Table "A"
not to
apply

Interpreta-
tion

Y

THE COMPANIES ACTS, 1908 to 1917

THE COMPANIES ACTS, 1948 to 1980

COMPANY LIMITED BY SHARES

SﬁBSTITUTED
ARTICLES OF ASSQOCIATION
of
TIMES NEWSPAPERS HOLDINGS LIMITED
(Adopted by a Special Resolution

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

INTRODUCTORY

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

INTERPRETATION

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

WORDS MEANINGS

The Act

 iieessasessssassss The Companies Act, 1948.

The StatuUtes ee.sseceonnsesve The Companies Acts, 1948, 1967,

1976, 1980 and every other Act for
the time being in force concerning
joint stock companies and affect-

ing the Company.

These Articles .ceseacocens These Articles of Association, as

originally adopted, or as from

time to.time altereqﬁbgalr ial
Resolutilion. %§§N‘§??%%§»
8 APR 1984
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WORDS

MERNINGS

The Office '!Dl.'l!l.l'l!l.
The DireCtorS -.ocou.obonuo
Appointment A LI I L L

The Seal lo.o‘.l-’t-...li..

Year lc.o!.l-.l..l-ll!.c!c'

Financial year of
the Company .h'l.t-..l.llul

‘l')lonth --l.--co-.o---qa--o--

’,?aid U.p .Il'l'..'.ll...lll.

DiVidend :’l...'.-..lll..c..

The Registered office for the time
being of the CoOmpiny.
T

The Directors for tha time being
of the Company.

Tncludes election (and appoint
includes elect).

The. Common Seal of the Company.

vear from the 1st January to the
3ist December, inclusive.

The period for which the Company's
accounts are made up.

calendar month.
Includeslcredited as paid up.

Includes bonus.

In writing o iieasseseessss Written, printed, typewritten,

The\Regi,Ster ses s s s sy e

The United .ll-l...I‘.‘...l
Kingdom

lithographed, photocopied or
visipbly expressed in any other
mode of representing or reproduc-
ing words, O partly one and
partly another. .

The Register of Members of the
Company. :

Great Britain and Nor+thern
Ireland.

Wwords importing the singular number only shall include the

plural number, and vice vers

a.

Words import.ng the masculine gender only shall irneclude the

feminine gender.
Words importing persons shal

Subiject as aforesaid, any

1 include corporations.

words defined in the Statutes

shall, if not inconsistent with the subject or cnihext, bear

the sa e meaning in these Ar

2

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

4.

6.

PRIVATE COMPANY

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

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

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

BUSINESS

Any branch or kind of business which by the Memorandum
of Association of the Company or these Articles is
either expressly or by implication authorised to be
undertaken by the Company, may subject to the provisions
of Articles 89 and 111 be undertaken by the Directors at
such time or times as they shall think fit, and £further
may be suffered by them to be in abeyance, whether such
branch or kind of business may have been actually
commenced or not, so long as the Directors may deem it
expedient not to commence OX 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
mna" gShares of £1 each, and 96 "B" Shares of £1 each
all of which shall, subject to the provisions of
Articles 7 66 and 79 hereof, rank pari passu in all
respects.

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

3.



2§ﬁf§;ﬂyF 8. The amount payable on application on each share offered
application at any time for subscription shall not be less than 5

per cent., of the nomipal amount of the share,

Power to pay 9, (1) The Company may pay a commigs?on to any person in
commission consideration of his subscribing, or agreeing to
and brokerage csubscribe, whether absolutely or conditionally, or

procuring or agreeing to procure subscriptions;
whether absolute or conditional, for any shares in
the Capital of the Company, but guch commission
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 in cash or fully oxr partly paid shares
of the Company as may be arranged, and the Company
may, in addition to, or in lieu of, such commission,
in consideration of any person SO subscribing or
agreeing to subscribe, or of his procuring or
agreeing to procure subscriptions, whether absolute
or conditional, for any shares in the Company.,
confer on any 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 oxr agreement to
pay a commission or the conferring of an option
chall be in the discretion of the Directors on
behalf of the Company. The requirements of Section
52, 53 and 124 of the Act shall be observed, so far
as applicable.

(2) The Company may alsc pay such brokerage as may be

lawful.
Punds not to 10. The Company shall not give, whether directly or
be employed indirectly and whether by means of a loan, guarantee,
_ in purchase ox the provision of security or otherwise, any financial
" subscription assistance for the purpose of or in connection with a
for or loans on purchase or subscription made or to be made by any
shares person of or for any shares in the Company or in its

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

Power to 11. Where any shares are issued for the purpose of raising
charge ' money to defray the expenses of the construction of any
interest to works or buildings, or the provision of any plant which
Capital cannot be made profitable for a lengthened period, the

Company may pay interest on so much of that Share
Capital as is for the time being paid up for the period
and subject to the conditions and restrictions mentioned
in Section 65 of the Act, and may charge the same to
Capital as part of the cost of the construction of the
works or buildings or the provision of the plant.

4'
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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, OT
(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 oOr 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 Certificate 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, ocx
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 renawal
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 vr loss
and to such indemnity.

5.
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16.

17.

18.

19.

LIEN ON SHARES

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

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

residue in respect of any debts, 1iapilities or engage-

ments the period for the payment or discharge whereof
shall not have arrived, 1ike to that which it had upon
the shares immediately before the sale thereof.

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

CALLS ON SHARES

The Directors may, subject to any conditions of
allotment, from time to time make 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,

6.
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20.

21,

22.

23.

24.

25,

seven days' notice at ieast is given of each call, and
each member shall be liable to pay the amount of every
call so made upon him ko the persons apd ak the times
and places aypointed by the Pirectors. Any call may be
made payable in one sum or by instalments,

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

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

1f 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.

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

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

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

7.
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transfer

27a

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

No member shall be entitled to receive any dividend, or
(save as proxy for another member) to be present or vote
at any General Meeting, either personally or by Proxys
or to exercise any privilege as a member, or be reckoned
in a querum, until he shall have paid all calls or other
sums for the time being due and payable on every share
held by him, whether alone or jointly with any other
person, together with interest and experizes (if any).

TRANSFER OF SHARES

(A) Subject to the restrictions of these Articles, any
member 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, accompanied by the
certificate of the shares to be transferred, and
such other evidence (if any) as the Directors may
regquire 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 respect 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.

(1) A holder of "B" shares who ceases to be an Indepen-—
dent National Director for any reason {including
death or bankruptey) shall be deemed to have
executed a transfer of all "B" shares held by him
to all of the remaining Independent National
Directors jointly.

(2) wWhen an Independent National Director is appointed,
the other Independent National Directors shall be
deemed to have executed a transfer or transfers in
his favour of such number of "B" shares as will as
nearly as may be result in each of the Independent
National Directors holding an egqual number of
shares.

(3) An Independent National Director shall not transfer

any "B" share except to another Independentc
National Director.

8.
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314

Transpission 32,
on death

A fully-paid share of the Ccapany (other than any of the
"pt shares) may be transferred by a member {or other
petson entitled to transfer):-

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

(ii) to any other member; oOr

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

amalgamation or voluntary liguidation becomes
entitled to some OF all of the assets of the
membper; OY

(iv) to any person with the prior written agreement of

all the members for the time being; or

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

(vi) pursuant to a liguidation of the transferor to any

persons who are entitled to a distribution in
specie.

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.

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

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

The registration of transfers may be suspended at such
times and for such periods as the Directors may £rom
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 np" ghares

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.

9.
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Any person becoming entitled to a share in conseqguence
of the death or bankruptcy of a member may. upon
producing such evidence of his title as the Directors
shall require, and subject as hereinafter provided;
either be registered himself as the holder of the share
or elect to have some person nominated by him registered
as the transferee thereof.

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

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

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

If any member fails 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 during such time as the call or instalment or
any part thereof remains unpaid, serve a notice on him,
regarding him to pay such call or instalment, or such
part thereof as remains unpaid, together with any
accrued interest and any costs, charges and expenses
incurred by the Company by reason of such non—-payment.

10.
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The notice shall name a further day, being not less than
fourteen days from the date of such notice, on or before
whieh 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 non-payment on or before the
day and at the place appointed, the shares in respect of
which such call -was made or instalment is payable will
be liable to be forfeited.

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

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

Notwithstanding any such forfeiture as aforesaid, the
Directors may, at any time before the 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.

BEvery- share which shall be forfeited shall thereupon
become the property of the Company, and may be sold,
re—-allotted, or otherwise disposed of, upon such terms
and in such manner as the Directors shall think fit and
whether with or without all or any part of the amount
previously paid up on the share being credited as so
paid up. Phe Directors may, if necessary, authorise
some person to transfer a forfeited share to any person
to whom the same has been sold, re-allotted or disposed
of.

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

11.
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time of forfelture, 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 shaxes had
not been forfeited, and to satisfy all (if any) the
claims and demands which the Company might have enforced
in respect of the shares at the time of forfeiture,
without any deduction or allowance for the value of the
shares at the time of forfeiture.

A statutory declaration in writing that the declarant is
a Director of the Company, and that a share has been
duly forfeited in pursuance Oof these Articles, and
stating the day when it was forfeited, shall, as against
all persons claiming to be entitled to the share, be
conclusive ewvidence of the facts therein stated, and
such declaration together with a certificate of
proprietorship of the share under the Seal delivered to
a purchaser oOr 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 oOr
allotment, and shall not be bound to see the application
of the purchase money (if any)} norx 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

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, oOr 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.

Wwithout 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 suuh
terms and conditions, and with such rights and
privileges attached thereto, as the General Meeting
resolving upon the creation thereof shall direct, or, if
no such direction be given, as the Directors shall
determine, and in particular such shares may be issued
with a preferential, gqualified 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 cshare may be issued on the
terms that it is, or at the option of the Company is to
be liable, to be redeemed.

Subject to any direction ot 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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48.

49.

50.

51.

ALTERATION OF CAPITAL

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

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

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

() By subdivision of its existing shares or any of
them, divide its Share Capital or any part thereof
into shares of smaller amount than is fixed by its
Memorandum of Association, so howeveyr that in the
subdivision the proportion Letween 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 Frund or Share Premium Account.

Anything done in pursuance of either of the last two

preceding Articles shall be done in manner provided, and
subject to any conditions imposed, by the Statutes, SO
far as they shall be applicable, and, so far as they
shall not be applicable, in accordance with the terms of
the Resolution authorising +he 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, all
or any of the special rights or privileges attached to
any class of shares in the capital of the Company for
the time being may, at any time, as well before as
¢uring liguidation be altered or abrogated either
with the consent in writing of the holders of not less
than three-fourths of the {ssued shares of the class or
with the sanction of an Extraordinary Resolution passed
at a separate General Meeting of the holders of shares
of the class, and all the provisions contained in these
Articles relating to General Meetings shall mutatis
mutandis apply to every such meeting, but so that the
gquorum thereof shall be not less than twoc persons
perscnally present and holding or representing by proxy
one-third of the issued shares of the c¢lass, 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
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such holders such quorum as aforesaid is not present,
any two holders of shares of the class who are person-
ally present shall be a dquorum. The Directors shall
comply with the provisions of Section 143 of the Act as
to forwarding a copy of any such Consent or Resolution
to the Registrar of Companies.

GENERAL MEETINGS

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

All other General Meetings shall be Extraordinary
General Meetings.

The Directors may convene an Extraordinary General
Meeting whenever they think 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 c¢lear 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.

BEvery notice of meeting shall specify 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. 1In the case of a
meeting convened for passing a Special or Bxtracordinary
Resolution the notice ¢hall also specify the intention
to propose the Resoluhtion 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
o the requisition of members.

14,
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PROCEEDINGS AT GENERAL MEETINGS

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

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

If within half an hour from the time appointed for the
holding of a General Meeting a gquorum be not present,
the meeting, if convened on the reqguisition 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 gquorum 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
guorum, and may transact the business for which the
meeting was called.

with the consent of any meeting at which a gquorum 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
pirectors or failing such appointment by the members
present, shall preside at every General Meeting, but if
no Director shall be present within fifteen minutes
after the time fixed for holding the same, or if no one
of the Directors present is willing to act as Chairman,
the members present shall choose some member present to
be Chairman of the meeting.

15,
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At every General Meeting a Resolution put to the vote of
the meeting shall be decided on a show of hands of the
members present in Person and entitled to vote, unless
before or upen the declaration of the result of the show
of hands a poll be demanded by the Chairman of the

by a member or members present in person or by proxy
representing not less than Oone~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
meetingt Unless a poll be so demanded, a declaration by

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
Oor proceedings of the Company shall be conclusive
evidence thereof, without proof of the number or
proportion of the votes recorded in favour 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
pell 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 a4 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
& 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 oxr 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 & poll shall not prevent the continuance
of a.meeting for the transaction of any business other
than the gquestion on which a poll has been demanded.

VOTES OF MEMBERS

Subject to any special rights or restrictions as to
voting for the time being attached to any shares, on a
show of hands every member who (being an individual) is
present in persocn 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
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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 &
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 shall be raised as to the admissibility of
any vote except at the meeting or adjourned meeting or
poll at which the vote objected to is or may be given or
tendered, and every vote not disallewed 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
authorised in writing, or if such appointor be a
corporation under its common seal (if any) or under the
hand of some officer or attorney duly authorised in that
behalf.

17,
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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
signed, or a notarially certified copy of such power or
authority, shall be deposited at the Office or at such
other place as the Directors may determine at least
forty-eight 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 he 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 forty-eight hours before
being acted upon.

A vote given in accordance with the terms of an
instrument of proxy or power of attorney shall be valid
notwithstanding the previous death or insanity of the
Principal, or revocation of the proxy or power of
attorney or authority, or the transfer of the share in
respect ©of which the vote is given, provided no
intimation in writing of the death, insanity, revocation
or transfer shall have been received at the Office one
hour at least before the time fixed for holding the
meeting or adjourned meeting at which the proxy is
used.

DIRECTORS

The Directors shall not be less than five 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 he a working journalist
of the Times WNewspaper other than the Editor for
the time being of the Times Newspaper whose nomina-
tion must first be approved by the Editor for the
time being of the Times Newspaper and

18-
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(ii) at least one (hereinafter called "the sunday
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
digtinguished journalists or persons having
particular knowledge or experience of journal ism)
whose nominations must first be approved by the
holders Ffor the time being of the majority of the
"R" shares.

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

(c) 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) sc nominated.

(d) 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 oOr members for the time
being holding a majority in nominal value of the
i ssued shares in the capital of the Company giving the
right to notice of and to attend and vote at General
Meetings of the Company shall have power from time to
time and at any time to appoint any person Or persons as
a Director or Directors either as an additional Director
or to fill any vacancy (provided that the total number
of Directorg shall not exceed any maximum number from
time to time prescribed by or in accordance with these
Articles and provided always that such number of
vacancies shall at all times be maintained as may be
necessary to enable the rights of nomination contained
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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, onh its
behal#, 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 service
Ibetween him and the Company.

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

(2) At each Annual General Meeting one third of the
Independent National Directors for the time being
(or if their number is not a multiple of three then
the number nearest one-third)} shall retire from
office. The Independent National Directors to
retire in every year shall be those who have been
longest in office since their last appointment but
as between persons who became Independent National
Directors on the same day those to rétire shall
(unless they otherwise agree among themselves) be
determined by 1lot. Any retiring Independent
National Director shall be eligible for re-
appointment.

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

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

The continuing Directors at any time may act notwith-
standing any vacancy in their bedy; provided 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 Articles, it shall be lawful for
them to act as Directors for the purpose of filling up
vacancies in their body or calling a General Meeting of
the Company, but not for any other purpose.
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The Pirectors 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 ocut 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 regquest 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 birector, and
may, 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 profits of the Company or
of any other company in which the Company is interested
or other participation in any such profits, or by any or
all or partly by one and partly by another or others of
those modes.

ALTERNATE DIRECTORS

(a) Subject to the provisions of paragraph (b) of this
Article with regard to Independent National
Directors, each Director shall have the power to
nominate any other Director or, with the approval
of a majority of the other Directors, any other
person to act as alternate Director, in his place,
at any meeting of the Directors at which he 1is
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 1is appointed an alternate Director
shall be entitled to vote at a meeting of the
Directors on behalf of the Directors so appointing
him as distirct from the vote to which he 1is
entitled in his own capacity as a Director of the
Company, and shall also be considered as two
Directors for the purpose of making a gquorum of
Directors when such gquorum 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 bheen
appointed vacates his office as Director otherwise
than by retirement and re-election at the same
meeting.

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

alternate Director bpursuant 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"

n I "
"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 "
llof

"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 N

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 dene by
the Company in General Meeting, subject nevertheless to
any regulations of these Articles, to the provisions of
the Statutes, and to such regulations (being not incon-
sistent with the aforesaid regulations or provisions) as
may be prescribed by the Company in General Meeting, but
no regulations made by the Company in General Meeting
shall invalidate any prior act of the Directors which
would have been valid if such regulations had not been
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
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Times Newspaper Limited ceasing to be subsidiary (within
the meaning of Section 154 of the Companies Act 1048) of
the Company or power to approve or consent to the
Gisposal of either The Times Newspaper Or The Sunday
mimes 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
the rights of the "B" shares and the article 51 shall
accordingly apply thereto.

{1) The Directors may procure the astablishment and
maintenance of or participate in, or contribute to
any non-contributory or contributory pension or
superannuation fund scheme or arrangement or life
assurance scheme or arrangement for the benefit of,
and pay, provide for or 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 subgidiary
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.

(2) 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 purchaser or person bona fide dealing
with the Company, such signatures shall be conclusive
evidence of the fact that the Seal has been properly
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affixed, Every certificate of shares, debentures OF
debenture stock of the Company shall be issued under the
Seal and signed autographically by one Direckor and
countersigned by the Secretary or Ssome 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 oOr
Bankers of the Company in writing.

BORROWING POWERS

The Directors may exercise all the powers of the Company
to borrow money, 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 oY obliga~

tion of the Company OF of any third party.

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

DISQUALIFICATION OF DIRECTORS

(1) 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.

(by 1If a receiving order is made against him or he
makes any arrangement or composition with his
creditors.

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

(a)y 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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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 required to state the age of the.person to
whom such Resolution relates.

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

(2) A Director shall 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, nor shall he be counted in the quorum
sresent at the meeting, but neither of these
prohibitions shall apply to:-

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

(b) any arrangement for the giving by the Company
of any security to a third party in respect of
a debt or obligation of the Company for which
the Director himself has assumed responsi-
bility in whole or in part under a guarantee
or indemnity or by the deposit of a security,
orx

(¢} any contract by a Director toc 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 notwithstanding
that the majority of or all the Directors of
the Company may be officers or holders of
shares or securities of such other company,
or

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

(3) A Director may hold any other office or place of
profit under the Company (other than the office of
Auditor) in conjunction with his office of
Director, for such peried and on such terms (as to
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(3)

(6)

remuneration and ¢ terwise) as the Directors may
determine, aund n ",rector or intending Director
shall he disqgualitied 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 vendotr, 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 gquorum 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 f£it (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 cempany), and
any Director of the Company may vote in favour of
the éxercise of such voting rights in manner
aforesaid, notwithstanding that he may be, or be
about to be, appointed a director of such other
company, and as such is or may become interested in
the exercise of such voting rights in manner
aforesaid.
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PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of
business, adjourn, and otherwise regulate their meetings
as they think f£it, and determine the duorum necessary
for the transaction of business. Until otherwise
determined by the Directors three Directors shall be 2
quorum. Questions arising at any meeting shall subject
to the provisions of Brticle 111 be decided by &
majority of votes. In case of an equality of votes, the
Chairman of a meeting shall have a second or casting
vote.,

The Chairman oOx vice~Chairman may, and on the request
of any Director, the Secretary shall, at any time summorl
a meeting of the Directors, by notice served upon the
several Directors.

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

The Directors may £from time to time appoint a Chairman
and (if they think £it) a Vice—-Chairman and determine
the period for which they respectively are to hold
office. The Chairman, OL failing him the Vice-Chairman,
shall preside at all meetings of the Directors, but if
no such Chairman Or Vice-Chairman be appointed, oOr 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 rhe Director SO chosen shall preside
at such meeting accordingly.

A meeting of the pirectors at .which a quorum 1is present
chall be competent to exercise all or any of the
authorities, powers and discretions for the time being
vested in ox exercisable by the Directors generally.

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

A Committee may appoint a Chairman of its meetings. If
no such Chairman be appointed, OT 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 Dbe Chairman of such
meeting.
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Committees may meet and adjourn as they think proper.
Questions arising at any meetipg 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 casting vote.

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

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

meeting of Directors shall suffice in place of the
signature of the Director appointing him.

All acts bona fide done by any meeting of the Directors,
or of a Committee of Directors, or by any parson acting
as a Director, shall 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. ‘

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

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

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

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

(c}

and any such minutes as aforesaid, if purporting to be
gigned by the Chairman of the meeting at whic¢h 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
Company, or Directors or
Committee (as the case may be), shall be sufficient
evidence without any further proof of the facts therein
stated.

PRESIDENT
The Directors may from time to time appoint any pexson

to be President of the Company and may also from time to
time remove him from office and may appoint another
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person in his place, The appointment to the coffipe of
President shall be honorary. The President of the
Company need not be a Director and shall not by reason
of his holding the office of President be deemed to be a
Director of the Company. The first Presidept 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
vhomson 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.

EXECUTIVE APPOINTMENTS

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

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
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, or commission on the dividends or profits
of the Company, or of any other company in which the
Company is interested, or othexr participation in 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 aforesaid) the remuneration so fixed shall
be additional to the remuneration to which he shall be
entitled as a Director of the Company.

(A) (1) Under the Articles of BAsisociation of Times
Newspapers Limited the approval of the Company
is required for the appointment of any:

{a) PEditor-in-Chief:
(b) Editor of The Times;
(c) Rditor of The Sunday Times.

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

In considering any resolution for the giving
of approval to the appointment of any person to one
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of the aforesaid offices the Directors shall be
entitled to consider the desirability of persons
other than the person for whom approval is sought
by Times MNewspapers Limited and may recommend any
such other perscn 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 Directors 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 breach of Article
107(8) 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.

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

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

LOCAL MANAGEMENT

The Directors may, from time to time, provide for the
management and transaction of the affairs of the Company
in any specified locality, whether at home or abroad, in
such manner as they think fit, and the provisiéns
contained in the three next following Articles shall be
without prejudice to the general powers confeikred by
this Article.
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The Directors may, from time to time, and at any time,
establish any Local Board or agency for managing any of
the affairs of the Company in any such specified
locality and may appoint any persons to be members of
such Local Board, or Managexs, or Agents, and may f£ix
their vemuneration. And the Directors may, from time to
time, and -at any time, delegate to any persons 30
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 authorise the
members for the time being of any such Local Board or
any of them to £ill up any vacancies therein, and to act
notwithstanding 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 appeinted, and may
annul or vary any such delegation.

The Directors may, at any time, and from time to time,
by power of attorney under the Seal, appoint any person
to be the attorney of the Company for such purposes and
with such 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 (1f 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 unincorporate, or otherwise in fawvour of
any fluctuating body of persons, whether nominated
directly or indirectly by the Directors, and any such
power of attorney may contain such powers for the
protection or convenience of persons dealing with such
attorney as the Directors may think fit.

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

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

SECRETARY

The Secretary shall be appointed by the Directors for
such term, at such remuneration and upon such conditions -
as they may think £it: and any Secretary so appointed
may be removed by them.
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A provision of the Act or these Articles reguiring 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 perscn acting both as Director and as,
or in place of, the Secretary.

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 oY, if
there is no acting Secretary capable of acting, by or to
any officer of the Company authorised generally or
specially in that behalf by the Directors.

DIVIDENDS AND RESERVES

Ssubject to the rights of the "A" shares pursuant to
Article 7 hereof and to any other rights or privileges
for the time being attached to any shares in the Capital
of the Company having preferential or special rights in
regard to dividend, the profits of the Company which it
chall from time to time be determined to distribute by
way of dividend shall be applied 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 share
shall rank for or be entitled to dividend accordingly.

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

(a}y 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.

(b} No dividend shall be payable except out of the
profits of the Company, and no dividend 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.

(c) No larger dividend shall be declared than 1is
recommended by the Directors, but the Company may
by Ordinary Resolution declare a smaller dividend.

(a) The Directors may, if they think fit, and if in
their opinion the position of the Company justifies
such payment, from time to time pay an interinm
dividend.
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(e} All unclaimed dividends may be invested or other—
wise made use of by the Directors until claimed bhut
so that any dividend unclaimed after a period of

twelve years from the date of declaration of such
dividend shall be ¢orfeited and shall revert to the
Company.

{ £) The Directors may., before recommending any
dividend, write off such sums as they think proper
for depreciation, and carry forward in the revenue

accounts any profits as they think should not be
divided, and may also set aside out of profits of
the Company such sum Or sums as they think proper
as a Reserve OF Reserves, which shall at the
discretion of the Directors be applicable for
meet ing contingencies, for the gradual liguidation
of any debt or liability of the company, or for
repairing, maintaining, ©OF adding to the property
of the Company, O £6r 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 jawfully be applied, and pending
any such application may. at the discretion of the
Directors, either be employed in the business of
the Company, or be invested in such investments
(other than shares in the Company) as the Directors
may from time to time think fit.

with the sanction of an Ordinary Resolution of the
Company any dividend may be paid and satigfied, either
wholly or in part, by the distribution of specific
agsets, and in particular of paid-up shares or deben-
tures of any other company, OF partly in one way ©Or
partly in the other, and where any difficulty arises in
regard to the &4istribution, the pirectors may settle the
same as they think expedient, and in particular they may
jesue fractional certificates, and may Ffix the value for
distribution of such specific assets or any part
thereof, and may determine that cash payments shall be
made to any menbers upon 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 expendient to the Directors.

The Directors may deduct from any dividend or other
moneys payable 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 pe presently due
and payable by him, either alone Or jointly with any
other person, to the Company on account of calls or

otherwise.
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Unless otherwise directed by the member or other person
entitled thereto, any dividend, instalment of dividend
or interest in respect of any share, 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 joint holders, to the
registered address of that one whose name stands first
in the Register in respect of the Jjoint 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
goed discharge to the Company.

ACCOUNTS

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

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

The Directors shall, from time to time, determine
whether in any particular case, or c¢lass of cases, or
generally, and at what times, and places, and under what
conditions or regulations, the books of account o©f 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 authorised by the Directors, or by any
Ordinary Resolution of the Company, nor shall any such
member be entitled to require or receive any information
concerning the business, trading or customers of the
Company, or any trade secret of or secret process used
by the Company.

NOTICES

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

Any member described in the Register hy an address not
within the United Kinjdom, who shall from time to time
give the Company an address within the United Kingdom at
which notices may be served upon him, shall be entitled
to have notices served upon him at such address, but,
save as aforesaid, no member, other than a member
described in the Register by an address within the
United Kingdom, shall be entitled to receive any notice
from the Company.
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All notices directed to be given to the members shall,
with respect to any share to which persons are jointly
entitled, be given to whichever of such persons is named
first in the Register, and notice so given shall be
sufficient notice to all the holders of such share.

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

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, OTr wrapper containing the
came 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 oOr document
was properly addressed and put into the post as a
prepaid letter.

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

Any notice or document served upon or sent to, oY 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 oOY 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 purpoOses of these
Articles, be deemed a sufficient service of such notice
or documents on his executors, administrators or
assigns, and all persons (if any) Jointly interested
with him in such shares. :

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

WINDING UP

1f 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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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.

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 specific assets amongst different classes of
members otherwise than in accordance with their existing
rights, but each member shall in that event have a right
of 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.

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 sexrve notice in writing on the Company
appointing some persons resident in London upon whom all
summonses, notices, processes, orders and judgments in
relation to or under the winding up of the Company may
be served, and in default of such nomination the
Liguidator of the Company shall be at liberty on behalf
of such member to appoint some such person, and service
upen 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 bne
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

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 e¢ivil or criminal, in which
judgement is given in his favour, or in which he is
acquitted, or in connection with any application under
Section 448 of the Act in which relief is granted to him
by the Court.
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ALTERATION OF THESE ARTICLES

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