hereof:-

Dec].a.~.cm ( a )
0£
dividends

The Company may, from time to time by
¯rdinary Resolution, declare a divldend

to be paid to the members i ~     ’ a<,:~cordlngl~
to their right~ and interesZS i~ the
profits, and may fix the time for ~ayme~t
of such dividend.

PROP100001547



For Distribution to CPs

Di~.den~
to be

of
_~rofi~

No larger
dividend
~nan
recorded
by_ Di.-ect~rs

Un~laimed
di~-dends

Powe.~ to
P=~ide
for depre-
ciat!on and
ca.-ry
pr=fits t:o
reserve

(b)

(c)

(d)

(e)

(f)

No dividend shall be payable except out
of the profits of the Company, an~ no
diVidend sha!l carry interest agains~
the Commany. The declaration of the
Directors as to the amount of the profits
of the Compa~.y at any time available for
Daymen~ of cLivldends sha!l be concl~sive.

No larger dividend shall be declared
than is recommended by the Directors,
hut the Company may by Ordinary Resolution
declare a smaller dividend.

The Directors may, if they: think fit,
and if in their opinion the position n~
the company justifies such Pa~ent.-f_~om
time to time pay an interim dividend.

All unclaimed dividends may be invested
or otherwise made use of by the Directors
until claimed but so that any dividend
unclaimed after a period of twelve years
from the date of declara~.ion of such
dividend shall be forfeited and shal!
revert to the company.

The Directors may~ before recommending
any dividend, write off such sums as
they think proper for depreciati’o~, and
carry forward in the revenue accounts
an.y.profits as they think should not be
divlded, and may also set aside out of ¯
profits of the Company such sum or sums
as they thi.nk proper as a Reserve or
oRefserves, which shall at the discretionthe Directors he applicable for

~u~eau~on o~ any debt .or.llabillty of
the Company, or for repalrzng, maintalnln
or a_d ~ding to the property of the c~=~,, g’
or ~ -- ------Z4 ~J t~or such other Purposes as ,~3ae DirecZors
shalX, in their absolute, discretion,
think conducive to the z !forests of the
Corn Dan.y, or shall, with ~he sanct£o~ ~ ~
Sz, o=ainary Resolution of the Co~vT-
oe as ~o the whole or in part applic~le

f;r equalising, dividends, or for distributionway of speclal d~v~dends or Bonus, or
for any other purposes for Which the
prof.izs of the Company may lawfully be
appl~ed, and pending any such a~pii~a~lon
may, a~ the discretion of the Dmre.cto~
emther 5e employed in the busines~ Of. s,
~:he Company~ or be invested in s~c~
inTes~ments (ot~er than shar~s ~ ~e
Company) as the DireCtOrS ma~ from time

o time ~..t~z~1~ fit. "
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" sa=!s~,
di, ridend

s.~ecie

P<~e= t= 120. With the sanction of an Or din~_~y Reso!~ti0~
of the Com=~v any ~ivil~end may he 9ai~ ~U~
satisfied, ...... elther whol!~{ or in D=~°~ w, h,.= ~he
dis~ibur.lon of specific assets, and in
particular of paid-up shares or debentures of
any other company, or pe_~cly in one way or
p a~t!y ~ the other, and where any difficulty

F=~-c~cna! ar!ses I~ regard to the distribut{on, the - "
ce-~-=icat~_s Directors may settle the same as they ~hink
and cash expedient, and in pa~icular they may issue
ad3us=en~=s fractiona! certificates, and may fix the

value for distribution of such specific
assets or any part thereof, and may determine
that cash payments shall be made to any
members 11Don the footing of the value so
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
expedient to the Directors.

Deduc~on 121. The Directors may deduct from any dividend or
of ~abts other moneys _payable in respect of any shares
due =o held by a member, ei~2~er alone or jo~itly"
c~y with any other member, el! such sums of money

(if any) as may he presemT~y due and payable
by him, either alone or jointly 9~th any

¯ other person, to the Company on account of
calls or otherwise.

~!vldends 122. Unless otherwise directe~ by ’,the member o=
payable " other person entitled thereto, any dividend,
~/~heque instalment of dividend or interest in respect

ōf a~y share, may be paid by cheque or warrant
sent through the post to the re.gis~ered
address of such member or persc, n entitled
thereto, or, in the case of joint holders, to
the registered address of that one whose n~me
stands first in the Register in respec~ of
the joint holding, and every cheque or warrant
so sent shall be made ~ayable to the order of
the person to whom it zs sent, and the Comp~=uy
shall not be responsible for any loss i~
transmission, and payment of the ¢~eque or
warrant shall be a good discharge to the
company.

ACCO~TS

Direc~rs123. The Directors shall c~use proper Books of
kae~ accounts of the Company to be .kept and the

~roper pr~visions of Y.he Statu~es in this re~a~d to
a===um=s be com mli@d with.

W~ere
books of
aG=~ur~
~u he
k~.=t.

124, The b~oks of acCoun~ shall be ~ept a~ ~3~_
office, ur a~& such other place i~ Gr~
Bri~ein as t~e Dizector~ shall thi~ ~ ....

!
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shall a!~ays he open to the inspection of the
Directors.

L~.=e=uion!25. 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 re.cltlations, the hooks ~f 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 au~horised by the’Directors, or by any
Ordinary Resolution of the Compamy, nor shal!
any such member De entitled to requlre or
receive any information concerning the business,
trading or customers of the Company~ or ally
trade secret of or secret process nsed by the
Company.

NOTICES
Service
of
no~ices

126. A notice or other document may be served by
the Company u~on any member, either, personally,
or by sending °It through the post in a prepazd
letter, e~ve!ope or wrapper addressed to such
member at his address as" appearing in ~he
~egister.                 "                .

abroad not
en~.�le=
to
notices
unless
~hey give
addzess

No-..:Lce

ho!de=s

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

h ve nonces serv -d upon
C~I a~ctT~.~s, DT111, 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 t~e Company.

128. All notices directed to be given to the
members shall, with respect to any share to
which persons are joint!y entitled, be given
t~ whichever of such persons is named first
in the Register, and notice so given shall be
sufficient notice to al! the holders of such
share.

Se---~Lce
on
ComF_any

129. Any summons, notice, order, or other document
required to be sent to or served upon the
Company, or upon any offlce~ o£ %he c0m~any~
may be sent or sez-~ed by leaving the s~e or
sending it through the pos~ in a prepaid
leuter, envelope, oZ wrapper, addressed t~
the Corn Deny Or tO such 0ff~Ce_~ a~ the 0~i~;~

I:
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-~=oof of 130. ~my notice or other document, if served bv
=csuage post, shall be deemed to have been served on
t~ be the day follow~-ng that. on which the !etter~
s~-=i~i~nt envelope, or wrammer containing the same is
P=~f ~f pu.~- i~to the pos~, and in proving such se.~¢ice
s~-~!~_~ it shal! be sufficiem.t to prove ~hat the

!e~er, envelope or wrapper containing the
notice or document was proper!y zddressed and
put into the post as a prepazd letter.

successo=sl31. Every person who, by operation of law, transfer
Lu ti~le

be
¯ ~ound ~y
notices to
predecessors

or any other means whatsoever, shal! become
entitled to any shares shall be bound by
every notice in respect of such shares which
pre%~_ously to his name and address being
entered in the Register shal! be duly giveul
to the person from whom he derives ~s title
to such shares.

qervice
noUi=e

to he suff-
icienU not-
wi~ ~mnd-
Lug death
of meaher
serve~

132. Any notice dr 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 th;~
Company has notice of his decease or bankruptcy
be deemed to have been duly served in respect
of any shares held by such member, whether
held solely or 3ointly wlth other persons,
umti! 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 person~ (if any) jointly znterested
with him in suci~ shares.

S!~ma~ure 133. The si~ature to any notice to be given by
Q= the Company may be written or printed.
O~i~eS

WINDING 5~

Rule = -.o. 134. If the Comp.an.y shall be wound up, ~he su~plusd!vision assets remazning after Pa3~ent of all creditors
of asse~s shal! be divided among the m~mbers in proportion
in to the Capital which a~ the commencement of
li_cuida~ion the winding up ~s paid up, or ought to have

been paid up, on the shares held by them=
respectively, and if such surplus assets
shall be insufficient to repay the whole of
the paid-up Capital, they shall be distributed
so t3at, as nearly as may be, the losses
shall he borne by the members in propo~T.i0n
~o the Capital. paid ~p,° or which o~ght ~o
~ave.meen paiu ~p, at the c~mmencemen~ 0~ the
WLU4dmg up on the sha~e~ he!d h~ ~h~_m ~e~De~i~i~
B~-~ this Articl~ ~s ~0 be s~b3e~ ~ the "
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=ights of the holders of any shar~s which may
be issued on special terms o= co~:ditions and
in particular to The provisions of Article 74

.=o-~e=s to 135. if the Company shall be wound ~’o the Liquidator
~is~r~’~u=e (whether voluntary or official)" may, w~.th the!a s~ecie sanction of an Extraordinary Kesolution,

divide among the members in sloecie any part
of the assets of the ComDazly,, or vest any
part of the. assets of the Company in t_~/stees
upon such trusts for the benefit of the
m e~ers or any of them as the Resolution
snal.l provlde. Amy such Resolution may
prov!de for and saaction a distribution of
any specific assets amongst different classes
of members otherwise than in accordance with
their exis ~ting rights, but ea=h member shall
in that eve/It have a right of-dissent and
other ancillary.rights in the same manner as
if such Reso!t~tion were a Special Resolution
passed p~suant to Section 287 of the Act.

~’ambers
abroad to
give
a4dress
for

"service

136. In the event of a winding up of the Compa/ly
~ery member of the Company who is not fore time belng in the United Kingdom shgiLl be
bound, within fourteen days after the passing
of an effective Resolution to wind up the
Company voluntarily, or within the like
~eriod, after the making of an order for the
winding up of the Company, to serve notice in
writhing on the Company appointing some persons
resident in r.ondon upon whom all summonses,
notices, processes, orders and judgments i~
relation to or un.~er the winding up of the
Company.may be se~;ed, and in default of such
nomination the Liquidator of the Company
shal!, be at liberty om 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 al!
purposes, and whera the Liq~lidator makes any
such appointment he s h!!!, wlth all convenlent
speed, give no.~ice t/~ereof to such member by
advertisement In "The Times", or by a reglstered
letter s~ut through the post a~d addressed to¯such m .e.~er ,~t ~s ad~ss as =ppear~g ~n
une Regls~er, ana such notice shal! be deemed
to be served on the day following that on
which the advertisement appears or the letter
is posted.

INDE~I~Y

~d~ity137. ~;ery officer of the Corn_DaVy, ~nd every
of Diraetors pe’~son who shall act as Auditor ~o the Comg_~t~,
a~a shall be indemnified Oti~ 0£ the f~ds ~ t~
oz~icers Co~Dany against all ’’     ’=-l~ahilz~y inc~L~ed b~~
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42 ,Q*," 41’Jr ,~    ,,

as such officer or Auditor in defending .any
proceedings, whether civil or c~iminal, ~n
which judgement is give~ in his favour, or, i~
which.he is acquitted,     ’    " ¯ ¯ ’or .zn c~nnection wlth
.any application under Sectio~ ~ of the Ac.t
In which relief is grantad to him by the
Court.

) ¯
. °, = ¯

PROP100001553



For Distribution to CPs

RZD R

~A

-ALTERATION OF THESE ARTICLES

138. In accordance with the Consent of the Secretary

of. State for Trade pursuan.t to Section 58 (3) (a) of the

Fair Tr-ading 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 Tho~=_o..~

Organisation Limited to News International L!mited "

without requ.~ring a r.eporu f~om the Mo~.~polies and

Mergers Commission under Section 59, of that Act but

subject to.the- con’~itions set out in the Consent) these

.Article~ shal!’no% be altered in any way which affects

or which may affect ~he operation of Uhe requirements

set out in cond~.£ions 3 a~Id 4 of the Consent except

.~o~. Trade..      " ..
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

TIMES NEWSPAPERS LIMITED

(passed on August 17, 1983)

At an EXTRAORDINARY GENERAL MEETING of the Company dul~

convened and held at 200 Gray’s Inn Road, London, WCI

on August 17, 1983 the following Resolution was duly

passed as a Sp~ialResolution of time Company:

RESOLUTION

[

That the Artioles of Association of the Company be modified

by the substitution in Regulation 79 of the word "twenty"

for the word "twelve".

CHAIRMAN
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