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{a) Horo insart:
“ A Bolicitor of the
“Suprome Court »
(or wn Scolland “a
Solivitor ") engaged
“in the formation "

or
“A porson named
“in tho Artioles of

. " Associntion as a

“Dircotor or

* Sooretary ¥,

Declared at__ &

._,__:ng.;gxfg‘mw |

I

g[’ JEREMY JAMES TREVELYAN STEPHENS

of 1 Serjeants' Inn, Fleet Street, London, E,C.4.

Do solemnly and sincerely declare that I am (“)_A_Saljn{f.on.nf.ﬂze.__*f_

Supreme Court engaged in the formation

of . __GUARDIAN INEWSPAPERS

And thai all the roguivements of the Uompanies Act, 1948, in respect of

matters precodent to (ho registration of the said Company and incidental

thereto have been compliod wi th, And I make this solemn Declaration
conseientiously belioving the samo to be true and by virtue of the provisions

of the Slintutory Declarations Act, 1835,
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| STATEMENT OF/THE NOMINAL CAPITAL

oF

GUARDIAN NEWSPAPERS |
LIMITED

" Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of

the Finance Act, 1899, Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

100

THE NOMINAL CAPITAL of the above named Company is £

Signature Ity et Imw‘u th}
Desoription._SedsasVnn _mrageansd..e_Livmodion o

ke o

<

ated the 8th

SOTIR.—1he Stamp Duby on the Nominal Capital 48 Ten
«:* fraction of £100,

lings for every £100

This Statement 4o to be filed with the Memorandum of Assosiation or other
Fiogument when the Company is reyistered and ahould be signed by an Officer of the
‘ompany if appointed by the Articles of Association, or by the Solicitor(s) engaged in
:Fe formation,

t'resented by

Lovell White & King, o A
. 1y

1 Serieants' Inn, London, E.C.4, N gy

THE SOLICITORS' LAW STATIONERY SOCIETY, LIMITED
191.192 Fleot Street, E.C.4; 3 Bucklorsbury, E.C4; 49 Bedf{ord Row, W.C.1{ 6 Victorla Street, S.W.l;
15 Hanover Street, W.1 ; 55-59 Newhall Street, Birmingham, 3 ; 31 Charles Street, Cardiff s 19 & 21 North
John Street, Liverpool, Z2; 28-30 John Dalton Strect, Manchestor, 2; and 157 Hope Street, Glasgow, G.2.

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS.
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THE COMPANIES ACT, /1948,

908396/

COMPANY LIMITED BY SHARES.

o Memorandum of Essociation

— QF —
e

GUARDIAN NEWSPAPERS LIMITED.

- e
1. The name of the Company is “GuarpiaAN NEWSPAPERS
Limiten’,

e
2. The registered office of the Company will be situate in i
England, f.::‘;._lrm

S

3. 'The objects for which the Company is eslablished are:—

(o) To carry on the husinosses of proprietors, printers
and publishers of nawspanors, journals, magazines,
leallets, pamphlels, dinries, periodicals, books and
literary or journalistic works of any description
and acquire the goodwill and copyrighls of and
continue the publication of any such eoxisting
publications or works,

(8) To carry on tho businesses of general printers,
lithographers, typofounders, iypecutters, stereo-
typers, electrotypers, pholographic printers, photo-
lithographers, chiromo-lithographers, engravers, die

sinkers, designers, draughtsmen, bookbinders,
booksellers, stationers, journalists, newspaper
agents, newsvendors, advertising agents, bill-

posters, contraclors, foresters, limber merchants,
manufacturers of and dealers in paper, type and
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ink, and other materials required for or in connec-
tion with the business of printers and publishers,
and all branches of such businesses respectively,
and any other trades or businesses incidental
thereto or arising out of or which can be
conveniently carried on in conjunction with the
aforesaid trades or businesses, or any of them, or
which the Company may deem like'y to benefit the
Company.

To contract for, acquire or enter into arrangements
with others for the supply or sale or dealing with
any goods, articles or things which the Company
may deem capable of being used, sold or dealt with
for the benefit of the Company, or which can be
used in connection with the carrying on of any of
the undertalings or businesses of the Company,

To collect and disseminate news and information
whether by means of the publication of newspapers,
radio, television or otherwise, to operate radio and
television transmitters and relay stations, to employ
correspondents, authors, writers, eritics, artists and

. others, and to pay for news and information how-

ever obtained.

To earry on business as photographers and copiers,
shorthand writers and reporters and to sell and

supply news and information, or literary, musical

and artistic produetions and compositions, photo-

graphic copies, articles, novels, books and other
works,

To establish competitions and to procure or arrange
fo.r the granting of {ree insurances in connection
with any of the publications or businesses of the

Compony, and to offer and grant prizes, rewards -

and premiums of such a characier and on such

terms, gratuitous or otherwise, as may seem

expedient, and to provide for and furnish or secure
to any Mernbers or customers of the Company or to

any subseribers to or purchasers or possessors of

any.publication of the Company, or of any coupons
or tickets issued with any publications of the Com-
pany, a sum of money, or any chattels, commis-

s%mng, conveniences, advantages, benefits or special
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iii, ;

privileges which may seem expedient, and either
gratuitously or ofherwise.

To carry on the business of heliport, car park and
vehicle hire operators, caterers, exhibition hall
proprietors, inanagers and contractors, to establish,
manage and promote exhibitions of all kinds and. .
to negotiate for, purchase, enfranchise, take on
building or other leases or agreements for building
or other leases, take in exchange or otherwise
acquire and make advances upon the security of
any lands, buildings, or other property, real or
personal in any part of the world, and any estate
or interest in and any rights, easements or privi-
leges connecied with any such land, buildings, or
other property, and to acquire and exercise options
for the same or any interest therein, and to utilise
and turn to account the lands, buildings or other
property or effecls acquired by the Company by
having, holding or otherwise providing thereon or
therewith shows, circuses, exhibitions, sports,
theatrical, dramatic, musical comedy, musical or
other variety entertainment, exhibitions of moving
pictures, promenade, smoking or other kind of
concerts and ofther performances, entertainments,
lectures, bazaors, wrostling, racing, pugilistic and
other compelilions, political and other meetings,
dinners, balls, dances, concerts, foies, fairs,
cabarets and amusements, or by using the same for
othor or the like purposes or by leiling the same
for those purpoeses or any of them, and o do all or
any of tho things authorised by this Clause alone
or jointly with other persons, companies, corpora-
tions or assaciations al home or abroad.

To buy, sell, hire, manufaciure, repair, let on hire,
alter, improve, treal and deal in all apparatus,
machines, materials and articles of all kinds which
are capable of being used for the purposes of the
above mentionod businesses or any of them or
likely to be used by the customers of any such
business,

To carry on any other business, whether manufac-
turing or otherwise, which may seem t{o the
Company capable of being conveniently carried on
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iv

in connection with the above businesses or any of
them, or calculated, directly or indirectly, to further
or facilitate the objects of the Company, or to
enhance the value of or render more profitable any
of the Company’s property. R
To adopt such means of making known the busi- .
nesses or any of them or the products of the L
Company a8 may seem expedient, and ir particular

by advertising in the Press, by eirculars, by pur-
chase and exhibition of works of art or interest, by
publication in books and periodicals, and by, °
granting prizes, rewards and donations, anc-il to -
carry on and conduct prize and competifion
schemes or any scheme or arrangement of any kind,
either alone or in conjunction with any other
person, firm or company, whereby the above busi-
nesses or any of them may be promoted or
developed, or whereby the Company’s products
may be more extensively advertised and made
known.,
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To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any ostate or
interest any lands, buildings, easements, rights, |
privileges, concessions, patents, patenl righis, =
licences, secret processes, machinery, plant, stock-

in trade, and any real or personal property of any

kind necessary or conveniont for the purpose of or ™
in connection with the Company’s business or any h i
branch or department thereof. N

To enter into any arrangement with any govern- R
ments or authorities, supreme, munieipal, local or ’
otherwise, of any couniry, and to oblain from any
such government or authorily all rights, conces- ~
sions and privileges that may seem conducive to
the Company’s objects or any of them, 'J

To borrow or raise or secure {he payment of money

[
o
S

for the purposes of or in connection with the- o ﬁ

Company’s business,

To mortgage and charge the undertaking and all
or any of the real cnd personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and fo

Vi
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issue at par or at a premium or discount, and for
such consideration, and with such rights, powers
and privileges as may be thought fit, debentures,
mortgage debentures or debenture stock, payable to
bearer or otherwise, and either permanent or
redeemable or repayable and collaterally or further
to secure any securities of the Company by a trust ,
deed or other assurance. ‘ i
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To issue and deposit any securities which the Com- :
pany has power to issue by way of mortgage to Y
secure any sum less than the nominal amount of
such securities, and also by way of security for the
performance of any contracts or obligations of the
Company or of its customers or other persons or
corporations having dealings with the Company or
in whose businesses or undertakings the Company
is interested, whether direcily or indirectly.

N

(®)

(R)

To receive money on deposil or loan upon such
terms as the Company may approve, and to
guarantee the obligations and contracts of any
person, firm or company.

To make advances to snch persons with or without
security and upon such terms as may seem
expedient.

To establish and maintnin or procure the ostablish-
ment and maintenance of any non-contributory or
confributory pension or superannuation schemes or
funds for the benefll of, and to give or procure the
giving of donations, gratuities, pensions, allowances
or emoluments to any persons who are or wore at
any timeo in the employmont or service of tho
Company, or of any company which is a subsidiary
of the Company or is allied to or associated with
the Company or with any such subsidiary com-
pany, or who are or were al any time directors or
officers of the Company or of any such other com-
pany as aforesaid, or any persons in whose welfare
the Company or any such other company as afore-
gaid is or has been at any time interested, and the
wives, widows, families and dependants of any such
persons, and also to establish and subsidise or
subscribe to any institutions, associations, elubs or
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funds calculated fo be for the benefit of or ty’
advance the inferests and well-being of the Com. Y
pany or of any such other company as a,foresaid, X gri
B of any such persons as aforesaid, and to make R
payments for or towards the insurance of any such ;- § -
persons as aforesaid, and to subscribe or guarantes ey
money for charitable or benevolent objects or for £
iy any exhibition or for any public, general or usefu] ' o
object, and to do any of the matters aforesaid, either R I‘ )
alone or in conjunction with any such other com- Ak ¢
pany as aforesaid, S T

(8) To draw, make, accept, endorse, negotiate, discount , ™

2
7

and execute promissory notes, bills of exchangé\ ‘,‘} :
and other negotiable instruments, S

7) Toinvest and deal with the moneys of the Company
not immediately required for the purposes of the
business of the Company in or upon such invest-
ments or securities and in such manner as may
from time lo time be determined. ‘

(v) To pay for any property or rights acquired by the .
Company, either in cash or fully or partly paid-up . -
shares, with or without preferred or deferred or
guaranteed rights in respect of dividend or repay-
ment of capital or otherwise, or by any securities .
whiceh the Company has power lo issue, or partly °
in one mode and partly in anolher, and generally
on such terms as may scom expedient,

(v) To necept payment {or any property or rights sold
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or otherwise disposed of or deall wilh by the Com- . "
pany, either in cash, by instalments or otherwige, or i
in fully or partly paid-up shares of any company - i
or corporation, with or without deferred or Ry
preferred or guarantoed rights in respect of divi- = -

dend or repayment of capital or otherwise, or in

M ) -
debentures or morigage debentures or debenture - - -
3 i 2. - S Al
o stock, mortgages or other securities of any company - E
18 Or corporation, or partly in one mode and parflyin - ™ }

i another, and generally on such terms as may seem .
\ ‘ expedient and to hold, dispose of or otherwise deal !
| with any shares, stock or securities so acquired, =

- fw) To enter into any partnership or joint-purse
arrangement or arrangement for sharing profits, & -

e
I
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union of interests or co-operation with any com-
pany, firm or person carrying on or proposing to
carry on any business within the objects of this

Company, and to acquire and hold, sell, deal with )
or dispose of shares, stock or securities, of any such

company, and to guarantee the contracts or labili-
ties of or the payment of the dividends, interest or
capital of any shares, stock or securities of and to
subsidise or ntherwise assist any such company,

To establish or promote or concur in establishing
or promoting any other company whose objects
shall include the acquisition and taking over of all
or any of the assels or liabilities of or the promotion
of which shall be in any manner calculated to
advance directly or indirectly the objects or
interests of this Company, and to acquire and hold
or dispose of shares, stock or securities of and
guarantee the payment of the dividends, interest or
capital of any sghaves, stock or securities issued by
or any other obligations of any such company.

To purchase or otherwise acquire and undertaks all
or any part of the business, property, liabilities and
transactions of any person, flym or company carry-
ing on any business which this Company is
authorised to carry on, or the earrying on of which
is celeulaled to honelit this Company or {o advance
its interests, or possessed of any property suitable
for the purposes of the Company,

To sell, improve, wnanage, develop, turn to
account, exchange, lot on venl, royalty, share of
profits or otherwise grant liconces, easements and
other rights in or over, and in any other mannar
deal with or dispose of the undertaking and all or
any of the property and assets for the time being of
the Company for sueh consideralion as may be
deemed fit.

To amalgamate with any other company whose
objects are or include objects similar to those of this
Company, whether by sale or purchase (for fully or
partly paid-up shares or otherwise) of the under-
taking, subject to the liabilities of this or any other
such company as aforesaid with or without

R
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winding-up or by sale or purchase (for fully or o -
partly paid-up shares or otherwise) of all Or & Con- '
trolling interest in the shares or gtock of this or any

other such company as aforesaid, or by partnership,

or any arrangement of the nature of partnership, or

in any other manner. L

(88) To pay outof the funds of the Company ali expenses
which the Company may lawfully pay of or inci-
dent to the formation, registration and advertising

2 of or raising money for the Company and the issue
of ils capital including brokerage and commission
for obtaining applications for or taking, placing or | |
nnderwriting shares, debentures or debenture stock, I |
and to apply at the cost of the Company to Parlia- ‘
ment for any exiensicn of the Company’s powers.

Cy

(cc) To distribute among the Members in specie any
property of the Company, or any proceeds of sale ’
or disposal of any property of the Company, but so

w 4 that no distribulion amounting to a reduction of
o ‘ capital be made except with the sanction (if any)
o for the time being recuired by law.

(op) 'To do all or any of the above things in any part of'®
the world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in
conjunclion with others, and either by or through
agents, sub-contraclors, trustees or otherwise,

(ge) To do all sueh other things as are incidental or é
conduoive to the abovae objocts or any of them,

4 Tho Habiliy of the Mombers Is limited. L
5. The share capital of the Company is £IE)0 divided into =~
100 shares of £1 each,

%
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WE, the several bersons whose names and addresses are sub-
scribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we
respectively agree to take the number of ghares in the
capital of the Company set opposite our respective names,

P

——————— s

Number of Sh
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIDERS, liakc;rlfy cac%nres

Subscriber,

Woests ur lw{,a} Mdufu,('g,hl e e (//.

plbiliy  Edye, Chaskin,

T

ﬁ/’-ébw}d‘l,?ﬁ. ma h.tbj-c .,
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DATED this 24 daf of %‘““}’ |+ 1907, Pl o g
Z 3 1n B 4 Ba, Froes §
WITNESS to the above signubures: — ”Z’/
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Articlegs of Fgsociation

—_ o, —
<

GUARDIAN-"NEWSPAPERS LIMITED.

e ey R - m oy o

[

PRELIMINARY.

e e S g Bt o A T,
P iz e

isend

1. The regulations in Table A in thoe Fivst Schedule to the
Companies Ael, 1948, shall not apply to the Compuany.,

9. 1In these Articles, if not inconsistont with the subject or
context, the words standing in the first column. of the table noxt
hereinafier contained shall bear the moanings set opposite to
thera respactively in the second column thereof,

e g

‘Wonbps. MzANINGS,

The Statutes ... The Companios Act, 1948, and overy statu-
i tory modification or re-enactment thereof
| for the Lime being in force,

]
. § These Arlicles... These Articles of Association as originally
& framed or as frem time to time altered by
71 4 »
d Special Resolution.
. é Office ... .. The Registered Office of the Company.
Seal The Common Seal of the Company.
]
. Dividend .. Dividend and/or bonus.
i The United
£ Kingdom ... Great Britain and Northern Ireland.
: :i: :
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Worns. MEeaniNGs.

Paidup.. .. Paid up and/or credited as paid up.

In writing ... Wrilten or produced by any substitute for A
' writing, or parlly one and partly another, -

; Words importing the singular number include the plural ) &
! and vice versa. | »
i Words importing lhe masculine gender inelude the
_feminine gender, “

The expression “Secrotary’ shall (subject lo the provisiong ao
of the Statutes) include an assistant or deputy Seeretary, and o
“any person appointed by the Dircciors o perform any of the
duties of the Socretary.

- Bave as aforesaid, any words or exprassions defined in the J
Statutes shall, if not inconsistent with the subject or context, . o
_bear the same meaning in these Articles. o

!

PRIVATE COMPANY.

3. The Company is n privalo company and accordingly =)

(4) Tho right to transfor sharos is restrieted in manney
hereinaflor proseribed. ﬁ

]
i

() The numbor of Members of {ho Company (exclusivei
of persong who are in the am ployment of the Com-
pany and of porsons who having been formerly in
the employmont of the Company woere while in “
such employment and have continued after the
delormination of guch cmployment to be Members.
of the Company) is limited Lo fifty: Provided that
where two or more persons hold one or more shares
in the Company join tly they shall for the purpose
of this Article bo treated ag o single Member.

(¢} Any invilation to tho public to subseribe for any
shares or debentures of the Company is prohibited, /’

i

BUSINESS.

4. The business of the Company may he commenced as

soon after the incorporation of the Commane 2 Directar
think fit, pany as the Directors
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.9 Any branch or kind of business which the Company is : 5
either expressly or by implication authorised to undertale may 5
be undgrta,ken by the Directors at such time o times as they 4 A
may think fit, and further may be suffered by them to be in :

abeyance, whether such branch o kind of business may have , . 3 g
been actually commenced or not, so long as the Directors may : Col
deem it expedient not to commence oy proceed with the same. 1

6. The Company shall not give, whether direcily or
it}directly, and whether by means of a loan, guarantee, the pro-
vision of security or otherwise, any financial assistance for the
purpose of or in connection wit a purchage or subscription
made or to be made by any person of or for any shares in the
Company or in ils holding company (if any) nor ghall the Com-
pany meke a loan for any purpose whalsoover on the security
of its shaves or those of its holding company (if any), but nothing
in this Articlo shall prohibit transaclions not prohibited by the
Statutes,

CAPITAL.

7. The original share capilal of the Company is £100
divided into 100 Ordinary Shares of £1 each.

8. Wilthout prejudico lo any spocial ﬁ;’ights for the Lime
being conforred on the holders of any sharos or class of shaves
(which special rights shall not he varvied or abrogeled, except
with such consent or sanction as is provided by the next follow-
ing Article) any share in the Company (whethor forming part
of tho original capital or nol) may be issued with such preferred,
deferred or other spocial righis, or such reslrictions, whether in
regard to dividend, return of capital, voling or otherwiso as the
Company may from time Lo time by Ordinary Resolution deter-
mine; and any Preference Share may be issued on the terms
that it is, or at the oplion of the Company is to be liablo, to be
redeemsd on such terms and in such manner as the Company

by Special Resolution may prescribe. 5 I
9. Whenever the capilal of the Company is divided into S
different classes of shares the special rights attached to any class S

may be varied or abrogated, either whilst the Company is a i
going concern or during or in contemplation of a winding-up, R
with the consent in writing of {he holders of th}'ee-fourths of the
issued shares of the class, or with the sanct}on of an Exira.
ordinary Resolution passed ab a separate meeting of the holders

[ S S .t W E N .1
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of the shares of the class, bub not otherwise, .To every. such
separate meeting all the provisions of these A,rtlcles' relating to
General Meetings of the Company oz o the proceedings thereat
shall, mutatis mutandis, apply, except that the necessary .
quorum shall be two persons at least holding or representing by -
proxy one-third in nominal amount of the issued shares of the . -
class (but so that if at any adjourned meeting of such holders a.
quorum as above defined is not present, those Members who are
present shall be a quorum), and that the holders of shares of the
class shall, on a poll, have one vote in respect of every share of
the class held by them respectively.

Rt T

10. The special rights conferred upon the holders of any
sharves or class of shares issued wilh proeferred or other special
rights shall not (unless otherwise expressly provided by the
conditions of issue of such shares) be deemed to be varied by the -

® creation or issne of further shares ranking pari pussw therewith
or subsequent thereto.

SHARES.

11. Subject to the provisions of these Arlicles relating to \ gy
new shares, the shares shall bo at tho disposal of the Divectors, 1§ . 1§
and they may (subject to the provisions of the Statutes) allot, @ .. ﬁ
grant options over, or otherwise dispose of them Lo such persons, S 4
at such times and on snch terms as they think proper, but so '
that no shares ghall be issued at a discount, exeept in accord- |

- ence with the provisions of the Statules. The Directors shall,
within one month after any allolment of shares deliver to tho
Rogistrar of Companies for registration wll returns and docu-
ments relating thereto required by the Statutes.
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12, In addition o all other powers of paying commissions, g
the Company (or the Direclors on behalf of the Company) may o
exarcise the powers conferred by the Statutes of applying its B
shares or capitel moneys in paying ecommissions to persons sub-
scribing or procuring subscriptions for shares of the Company,
or agreeing so to do, whether absolutely oy conditionally.
Provided that the rate per cent. or the amount of the commission
paid or agreed fo be paid shall be disclosed in the manner

w3
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required by the Statutes and shall not exceed 10 per cent. of the = ;r
price at whieh the ghares in respect whereof the commission is S
paid are issued or an amount equivalent thereto. 'The Company : % L‘ﬁ%
(or the Directors on behalf of the Company) may also, on any ‘ x’

issue of shares, pay such brokerage as may be lawful,
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13. No person shall be recognised by the Company as
holding any share upon any trust, and the Company shall not
be bpund by or recognise any equitable, contingent, future or
pariial interest in any share, or any interest in any fractional
part 'of a share, or (except only as by these Articles otherwise
provided or as by law required) any other right in respect of any
share, except an absolute right to the entirety thereof in the

- registered holder,

CERTITFICATES.

4. Every person whose name is entered as a Member in
“the Register of Members shall be entitled without payment to
one certificate for all his shares of each class, or upon payment
of such sum, not exceeding one shilling for every certificate

{:g}t‘ter the fivst, as the Directors may from time to time determine,
lo several certificatos, each for one or more of his shaves.

Provided that o Member who has Lransierred some only of the
shares comprised in a certificate shall be entitled without pay-
ment to a certificate for the balance of such shares. Tvery
certificate shall be issued within lwo months after allotment or
the lodgment with the Company of the transfer of the shares
unlesgs the conditions of issue of such shares otherwise provide,
and shall be under the Seal and shall bear the autographic
signature of one Direclor and tho Seerelnry or any two Directors
and shall specify the number and class and dislinguishing
numbers of the shares to which il relaies and the amount paid
up thereon. The Company shall not be bound to register more
than three persons as the joint holdors of any share (except in
the case of executors or trustees of a deceased Member) and in
the case of a share held jointly by several persons, the Company
shall not be bound to issue more than one certificale therefor,
and delivery of a certificaie for a share {o one of several joint
holders shall be suflicient delivery to all such holders.

15, If a share certificate be worn oul, defaced, lost or
destroyed, it may be renewed on payment of such fee (if any) not
excoeding one shilling and on such terms (if any) as to evidence
and indemnity as the Direclors think fit. In case of loss or
destruction, the Member to whom such renewed 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 loss or destruction and to such indemnity.

T ) T
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16. The provisions of the last two foregoing Articles shall,
with all necessary modifications and adaptations, apply to

debentures and certificates of debenture stock as they apply to

certificates of shares.

LIEN,

17. The Company shall have a first and paramount lien
on every share for all moneys, whether presently payable or not,
called or payable at a fixed time in respect of such share; and
the Company shall also have a first and paramount lien on all
shares standing registered in the name of a Member (whether
solely or jointly with others) for all the debts and liabilities of
such Member or his esfale lo the Company, whether the
same shall have becn incurred before or afier notice to the
Company of any equitable or other inlerest in any person other
than such Member and whoether the period for the payment or
discharge of the same shall havo eclually arrived or not, and

notwithstanding thal the same are joinl debts or liabilities of -

guch Member or his estale and any other person, whether a
Member of the Company or not. The Company’s lien (if any)
on a share shail exlond to all dividends or other moneys payable
on or in respect of Lhe share, ‘The Directors may resolve that

any share shall for some specifled period be exempt from the

provigions of this Article.

18. The Company may sell, in such manner as the

Directory thinlk fit, any shares on which the Company has a lien, -

bub no sale shall bo mado unless a sum in respect of which
the lion exists is presontly payable, nor until the expiratlion of
fourteen days afler a notico in wriling, staling and demanding
paymenl of the sum presonily payable and giving notice of
intention 1o sell in default, shall have been sorved on the holder

for the timoe hoing of the shares or the person entitled thereto by
reason of his death or bankruptey,

19. The neb proceeds of such sale, after payment of the
costs of such sale, shall be applied in or towards payment or

satisfaction of the debt or Hability in respect whereof the lien

exists, so far as the same is presently payable, and any residue
shall (subject fo a like lien for debts or liahilities not presently
payable as existed upon the shaves prior to the sale) be paid to
tl.le' person entitled to the shares at the time of the sale. For
giving effect to any such sale the Direciors may authorize some

bl
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person to transfer the shares sold to the purchaser thereof, The
pllrcllasgr shall be registered as the holder of the shares so
transterred and he shall not be bound to see to the application
of the purchase money nor shall his title to the shares be affected
by any irregularity or invalidity in the proceedings in reference
to the sale. -

CALLS ON SHARES.

20. *The Directors may from time to time make calls upon
the Members in respect of any moneys unpaid on fheir shares
(whether on account of the amount of the shares or by way of
premium), provided that (except as otherwise fixed by the con-
ditions of application or alloiment) no call on any share shall be
payable at less than fourteen days from the date fixed for the
payment of the last preceding call, and each Member shall
(subject to being given at least fourteen days’ notice specifying
the time or times and place of payment) pay to the Company at

the time or times and place so specified the amount called on his

shares. A call may be made payable by instalments. A call
may be revoked or poslponed ag the Direclors may determine.

21. A call shall be deemed to have been made at the time
when the resoluiion of the Directors aulhorising the call was
passed.

22, The joint holders of a share shall be jointly and
severally liable to pay all culls in respect thoreof,

23. If a sum called in respect of a share is not paid hefore
or on the day appoinfed for payment (hereof, the person from
whom the sum is due shall pay interest on the sum from the day
appointed for payment thereof lo the {ime of actual payment at
the rate of 10 per cent, per annum or at such less rate as the
Directors may agree to accopt, bul the Direciors shall be ab
liberty to waive payment of such interest wholly or in part,

24. Any sum which by the terms of issue of a share

. becomes payable upon allotment or at any fixed date, whether
" on account of the amount of the share or by way of premium,

shall for all the purposes of these Articles be deerned to be a call
duly made and payable on the date on which, by the terms of
jssue. the same becomes payable, and in case of non-payment
all the relevant provisions of these Arlicles as to p-yment of
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interest, forfeiture or otherwise, shall apply as if such sum had
become payable by virtue of a call duly made and notified.

95. The Directors may make arrangements on the issue:
of shares for a difference between the holders in the amount of

calls to be paid and in the times of payment.

26. 'The Directors may, if they think fit, receive from any

Member willing to advance the same all or any part of they
money unpaid upon the shares held by him beyond the sums.

actually called up thereon as a payment in advance of calls,
and such payment in advance of calls shall extinguish, so far as
the same shall extend, the liability upon the shares in respect

of which it is advanced, and upon the money so received, or so -

much thereof as from limo fo time exceeds the amount of the
calls thon made upon tho shares in respect of which it has been
received, the Company may pay interest at such raie as the
Member puying such sum and the Directors agree upon.

TRANSTER OF SHARES.

27.  All transfers of shares shall be effected by transfer in
writing in the usual common form, but need not be under seal.
Provided that every Lransfor by a corporalion shall be undey
seal, unloss the Direclors shall in thoir absolute diseretion decide
lo recognise & transfor undor hand by a person duly authorised
to sign on hehalf of the corporation.

28. The instrumont of transfer of a share shall be executed
by or on behalf of the iransferor and the lransferor shall be
deomed Lo remain the holdor of tho share until the name of the

“transferoe is entered In the Register of Mombers in respect

thereof. Provided thetb in tho case of g partly paid share the

instrmment of transfor must also be oxecuted by or on behalf of
the transferoe,

29. The Direclors may, in their absolute discretiorc and

without assigning any reason therefor, decline Lo register any

transfer of shares,

30. The Directors may also decline t . )
ore .
ment of transfer, unless.— ¢ognise any instru

{4} The instrument of {ransfey is deposited at the Office
or such other place ag the Directors may appointf,



accompanied by the certificate of the shares to
which it relates, and such other evidence as the
Direcfors may reasonably require to show the right
of the transferor to male the transfer; and

(8) The instrument of transfer is in respect of only one
class of share.

If the Directors decline to register a transfer of any shares,
they shall, within two months after the date on which the

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

31. The regisiration of transfers may be suspended at such
times and for such periods as the Dirvectors may from time to
time determine: Provided always that such registration shall
not be suspended for more than thivty days in any year.

32, All ingtruments of transfor which shall be registered
shall be retained by the Company, bub any instrument of
transfer which the Diraclors may decline {o register shall (except
in any cago ol fraud) bo returned lo tho person deposiling the
same,

TRANSMISSION OF SIHARES.

33. In case of the denth of a Momber, the survivors or
survivor where the decoased was o joint holder, and the oxecu-
torg or administrators of tho deceased where he was a sole or
only surviving holdor, shall be lhe only persons recognised by
the Company og having any tillo to his intorest in he shares,
hut nothing in this Article shall release tho esiate of a deceased
joint holder from any liability in respect of any share jointly
held by him.,

34. Any person becoming entitled to a share in conse-
quence of the death or bankruptey of a Member may, upon such
evidence as to his title being produced as may from time to time
be required by the Directors, and subject as hereinafter pro-
vided, elect either to be registered himgelf as hold.er of the share
or to have some person nominated by him registered as the

transferee thereof.

“\
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35. Tf 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. If he
shall elect to have another person registered, he shall testify his
election by executing to such person a transier of such share.
All the limitations, restrictions and provisions of these Articles
relating to the right to transfer and the registration of transfers -
of shares shall be applicable to any such notice or transfer as
aforesaid as if the death or bankruptcy of the Member had noé
occurred and the notice or transfer were a transier signed by
such Member. :

38. A person becoming entitled to a share in consequence
of the death or bankruptey of a Member shall be entitled to the
same dividends and other advantages te which he would be
entitled if he were the registered holder of the share except that
he shall not, before being registered as a Member in respect of
the shares, be enlitled in respect of il to receive notice of or to
attend or vole at meetings of the Company or to exercise any
right conforred by membership in relation {o meetings of the
Company,

FORFEITURE OF SHARES.

37, It o Member fails Lo pay any call or instalment of a call
on the day appoinled for payment thereof, {he Directors may at
any time thereafter, during such iime as any part of such call
or instalment remains unpaid, serve a notice on him requiring
payment of o much of the eall or instalment as is unpaid,
togethor with tny interest which may have accrued and any

oxpenses incurred by tho Company by reason of such
non-paymenid.

38. The notice shall name a further day (not earlier than
fou'rteen days from the date of serviee thereof) on or before
.Whlch and the place where the payment required by the notice
is to be made, and shall state that in the event of non-payment
ab or before the time and at the place appointed the shares on
which the call was made will be liable to be forfeited, |

39. If the requirements of any such notice as afor

not complied with, esaid are

any share in respect of which such notice
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has been glven may at any %:me thereafter, before payment of
z:dl.ca.tlls and interest due in respect thereof has been made, be
\ t‘orfe%Led by a resolulion of the Directors to that effect and such
forfeiture shall inciuds all dividends which shall have been

declared on the forfeited shares and not actually paid before the
forfeiture.

40. A forfeited share shall become the property of the
Company and may be sold, re-allotied or otherwise disposed of,
either to the person who was before forfeiture the holder thereof
or entitled thereto, or to any other person, upon such terms and
in such manner as the Directors shall think fit, including the
remission of the whole or any part of the interest made payable
by the next succeeding Article, and at any time before a sale,
re-allotment or disposilion the forfeiture may be cancelled on
such terms as the Direclors think fil, The Directors may, if
necessary, authorise some person lo transfer o forfeited share to
any other person as aforosaid.

41. A Member whose shares have hoen forfuited shall cease
to be a Member in respect of the forfeited shares, hut shall not-
withstanding the forfeiture romain liable to pay to the Company
all moneys which at the date of forfeiture were presenily payable
by him to the Company in respect of the shares, with interest
therson at 10 per cent. per annum from the dale of forfeiture
quntil payment, and the Directors may enforce payment without
any allowance for the value of the sharcs ab the lime of
forfeiture.

42. A statutory declaration in writing that the declarant is
a Director or Secretary of the Company and thal a share has
been duly forfeited on a dale stated in the declaration shall bo
conclusive evidence of the facls therein staled as against all
persons claiming to be entitled to the share, and such declaration
and the receipt of the Company for the consideration (if any)
given for the shares on the salo, ro-allotment or digposal thereof,
together with the certificate for the share delivered io a pur-
chaser or allottee thereof, shall (subject to tho execution of a
transfer if the same be so required) constitute a good title to the
share, and the person to whom the share is sold, rc-allotied or
disposed of shall be registered as the holder of the share and
shall not be bound to see to the application of the consideration
(if any), nor shall his title to the share be affected by any
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irregularity or invalidity in the proceedings in reference fo the
forfeiture, sale, re-allotment or disposai of the share.

STOCK.

43. The Company may by Ordinary Resolution convert | o

any paid-up shares into stock, and reconvert any siock into
paid-up shares of any denomination.

- 44. The holders of stock may transfer the same or any part
thereof in the same manner and subject to the same regulations
.88 and subject to which the shares from which the stock arose
might previously to conversion have been transferred, or as

" near thereto as circumsbances admit, but the Directors may

from time to time, if they think fil, fix the minimum amount of
slock transferable, provided (hat such minimum shall not
exceed the nominal amount of Lho ghares from which the stock
arose.

45. The holders of stock shall, according to the amount of
the stock held by them, have the same rights, privileges and
advantages as regards dividends, participation in assets on a
winding-up, voting ab meetings and other malters as if they

"held the share from. which the slock avose, but no such privilege
or advantage (excepl participalion in dividends and profits of
the Company and in assols on o winding-up) shall be conferred

by an amount of sloek which would not, if existing in shares
have conferred such privilego or advantago,

40.  All such of tho provisions of theso Ariicles as are
applicable to paid-up shaves shall npply to stock, and the words
“share” and “Member” (herein shall include ““sloek” and
“stoclkholder’’,

INCREASE OF CAPITAL.

47._ '.1‘11_0 Compt}ny may from time {o time by Ordinary
Resolution increase its capital by such sum, to be divided into
shares of such amounts, as the resolution shall preseribe,

48. The Company may by Ordinar i i
y Resolution divect that
the new shares, or any of them, shall he offered in the ﬁr:t
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ms.tanc‘e to the then Members, or to any class thereof for the time
being, in proportion (as nearly as circumstances may admit) to
tpe number of shares or shares of the class held by them vespec-
tively, or make any other provisions as to the issue of the new
shares. In default of any such direction, or so far as the same
sh_all not extend, the new shares shali be at the disposal of the
Directors, who may allot, grant options over or otherwise

dispose of them to such persons and on such terms as they shall
think fit.

49.. All new shares shall be subject to the provisions of
these Articles with reference to payment of calls, lien, transfer,
transmission, forfeiture and otherwise, and unless otherwise
provided in accordance with these Articles the new shares shall
be Ordinary Shares.

ALTERATIONS OF CAPITAL.
50, The Company may by Ordinary Resolution:—

(A} Consolidate and divide all or any of ils share -

capital into shares of lorger amount than its
existing shares.

(8) Cancel any sharey which, at the date of the passing
of the resolution, have not been taken, or agreed to
be taken, by any person, and diminish the amount
of its share capital by the amounl of the shares so

cancelled.

(c) Sub-divide its shares, or any of them, into sharos
of smaller amount than is fixed by the Memo-
randum of Association, and so that the rosolution
wherehy any share is sub-divided may determine
that, as between the holder of the shares resulting
from such sub-division, one or more of the shares
may have any such preferred or other special rights
over, or may have any such deferred rights, or be
subject to any such restrictions ag compared with
the others as the Company has power to attach to
unissued or new shares,

And may by Special Resolution :—

() Reduce its share capital and any capital redemp-
tion reserve fund and any share premium account
in any manner authorised by the Statutes.

L
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51. Whenever on any consolidation of shares Members

-shall be entitled to any fractions of shares, the Directors may

sell the shares representing such fractions and shall distribute

the net proceeds of sale thereof amongsé the Members eni_sit.led |
to such fractions in due proportions. For the purpose of giving

effect to any such sale, the Directors may authorise some person

to transfer the shares sold to the purchaser thereof and the o
purchaser shall be registered as the holder of the shares com-

prised in any such transfer and he shall not be boync} to see to
the application of the purchase money nor shall his ’bltle. to the
‘shares be affected by any irregularity or invalidity in the

“proceedings relating to the sale,

GENERAL MEETINGS,

52. The Company shall in each year hold a General Meot-
ing as its Annusl General Meeting in addition to any other
meetings in that year. Not more than fifteen months shall
elapse between the date of one Annual General Meeting of the
Company and that of the next. FProvided that, so long as the
Company holds its firsb Annual General Meeting within
eighteon months of its incorporation, it need not hold it in the
year of its incorporation or in the following year. The Annual
‘General Meeting shall be held at such time and place as the
Directors shall determine,

53. All General Meelings, other than Annual General

Meetings, shall be called Extraordinary General Meetings, The
Directors may call an Extraordinary General Meeting whenever
they think fit, and Ixiraordinary Goneral Meetings shall be
convened on such requisition, or in default may be convened by
such. requisitionists, as provided by the Statutes.

NOTICE OF GENERAL MEETINGS,

64. In the case of an Annual General Meeting or of a meet- .

ing for t,t}e passing of a Special Resolution twenty-one clear
days’ notice at the least and in any other case fourteen clear

. days’ notice at the least specifying the Place, the day and the

»

hour of meeting, and in case of special business the general
natul"e of such business (and in the case of an Annual General
Meeting specifying the meeting as such), shall be given in
manner hereinatter mentioned to all Members (other than those
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}vho under the provisions of these Articles or the conditions of
issue of the shares held by them are not entitled to receive the
notice) and to the Auditors for the time being of the Company.

55. A General Meeting shall, notwithstanding that it is
called by shorter notice than that specified in the last preceding
Article, be deemed to have been duly called if it is 50 agreed by
such number of Members entitled or having a right to attend and
vote thereat as is prescribed by the Statutes.

56. In every notice calling a meeting of the Company there
shall appear with reasonable prominence a statement that a
Member entitled to attend and vote is entitled to appoint a proxy
to attend and vote instead of him and that a proxy need not also
be a Member.

57. It shall be the duty of the Company, subject to the
provisions of the Statutes, on the requisition in writing of such
number of Members a8 is specified in the Statutes and (unless
the Company otherwise resolves) at the expense of the requi-
sitionists, to give to Members entitled to receive notice of the
next Annual General Meeting notice of any resolution which
may properly be moved and is intended to be moved at that
meeting and to cireulate to Members entitled to have noticc of
any General Meeting sent fo them any statement of not more
than one thousand words with respect to the matter referred to
in any proposed resolution or the business {o be dealt with at

‘that meeting.

58. The accidental omission to give notice to, or the non-
receipt of notice by, any person entitled to roceive notice, shall
not invalidate the proceedings at any General Meeting.

PROCEEDINGS AT GENERAL MEETINGS,

59. All business shall be deemed spoecial that is transacted
at an Extraordinary General Meeting, and also all business that
is transacted ut an Annual General Meeting, with the exception
of declaring dividends, the consideration of the afzcounts and
balance sheet and the ordinary reports of the Directors and
Auditors and other documents required to be annexed t'o the
balance sheet, the re-appointment of Auditors and the fixing of

their remuneration.

60. Wheye by any pro'\}isions contained in f,he Statutes
special notice is required of a yesolution, the resolution shall not
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be effective unless notice of the intention io move it has been
given to the Company not less than twenty-eight days (r{r guch
shorter period as the Statutes permit) before the meeting at
which it is moved, and the Company shall give to the Members
notice of any such resolution as required by and in accordance
with the provisions of the Statutes,

61. No business shall be transacted at any General Meet-
ing unless a quorum is present. Two persons, being either a
Member or a proxy for a Member, and holding or representing
nine-tenths in nominal amount of the shares in the Company
‘entitling the holders to vote at the meeting, shall be a quorum

for all purposes.

82. If within half an hour from the time appoinied for the
meeting a quorum is not present, the meeting, if convened on
the requisition of or by Members, shall be dissolved. In any
other case it shall stand adjourned to the same day in the next
week, at the same time and place, or to such other day and at
such 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 appointed for holding the meeting the -

meeting shall be dissolved.

63. The Chairman (if any) of the Board of Directors or in
his absence the Deputy Chairman (if any) or, in the absence of
both of them, some other Direclor nominated by the Directors
shall preside as Chairman at every General Mesting of the
Company, but if al any meeting neither the Chairman nor the
Deputy Chairman nor such other Direclor be present within
fifteen minutes after the time appointed for holding the mest-
ing, or if none of them be willing to act as Chairman, the
Directors present shall choose some Direclor present to be
Chairman, or if no Direclor be present, or if all the Directors
present decline to take the chair, the Members present shall
choose some Member present to be Chairman,

84.. The Chairman may with the consent of any meeting
at which a quorum is present (and shall if so directed by the
meeting) adjourn the meeting from time to time and from place
to plf.mce, but no business shall be transacted at any adjourned
meeting except business which might lawfully have been trans-
acted at the meeting from which the adjournment took place
Whenever under the provisions of these Articles g meeting ia;,
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adjourned for fourteen days or more, seven clear days’ notice
al the least, specifying the place, the date and the hour of the
a,d]m.lmed meeting, shall be given as in the case of the original
mesting, but.it shall not be necesséury {o specify in such notice
the nature of the business to be transacted at the adjourned

mec?ting. Save as aforesaid, it shall not be necessary to give any
notice of an adjournment.

65. At any General Meeting a resolution put to the vote of il
the meeting shall be decided on a show of hands unless before or

upon the declaration of the resull of the show of hands a poll is : ﬁ
demanded by the Chairman or by any Member having the right - i
to vote at the meeting. Unless a poll is so demanded a declara- )

2 tion by the Chairman that a resolution has been carried, or .
"’ carried unanimously, or by a partienlar majorily, or losi,-or not

s, carried by a parlicular majority, and an entry to that effect in
the book containing the minuies of the proceedings of the Com-
pany shall be conclusive evidence of the fact without proof of

; the number or proportion of llie voles recorded in favour of or
2 against guch regolution.

i 66. Theinglrument appoinling a proxy {o vole ol a meeling
3 shall be deemed algo {o confer authority to demand or join in
: demanding a poll, and for the purposes of the last preceding

Article a demand by a person as proxy for a Member shall be
the same a8 a demand by the Member, A proxy appointed to
attend and vole at o meeting instead of o Member shall also
have the same right as the Momber to speak at the meeting. F

87. It any votes shall be counted which ought nol to have L
been counted, or might have been rojeclnd, the error shall not
vitiate the result of the voting unloss it be poinied oub at that
same meeting, or at any adjournment thereof, and not in that
case unless it shall in the opinion of the Chairman of the meet-
ing be of sufficiont magnitude to vitiato the result of the veling,

68. 1If a poll is duly demanded, it shall be taken in such
manner and at such place as the Chairman may direct (includ-
ing the use of ballob or vobing papers or tickels) and the .result
of a poll shall be deemed to be the resolution of the meeting at :
which the poll was demanded. The Ghaim}an may, in the.event ;” ~,
of a poll, appoint serutineers and may adjourn the meefing to
some place and time fixed by him for the purpose of

declaring the result of the poll. ;
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89, In the case of an equality of votes, whether 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 18 demanded
shall be entitled to a second oT casting vote.

70. A poll demanded on the election of & Cha'irman or on
a question of adjournment shall be taken forthwith. _A poll
demanded on any other question shall be taken at such _tlme and
place as the Chairman directs not being more than thll'ty days
from the date of the meeting or adjourned meeting at which the

poll was demanded.

71. The demand for a poll shall not prevent the continu- , '}t.
ance of a meeting for the transaction of any business other than : ’
the question on which the poll has been demanded.
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79, A demand for a poll may he withdrawn and no notice
need be given of a poll not taken immediately.

i e s e

78 A yesolulion in writing signed by all the Members for
the time being entitled to vote (or being corporations by their
duly authorised representatives) shall be as effective for the
purposes of these Articles as an Ordinary Resolution duly
passed ab a General Meeting of the Compeny duly convened and
held, and may consist of several documents in the like form each
signed by one or more Members (or suthorised representatives
as nforeseid) bul a resolution so signed shall not be effective to
do anything required by the Statules to be done in General
Meeting or by Special or Jixtraordinary Resolution.
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VOTILS OF MEMBERS.

|
74. Subject to any spocial rights or resiriotions as to i
voting attached to any shares by or in accordance with these !
Azrticles, on a show of hands evory Member who (being an
individnal) is present in person or (being a corporation) is Tk
present by a represeniative or proxy, not being himself a o
Member, shall liave one vole, and on a poll every Member who L
is present in poerson or by proxy shall have one vote for every 3
pound in nominal amount of shares or stock in the capital of ' g
the Company of which he is the holder.

-75. In the case of joint holders of a share, the vote of the
senior who tenders a vote, whether in person or by proxy, shall g
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be accepted to the exclusion of the votes of the other joint '

holders, and for this purpose senjority shall be determined by

f,he order in which the names stand in the Register of Meinbers
1n respect of the share.

76. A Member of unsound mind; or in respect of whom an -

order has been made by any court having jurisdiction in lunacy,
may vote whether on a show of hands or on a poll, by his com-
mittee, receiver, curator bonis, or other person in the nature of
a committee, receiver or curator bonis appointed by such court,

and such committes, receiver, curator bonis or other person may -

on & poll vote by proxy, provided that such evidence as the
Directors may require of the authority of the person claiming
to vote shall have been deposited at the Office not less than
forty-eight hours before the time for holding the meeting or
adjourned meeting al which such person claims to vote.

77. No Member shall, unless the Directors othorwise
determine, be entitled to vote at any General Meeting, either
personally or by proxy, or to exercise any privilege as a Member
unless all calls or other sums presently payable by him in respect
of shares in the Company have been paid.

78.  No objection shall be raised to the qualification of any
voter oxcept at the meeting or adjourned meeting at which the
vote objected to is given or tendered, and every vole not
disallowed at such meeting shall be valid for all purposes. Any
such objection made in due time shall be referred {o the Chair-
man of the meeting, whose decision shall be final and conclusive,

79. On a poll votes may be given either personally or by
proxy.

80, On a poll, & Momber entitled to more than one vote
need not, if he votes, use all his voles or cast all the votes he
uses in the same way.

81, The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly

authorised in writing, or, if the appointor is a corporation, either
under its common seal or under the hand of an officer or attorney

so authorised.

82. Any person (whether a Member of the Company or
not) may be appointed to act as a proxy.
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83. The instrument appointing a proxy and tpe_povaer of
attorney or other authority (if any) under which it 1s 81gn.ed,&
or a notarially certified or office copy of such power or authcarlt.y,
shall be deposited at the Office or at such other plaqe v_mhm
the United Kingdom as is specified in the notice of meeling or
in the instrument of proxy issued by the Company not lgss than
forty -eight hours before the time appointed for holdmg the
meeting or adjourned meeting at which the person named in the
instrument proposes Lo vote or handed to the Chairman of the
meeting or adjonrned meeling and in default the instroment of
proxy shall not be treated as valid. No instrument appointing
a proxy shall be valid aftexr the expiration of twelve months from
the date named in it as the date of ils execulion, except at an
adjourned meeling or on a poll demanded at a meeling or an
adjourned moeling in cases where the meeting was originally
held within twelve months from sueh date.

84, An insirumontb of proxy may be in any common form
or in such other form as lhe Directors shall approve. [nslrn-
nis nts of proxy need not he witnessed.

85, 'The Directors may al tho expense of the Comipany send,
by post or otherwise, lo the Members inslruments of proxy (with-
or without stamped envelopes for theiv reinrn) for use at any
General Meeting or ab any meoling of uny class of Members of
the Company, cither in blank or nominaling in the alternative
any one or more of tho Direclors or any other persons. If for
the purpose of any meeting invilations lo appoint as proxy o
person or one of a number of porsons specified in the invitations
are issued at Lho expenso of the Company, such invilations shall
be issued to all (und nol to some only) of the Members entitled
to be sent a notico of the meoling and to volo thereat by proxy.

86. A vole givon in accordance with tho {orms of an
instrumont of proxy shall be valid notwithstanding the death
or insanily of the prineipal or the revocation of the instrument
of proxy, or of the anthorily under which the instrument of
proxy was executed; provided that no intimation in writing of
such death, insanity or revocation shall have been received by
the Company at the Office before the commencement of the
meebigg or adjourned meeling at which the instrument of proxy
is used. ’

CORPORATIONS ACTING BY REPRESENTATIVES,

87. An GOI‘pOl‘&tiOH which is a Member of the C P
y L X t 3 ’ ompany
may, by resolution of its directors or other governing bOdy
’
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authorise su'ch person as it thinks fit to act as its representative
at any meefing of the Company, or at any moeting of any class
;)jf Mer.nbers of the Company, and the person so authorised shall

‘e entitled to exercise the same powers on behalf of the coTrpora-
f,lon which he represents as that corporation could exercise if
it were an individual Member of the Company.

DIRECTORS.

88. Un}ess and until otherwise determined by the Com-
pany by Qrdinary Resolution, the Directors shall not be less
than two in number. The first Directors shall be appointed by

the subseribers of the Memorandum of Association in writing

either with or without & meeting,

89. A Director shall not recquire a share qualification but
nevertheless shall be eniitled to attend and speak al any
Gieneral Meeting of or any separate meeting of the holders of
any class of shares in the Company,

90. The Directors shall be entitled lo such remuneration
as the Company in General Meeling may determine. The
Directors’ remuneration shall he deemed to accrue de die in

diem.

01, The Directors shall also be entitled to be paid all

travelling, hotel and incidental expenses properly incurred by
them in ot with a view to the performance of their duties, or in
attending meetings of the Direclors or of committees of the

Diroectors.

92, Any Direclor who serves on any committes or who
devotes special attontion Lo the business of tho Company or who
otherwise performs services which in the opinion of tho Divectors
are outside the scope of the ordinary duties ol o Director, may
be paid such oxtra yemunersation in the form of a lump sum or
by way of salary, percentage of profits or othorwise as the

Directors may determine.
raay hold any other office or place of
than the office of Auditor) in

offica of Direclor, or may act in a pro-
Company on such terms as to tenure
d otherwise as the Directors may

03. (a) A Director

conjunction with his
fessional capacity to the
of office, remuneration an

determine,
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(s) No Director or intending Director shall be.d1s-
qualified by his office from contracting with the Company either
as vendor, purchaser or otherwise, nor shall any such contracfi
or any contract or arrangement entered into by or on behalf of
the Company in which any Director is in any way 1nteres!;ed bu
Jiable to be avoided, nor shall any Director so contracting or
being so interested be liable to account fo the Company for any

) ‘profit realised by any such contract or arrangement by reason

of such Director holding that office, or of the fiduciary relation
thereby established, bui the nature of his interest must be
declared by him at the meeting of the Directors at which the
question of entering into the contract or arrangement is first
taken into consideration, or if the Director was not at the date
of that meeting interested in the proposed contract or arrange-
ment, then at tho next meeting of the Directors held after he
became S0 interested, and in a case where the Director becomes
interested in a contract or arrangement after it is made, then
at the first meeting of the Directors held after he becomes so
interested. Subject to his so disclosing his interest, a Director
may vote in respect of any contraet made by him with the
Company or any contract or arrangement in which he is
interested or upon any matter arising thereout and he may be
counted in @& quorum present al any meeting at which such
contract or arrangoment is under consideration. A general
notice in writing given to the Directors by any Director to the
effect that he is & membor of any specified company or firm
and is to be regarded ns interested in any contract which may
thereaftor be made with that company or firm, shall (if such
Director shall give tho samme at o meeting of the Direclors or
shall take reasonable steps Lo socure that the same is brought
up and read ub the next meeling of the Diroctors after it is given)
be deemed o sufficient declaration of interest in relation to any
contract so made, "

94, The Diroctors may establish and maintain or procure
the establishment and maintenance of any non-contributory or
contribulory pension or superannuation schemes or funds for
the benefit of and give or procure the giving of donations
gratuities, pensions, allowances or emoluments to any persone’;
who are or were at any time in the employment or service of the
Company or of any company which is a subsidiary of the
Company or is allied to or associated with the Company or with
any such subsidiary, or who are or were at any time Directors
or officers of the Company or of any such other company as



persons as aforesaid, and make payments for or towards the
insurance of any such persons as aforesuid, and subscribe or
guarantee money for any charitable or benevolent objects or
for any exhibition, or for any public, general! or useful object
and do any of the matters aforesaid, either alone or in con-
junction with any such other company as aforesaid and in
respect of any such persons as aforesaid in the United Kingdom
or elsewhere. Subject always, if the Statutes shall so require, to
pariiculars with respect to the proposed payment being dis-
closed to the Members of the Company and to the disposal being
approved by the Company, any Director who holds or has held
any such employment or office shall be onlitled to participate in
and retain for his own benefit any such donation, gratuity,
pension, allowance or emolument.

95.  Any Director may continue to bo or become a director
managing director, manager or other officer or member of any
other company in which this Company may be interesied, and
no such Director shall be actountable for any remuneration oy
other benefits received by him a8 & director, managing director,
manager or other officer or member of uny such othor company,
The Directors may exercise the voling powoer conforrod by the
shares in any other company held or vwned by the Compu,n‘y,
or exercisable by them as directors of such other company, in
such manner in all respec(s as they think fit (Including the
exercige thereof in favour of any resolution appointing them-
selves or any of them dirvectors, managing directogs..munagers
or other officers of such company, or voting or prow.ndmg for the
payment of remuneration to the directors, managing dlrfactors,
managers or other officers of such company), and any Director
of the Company may vote in favour ?f the exercise of such
voting rights in manner aforesaid, notwmhstandmg'that 1.19 may
be, or be about to be, appointed a director, managing director,
manager or other officer of such other company, and as such is
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or may begonie intorested in the exercise of such vo
~in manner aforesaid.

" POWERS OF DIRECTORS.

96. The business of the Company shall be mana:ged by the
Directors, who may pay all expenses incurred in setting up and
registering the Company, and may exercise all such powex;s of
the Company as are not by the Statutes or by these Al"ugles
required to be oxercised by the Company in Gener.al Meeting,
subject nevertheless to any regulations ¢i'these Axrticles, to 1.;he
provisions of the Statutes, and to such regulations, not being

" inconsistent with the aforesaid regulations or provisions, as may
be prescribed by the Company in General Meeting, but no
regulation made by the Company in (zeneral Meeting shall

~ invalidate any prior act of ihe Directors which would have been
valid if such regulation had not boen made. The general powers
given by this Article shall not he limited or restricted by any
gpecial authority or power given to the Direclors by any other
Artiele,

07. The Directors may establish any committee, local
boards or agencies for managing any of the affairs of the Com-
pany, either in the United Kingdom or olsewhere, and may
appoint any persons lo be memnbers of sueh local boards, or
agencies and may fix heir renuneration, and may delegate to
any commitles, loca! board, or agent any of tho powers, authori-
tios and discretions vestod In the Direetors, with power to
sub-delegate, and may authorise the membors of any local
hoard, or any of them, to fill any vacancies therein, and to act

ting rights.

a
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nobwithstanding vacancies, and any such appoiniment or o

L,/dolegn.l,ion may be made upon such torms and subject to such
conditions ag the Directors may think fil, und the Directors may
remove any person so appoinled, and may annul or vary any
guch delegation, but no person dealing in good faith and with-
oub notice of any such annulment or variation shall be affected

thereby.,

08, 'The Directors may from lime to time, and at any time,

by power of attorney under the Seal, appouint any company,.

ﬁ}'m or person or any body of persons, whether nominated
directly or indirectly by the Directors, to be the attorney
-or attorneys of the Company for such purposes and

with such powers, authorities and discretions (not excseding

.
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those vested in or exercisable by the Directors under these

Articles) and for such pberiod and subject to snch conditions as
they may think fit, and an

dealing with any such attorney as the Directors may think fit,
and may also authorise any such attorney to sub-delegate all or
any of the powers, authorities and discretions vested in him.

99. The Company, or the Directors on behalf of the
Com'pa:ny, may cause to be kept in any part of Her Majesty’s
dominions outside the United Kingdom, the Channel Islands or

the Isle of Man in which the Company transacts business, a
Branch Register or Registers of Members resident in such part of
= the said dominions, and the Directors may (subject to the provi-

“sions of the Statutes) make and vary such regulations as they
may think fit respecting the keeping of any such Register.

100. The Directors may exercise all tho powers of the Com- -

pany to borrow money and to morigage or charge its
undertaking, property and unealled capital or any part thereof,
and to issue debentures and other securities.

Lo, If any uncalled capital of the Company is included in

. or charged by any mortgage or other security, the Directors

may delegate to the person in whose favour such mortgage or
security is exeented, or to any other person in trust for him, the
power to make calls on Lthe Members in respect of such uncalled
capital, and to sue in the name of the Company.or otherwise
for the recovery of moneys hecoming due in respect of calls so
made and to give valid receipts for such moneys, and the power
so delegated shall subsist during the continnance of the mortgage
or security, notwithstanding any change of Directors, and shall

be assignable if expressed so to be,

102, All cheques, promissory noles, fll'afts, bills of
exchange and other negotiable or bmnsfomple mstrumentf;, and
all receipts for monays paid to the G(.Jmp\gny shall be signed,
drawn, accepled, endorsed or otherwise 0){?(311%(1, as the case
may be, in such manner as th:* Directors shm‘} from time to time

by resolution determine.
MANAGING AND EXECUTIVE DIRECTORS.

irector ' ime to time appoint any one
103. The Directors may from time ' nt .
or more of their body to the office of Managing Director or

S
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Executive Director for such period and on such terms as they
think fit and subject to the provisions of any contract between
him and the Company may revoke such appointment. A
Director so appointed shall be subject fo the same provi:s:ions as -
to resignation or removal as the other Directors and if his office
as a Director shall be vacated from any cause he shall ipso facto
and immediately cease to be a Managing Director or Executive

Director.

104, A Director appointed to the office of Managing
Director or Executive Director shall receive such remuneration

(whether by way of salary, commission or participation in
-profits or otherwise) as the Directors may determine,.

105. * The Directors may entrust to and confer upon any
Director appointed to the office of Managing Director or
Executive Director any of the powors exercisable by them as
Directors, other than the power to make calls or forfeit shares,
upon such terms and conditions and with such restrictions as
they think fit, and either collaterally with or to the exclusion of
their own powers, and may from {ime to time revoke, withdraw
or vary all or any of such powers,

DISQUALITICATION AND RETIREMENT OF DIRECTORS.
106. The office of o Director shall be vaeated in any of the

following events namely : —

(4) If (not being o Managing Director or Executive
Director, holding office a5 such for & fixed term) he
resign his olfice by notice in writing under his hand
sent to or left at the Office,

(8) If he become hankrupt or make any arrangement
or composition with his ereditors generally.

(¢) II he become incapable by reason of mental
disorder of discharging his duties as a Director. \

(p) If he be absent from meetings of the Directors for

six successive meetings without leave, and his -

a,lte.rna,te direclor (if any) shall not during such
period have attended in his stead, and the Directors
resolve that his office be vacated,

(8) If he.c?.ases to be a Director by virtue of or become
prohibited from being a Director by reason of an

order made under any of the provisions of the

Statutes,

3 .
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107. Unlfass and until otherwise determined by the Com-
pany by Ordinary Resolution, either generally or in any
pa‘u'tlcular case, no Director shall vacate or be required to vacate
his t.)ﬁice as & Director on or by reason of his attaining or having
attan}ed the age of seventy and any person proposed to be
gppomted a Director shall be capable of being appointed as a
Director notwithstanding that at the time of such appofntment
he h.a,s attained the age of.seventy and no special notice need
be given of any resolution for the appointment or approving the
appointment as a Director of a person who shall have attained
the age of seventy, and it shall not be necessary to give to the
Members notice of the age of any Director or person proposed
to be appointed as such,

APPOINTMENT AND REMOVAL OF DIRECTORS, X

108, A Member or Members holding & majority in nominal
value of the issued shares for the lime being conferring the right
to 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 & Director or Directors and fo remove from
office any Directors howsoever appointed. Any such
appointment or removal shall be effected by an instrument
in writing signed by the Member or Members making the same,
or in the case of a Membor being a company signed by one of its
directors on its behalf, and shall take effect upon lodgment al

the Office.

ALTERNATE DIRECTORS,

109. A Director may by wriling under his hand appoint
another Director or any other person to be his alternate but no
such appointment of any person nol boing a Direcgor shall be
operative unless and until approved by resoluthn of .the
Directors or by a majority of the Directors 1301.' the time being.
Every such alternate shall (subject to his giving to the Com-
pany an address within the United Kingdom at which notices
may be served upon himn) be entilled to notaee of moetings of the
Directors and to attend and vole as a Dir_ectf:')r at any such
meeting at which the Director appointing him is not pers?nally
present and generally ab such meeting to“ l}a,ve and exercise all
the powers, rights, duties and authorities of the Director
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appointing him. Every such alternate shall also be entitlec‘l in
the absence from the United Kingdom of the Director appoini-
ing him to sign on his behalf a resolution in writing of the
Directors. Every such alternate shall be an officer of the Com-
pany and shall not be deemed to be the agent of the Director
appointing him. The remuneration (if any) of an alterna,t‘e shall
be payable out of the remuneration payable to the Director
appointing him, and shall consist of such portion of the last
mentioned remuneration as shall be agreed between such
alternate and the Director appointing him. A Director may by
writing under his hand deposited at the registered office of the
Company at any time revoke the appointment of an alternate
appointed by him and (subject to such approval as aforesaid)
appoint another person in his place. If a Director shall die or
coase to hold the office of Director the appointment of his
alternate shall thereupon cease and determine.

PROCEEDINGS OF DIRECTORS.

110. The Directors may meet together for the dispatch of
business, adjourn and otherwise regulate their meefings as they
think fit. Questions arising at any meeting shall be determined
by a majority of votes, In case of an equality of votes the
Chairman shall have o second or casting vote. A Director who
is algo an allernate diresior shall be enlitled to a separate vote

on behalf of the Dirveclor he is represonting and in addition to

his own vole. A Director may, and the Secretary on the requi-

. sition cf o Dirveclor shall, al any timo summon a meeting of the

Directors. It shall not be necossary lo give nolice of a meeting
of Directors to any Diroctor for the time being absent from the

United Kingdom, but where such Director is represented by an -

alternate, duo nolice of such meoting shall be given fo such
‘alternate either personally or by sending the same through the
post addressed to him at the address in the United Kingdom
given by him to the Company.

.111. The quorum necegsary for the transaction of the
business of the Directors may be fixed by the Directors, and

unless so fixed at any other number shall be two. TFor the .

purposes of this Article an alternate director shall be counted

in a quorum butb =0 that not less than two individuals shall -

constitute the quorum,

112.  The continuing Directors or a sole continuing Director

meay act notwithstanding any vacancies in their body, but if and
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so long as the tumber of Directors is reduced below, the mini-
mum number fixed by or in accordance with these Articles, the

continuix.lg Directors. or Director may. act for the purpose .of -
‘summoning.General Meetings of the Company, but not for any

ot_he.r purpose. If there be no. Directors or Direstor able or
W1lhr.1g to act, then any two Members may summon a-(eneral
Meeting for the purpose of appointing Directors.

113. The Directors may from time to time elect and remove
a Chairman and a Depuly Chairman and determine the period
for which he is to hold office. The Chairman or in his absence
the Deputy Chairman shall preside at all meetings of the Direc-
tors, but if there be vo Chairman or Deputy Chairman or if at
any meeting neither the Chairman nor the Deputy Chairman be
present within five minutes after the time appointed for holding
the same, the Directors present may choose one of their number
to be Chairman of the moeting,

114. A resolution in writing signed by all the Directors
shall be as effective as a resolution passed at o meeting of the
Directors duly convened and held, and may consist of several
documents in the like form each signed by one or more of the
Directors.

115, A meeting of the Direclors for the time being at which
a quorum is present, shall be competent to exercise all powers
and discretions for the time being exercisable by the Directors,

116. The Direclors may delogaie any of their powers to
committees, consisting of such members or momber of their
body as they think fil. Any committee 8o formed shall in the
exercige of the powers so delegated, conform lo any rogulations
that may be imposed on them by the Directors.

117. The meetings and proceedings of any such commitiee
consisting of two or more members shall be gov.erned by the
provisions of these Articles regulating the meabmgs. and pro-
seedingy of the Directors, 0 far as the same are apphcalgle and
are not superseded by any regulations made by the Directors

under the last preceding Article.
of Directors, or of &

ting as a Director,
ed that there was

118. All acts done by any meeting
committee of Directors, or by any person ac
shall, notwithstanding it be afterwards discover

™.
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some defect in the appointment of any such Director, or person
acting as aforesaid, or that they or any of them were disquali-

fied, or had vacated office, or were not entitled to vote, be asg
valid as if every such person had been duly appointed, and was. -
_ qualified and had continued to be a Director and had been

entitled to vote.

MINUTES.

119. The Directors shall cause minutes to be made: —

(a) Of all appoiniments of officers made by the -

Directors.

(8) Of the names of the Directors present at each -

meeting of Direclors and of any committee of
Directors. :

(c) Of all resolutions and proceedings at all meetinég

of the Company and of the Directors and of com-"

mittees of Directors.

Any such minute, if purporling to be signed by the Chairman of
the meeting at which the proceedings were held or by the
Chairman of the next succeeding meoting, shall be evidence of
the proceedings. Any Director or the Secretary shall have

power to certify an extract from any such minutes to be & true

copy thereof,

SECRETARY,

120. The Secretary shall he appoinied by the Directors,
who may also appoint an Assistant or Deputy Secretary.

Anything by the Stalutes required or authorised to be done by

or to the Secretary may, if tho office is vacant or there is for any
other reason no Secrotary capable of acting, be done by or to any
Assistant or Deputy Secretary or if there is no Assistant or
Deputy Secretary capable of acling, by or to any officer of the
Company suthorised generally or specially in that behalf by

the Directors. Provided that any provision of the Statutes or -

of these Afrticles 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
a8, or in place of, the Secretary.
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REGISTER OF DIRECTORS’ SHARE AND
DEBENTURE HOLDINGS. ) o |

_121. The register of Directors’ share and debenture
!mldmgs shall be kept at the Office and shall be open to the
inspection of any Member or holder of debentures of the Com- :
pany or of any person acting on hehalf of the Board of Trade v
between the hours of 10 a.m. and noon on each day during which
the same is bound to be open for inspection pursuant to the
Statutes. The said register shall also be produced at the com-
mencement of each Annual General Meeting and shall remain
open and accessible during the continunance of the meeting to ]
any person attending the meeting.

THE SEAL.

122. The Directors shall provide for the safe custody of the
Seal and the Seal shall never be used except by the authority
of a resolution of the Directors. The Directors may from time -
to time make such regulations as they see fit (subject to the
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provisions of these Articles relating to shore certificates) deter- J - i
mining the persons and the number of such persons in whose |
presence the Seal shall he used, and until otherwise so deter- /jgl _
nined the Seal shall be affixed in the presence of one Director Wl
A o
and the Secretary. ¢ ;TJ__
i
4

iy

123, The Company must have an oflicial scal for use abroad
under the provisions of the Statutes, whero and as the Directors
shall determine, and the Company may by writing under the
~ Seal appoint any agent ot commiltes abroad to be the dgly
" authorised agent of the Company, for the purpose o.f zf,mxmg
" and using such official seal, and may impose such resirictions on
the use thaveof as shall be thought ft. Wherever in these
Articles i?’efference is made to the Seal, the reference shall, when
and to far as may be applicable, be deemed to include any such

official seal as aforesaid,

WP —
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o
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DIVIDENDS.

194, The profits of the Company avai.lablfa for dividend
and resolved to be distributed shall he a.pphfad in t.he payme?nt ¥
of dividends to the Members in accorda:nce with their re.spectlve
rights and priorities. The Company in General Meeting may N
declare dividends accordingly.

MO ITmTEREN e
g
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125. No dividend shall be payable except out of the profits-

of the Company, or in excess of the amount recommended by
the Directors.

196, Subject to the rights of persons, it any, entitled to
shares with special rights as to dividends, all dividends shall
bo declared and paid according to the amounts paid up on the
shares in respect whereof the dividend is paid, but no amount
paid up on a share in advance of calls shall be treated for the
purposes of this Article as paid up on the share. All dividends
shall be apportioned and paid pro rate according to the amounts
paid up on the shares during any portion or portions of  the
period in respect of which the dividend is paid, except that. if
any share is issued on terms providing that it ghall rank for
dividend as if paid up (in whole or in part) as from a particular
date, such share shall rank for dividend accordingly.

/' 127, The Directors may if they think fit from time to time

' pay to the Members such interim dividends as appear to the
Directors to be justified by the profits of the Company. I1f atany
time the share capital of the Company is divided into different
classes, the Directors may pay such interim dividends in respect
of those shares in the capital of the Company which confer on
the holders thereof deferred or non-preferred rights, as well as
in respect of those shares which confer on the holders thereof
preferentinl rights with regard io dividend, and provided that
the Directors act bone fide they shall not incur any respon-
sibility to the holdors of shares conforring o preference for any
damage they may suffer by reason of the payment of an interim
dividend on any shares having defoerred or non-proferred rights.
The Directors may also pay hall-yearly or at other suitable
intervals to be soltled by thom any dividond which may be
peysble ab a fixed rate if thoy are of opinion Lthat the profits
justify the payment.

198, "The Dircetors may deduet from any dividend or other
moneys payable to any Member on or in respect of a share all
sums of money (if any) presently payable by him to the Com-
puny on account of calls or otherwise in velation to the shares
of the Company.

120, All unclaimed dividends or other moneys payable on
or in respect of a share may be invested or otherwise made use
of by the Directors for the benefit of the (!ompany until claimed.
Bu$ so that any such dividend or other moneys unclaimed after
a period of twelve years from the date of declaration (in the case

P S e
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of a dividend) or the dalé when the same fell due (in the case of

such other moneys) shall be forfeited and shall revert to the

Company. No dividend shall bear interest as against the
Company.

130. Any dividend or other moneys payable on or in respect
of a share may be paid by cheque or warrant sent through the
post to the registered address of the Member or person entitled
thereto, and in the case of joint holders to any one of such joint
holders, or to such person and such address as the holder or
joint holders may direct. Every such cheque or warrant shall
be made payable to the order of the person to whom it is sent
or to such person as the holder or joint holders may direct, and
payment of the cheque or warrant, if purporting to be duly
endorsed, or where unendorsed appearing to have been duly
paid by the banker on whom it is drawn, shall be o good. dis-
charge to the Company. Every such cheque or warrant shall
be sent ab the risk of the person entitled to the money repre-
sented thereby.

181, If several porsons aro registered as joint holders of
any share, any one of them may givo effectual reeceipls for any
dividend or other moneys puyable on or in respect of the share.

130, A General Meeting declaring & dividend may direct
payment of such dividend wholly or in part by the distribution
of specific assets, and in particular of paid-up shares or deben.-
tures of any other company, and the Directors shall give effect
to such resolution and where any difftoulty arises in rogard to
the distribution they may gottle tho same as they think expedient
and in particular 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 footing of the value 50 fixed, in order
to adjust the rights of Mombers, and may vast any spemﬁfa i.xssets
in trustess upon trust for tho porsons entitled {o the dividend
as may seem expedient to the Directors, and generally may inake
stich armngements for the allotment, acceptance and sale of
such specific agsets or sractional certificates, or any part thereof,

and otherwise as they think fit.

RESERVES.

133. The Directors may, before recommending any divi-
dend, whether preferenLial or otherwi.s, carry to reserve out of

L .
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“ the profits of the Company (including any premiums received
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upon the issue of debentures or other securities of the Company)

such sums ag they think proper as a reserve or reserves which

shall, at the discretion of the Directors, be applicable for any
purpose to which the profits of the Company may be properly

applied, and pending such application may, at the like discre- .
tion, either be employed in the business of the Company or be -,
invested in such investments (other than shares of the Com- .

pany or its holding company (if any)) as the Directors may

from time to time think fit. The Directors may also without .

placing the same to reserve carry forward any profits which they
may think prudent not to divide. |

DISTRIBUTION OF CAPITAL GAINS.

134, Notwithstanding anything contained in these Articles,
tho Company may by Oxdinary Resolution on the recommenda-
tion of the Directors determine that any realised accretions of
capital assots shall be divided amongst the Members in propor-
tion to the amounts paid up on the Ordinavy Shares held by
them respectively.,

CAPITALISATION OF PROFITS.

135, Tho Company may by Ordinary Resolution on the
recommendation of the Directors rosolve that it is desirable to
capifalise any undivided profits of the Company (including
profits carried and standing to any reserve or reserves) not
required for paying the fixed dividends on any shares entitled

~ to fixed proferential dividends with oy without further parti-

cipation in profits or any sum carried Lo reserve as a result of
the sale or re-valuaiion of the assoets of the Company (other than
goodwill) or any part thereof or, subject as hereinafter provided,
any sum stending to the eredit of shave premium account or
capital redemption reserve fund, and accordingly that” the
Directors be authorised and divected to appropriate the profits
or sum resolved to be capitalised to the Members in the propor-
tion in which such profits or sum would have been divisible
amongst them had the same heen applied or been applicable in
paying dividends and to apply such profits or sum on their

behalf, either in or towards paying up the amounts, if any, for .

the time being unpaid on any shares or debentures held by such

Members respectively, or in paying up in full unissued shares ‘

‘ i)
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or debentures of the Company of & nominal amount equal to

such profits or sum, such shares or debentures to be allotted and

distributed, credited as fully paid up, to and amongst such
Members in the proportion aforesaid, or parily in one way and
partly in the other. Provided that the share prerium account
or capital redemption reserve fund may, for the purposss of this

Article, only ve applied in the paying up of unissued shares to
be issued to Members as fully paid. ~

136. When such a reschation as aforesaid shall have been
passed, the Directors shall make all appropriations and applica-
tions of fthe profits or sum resolved to be capitaiised thereby,
and all allotments and issues of fully paid shares or debentures,

if any, and generally shall do all acts and things required to give -

effect thereto, with full power to the Directors to make such
provision by the issue of fractional certificates or by payment
in cash or otherwise as they think fit for the case of shares or
debentures becoming distributable in fractions, and also to
authorise any person to enter on behalf of all the Members
entitled to the benefit of such appropriations and applications
into an agreement with the Company providing for the aliot-
ment to them respectively, credited as fully paid up, of any
further shares to which they may bo entitled upon such capital-
isation, and any agreement mado under such authorizy shall be
effective and binding on ull such Memberz,

ACCOUNTS.

197, The Directors shall cause to be kepl propor accounts
with respect {o:—

(a) All sums of moncy roceived and exponde(,} by the
Company and the matters in rospect of which such
receipt and expendituro tako place; and

(5) All sales and purchuso of goods by the Company;
and

(c) The ossets and liabilities of the Company.

Lo kept if there are
Proper books shail not be depmod to .

not kepi? such books of account as are necessaty to give & true
and fair view of the state of the Clompany’s affairs and to

explain its transactions.

> 11 be kept at the Office, or
138. The books of account sha
(subject to the provisions of the Statutes) at such other place as
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the Directors think fit, and shall always be open to inspection by

the Directors. No Member (other than a Director) shall have
any right of inspecting any account or book or docu}fnent. of the
Company except as conferred by statute or authorised by th
Directors or by the Company in General Meeting. :

189. The Directors shall from timeio time, in accordance |

with the provisions of the Stafutes, cause 10 be prepared and to
be laid before the Company in General Meeting such profit and
loss accounts, balance sheets, group accounts (if any) and
reports as are specified in the Statutes.

140, The Auditors’ report shall be read before the Com-

pany in General Meeting and shall be open to inspection as
required by the Statutes.

141. A copy of the Directors’ and Auditors’ reports accom-
panied by copies of {he balance sheef, profil and loss account and
othor documonts required by the Statules to be annexed to the
balance sheet shall, not less than twenly-one days previously
{o the Annual Genoral Moeling, bo delivered or sent by post to
tho regisiered address of overy Member and holder of deben-
tures of the Company and o the Auditors,

142, Tvaery account of the Dircctors when audited and
approved by an Annual General Meeting shall be conclusive.

AUDIT.
143,  Auditors shall e appeinted und their duties, powers,

rights and romuncralion regulated in accordance with the pro-

vislons of the Statutes,

NOTICES.

144, Any notice or documont may be served by the Com-
puny on any Member either personally or by sending it through
the post In a prepaid letler addrossed {o such Member at his
address ag appoearing in the Register of Members, In the case of
joint holders of a share all notices shall be given to that one of
the joint holders whuso name stands first in the Register of

. Members in respeoct of the joint holding, and notice so given shall

be sufficient notice to all the joint holders.

145, Any Member cescribed in the Register of Members by
an address not within the United Xingdom who shall from time
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to. time giveto the Company an address within the United
Kingdom ai which notices may be served upen him shall be
entitled to have notices served upon him at such address, but,
save as aforesaid, no Member other than g Member described
in the Register of Members by an address within the United
Kingdom shall be entitled to receive any notice from the
Company. )

146. Any Member present, either personally or by proxy,
at any meeting of the Company shall for all purposes be deemed
to have received due notico of such mesting, and, where
requisite, of the purposes for which such meeting was convenad.

147.  Any nolice required fo be given by the Company lo
the Members or any of them, and not provided for by or pur-
suant to these Articles shall bo sufficiently given if given by
advertisement which shall be insorted once in two leading daily
newspapers published in London,

148, Any notbice or olhor doeunient, if served by post, shall
be deemed to have been served at the time when tho lettor con-
taining the same is posted, and in proving such servico it shall
be sufficient to prove that tho letter containing the notice or
document was properly addressed and duly posled. A notice
to be given by advertisemeni shall he deemed lo have been
served before noon on the day on whieh the advertisoment

appears.

149, Any notico or documoent deliverad or seni by post to
or left at the registored address of any Momber in pursuance of
these Articles shall, notwithstanding that such Momber be then
dead or banlrupt and whether or not the Company have notice
of his death or bankruptey, he deomed to have heon duly sorved
in respect of any share rogistered in the namo of such Member
as sole or joint holder, unlass his name shall ab the time of the
service of the notice or document have been removed from the

Register of Members as the holder of the share, and such service |

shall for all purposes be deemed & gufficient service o‘f :.auch
notice or document on all persons interested (whether jointly
with or as claiming through or under him) in the share.

WINDING-UP.

150. If the Company shall be wound up (whether the
liquidation is voluntary, under supervision, or by the court) the
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Liguidator may, with the authority of an Extraordixiary ’

Resolution, divide among the Members in specie the whole or - :

any part of the assets of the Company, whether or not the
assets shall consist of property of one kind or shall consist of

properties of different kinds, and may for such purposes-seb such

value as he deems fair upon any one or more class or classes of

~ property and may determine how such division shall be carried

out as between the Members or different classes of Members, -
The Liquidator may, with the like authority, vest any part of .

the assets in trustees upon such trust for the benefit of Members
as the Liquidator, with the like authovity, shell think fi, and
the liquidation of the Company may be closed and the Company
digsolved, but so that no Member shall be compelled to accept
any shares in respect of which there is a liability.

INDEMNITY.

161. Subjoct to the provisions of the Siatules, every

Director or othor officer and Auditor of the Company shall be
indemnified out of the assets of the Company against all costs,
charges, oxpenses, losses and liabilities which he may sustain
or incur in or about tho execulion of his office or otherwise in
relation thereto, |

B
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Certificate of Incorporation

3 Toereby Certify ma

GUARDI AN NEWSPAPERS LAMITED

is this day incorporated under the Companics Act, 1948, and that the

Company is Limited.

Given under my hand at London this 14ty June, 1967,

i
%M
Assistant Keglsirar of Companies.
1
¢
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. Company Limited by Shares
i
|
} : Ordinary Resolutions
‘ ) ‘ of e
. 0 | GUARDIAN NEWSPAPERS LIMITED
! At an Extraordinary General Meeting of the Company duly convened
and held at 3 Cross Street Manchester 2 on 29th December, 1967, the
: following Resolutions were duly passed os Ordinary Resolutions:
"RESOLUTIONS
1 9 1. That with a view to the acquisition of part of the undertaking of The
1! Manchestor Guardian and Evening Nows Limited the authorised capital of the
g Lo Company be increased to £40,100 by the creation of an additional 40,000
’[ 4
® Ordinary Shares of £1 each.,
*:ﬂ 2. That the autherised cupital of the Company be iIncreased to £100,000 o
f | by the creation of an additional 59,900 Ordinary Shares of £1 each., "
E\
-
T.
S crt-Auf_ttm:g@-— :
Lo ® CHAIRMAN

The Companies Acts 1948-1967

. CERTIFIED PRINTED BY

» TY

-t
F" [0S ¥

TTH0 (MULTILITH)

v
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Number of FLE G5 pAIy # 4
. i, i oA f
Company il

Fotire of Inevease in Pominal Capital

Pursuant to section 63

insert the

[IXLITTY] (O UTTT T

, Name
- the GUARDIAN NEWSPAPERS
tompany | . — .
Nore,—Ihis Notico and a printed copy of tho Resolution suthorising the incresss must be 5
filed within 16 duys after tho possing of tho Resolution. If default is made the
Uompany and overy officer in default is linblo to o dofnult fine (seo. 68 (3) of the Act).
A flling foo of Ba, is payable on this Notico in nddition to tho Boued of Trade
@ Rogistration Teea (if any) and the Capital Duty payable on the increass of Capital.
; {8eo Twolfth Sohedulo to the Act,)
. o JITS
Presented by Document Filer’s Reference
Lovell, White & Kiny,
o 1 Serjeants' Inn, Fleet Street,
@ N London, E,C.4. ,
i

i ‘{‘f; -
C aif"'ﬁ

Form No. 10 37

The Solicitors’ Law Stationery Scclety, Limited
191-192 Fleet Street, E.C.4; 3 Bucklersbury, E.C/4; 49 Bedford Row, W.CG.1; 6 Victorla Street, SSW.1;
15 Hanover Street, W.1; 55-59 Newhall Street, Birmingham. 3 : 31 Charier Strast. Cinrdiff ¢ 1€ 2 21 Kb
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ording, or
“Speaiul”.

To THI REGISTRAR OF COMPANIELS,

------------

---------------------------------------

....... Guardian Newspapers ... Limited, hereby gives you notice, pursuant to
Section 63 of the Companies Act, 1948, that by =z *..Qrdinary. :
Resolutions of the Company dated the.....2%h day of....December....196.7.

the Nominal Capital of the Company has been increaged by the addition thereto of

the sum of £.22,200....... beyond the Registered Capital
of £100

The additional Oapital is divided as follows :—

Nominal smount
Number of Shares Olass of Share of each Share

99,900 Ordinary , ! £1

1

The Conditions (e.g., voling rights, dividend rights, winding-up rights, etc.)

subjeet to which the new shares have been, or are to be, issued are as follows t—

Pari passu in all respects with existing issued Ordinary Shares.

*,* If any of thoe now shares aro Proferonce Shares state whothier thoy ate redecmablo or not.

N,

or Sccrctary]

J

Dated th Ca 22th day of.........Decembar cenns 1.96..7

Note.—This margin is reserved for binding and must not be written acroas

&y -
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Number of.} 908396
Oompany

TH

e
Statement of Increase of the Fomrinal Capif 'é .
. R ""'fﬁ‘\h 1; AL /
Q or

GUARDIAN NEWSPAPERS
LIMITED

Pursuant to Sectlon 112 of the Stamp Act, 1691, as amended by Section 7 of "l
the Financo Act, 1899, by Scctlon 39 of the Financo Act, 1920, and
. Sectlon 41 of the Flnance Act, 1933.

PIET et R e e

R P

) NOTH.—1hs Blamp duty on an inerease of Nominal Oupilal is Ten Shillings for
" evory £100 or fraction of £100,

Thls Statement s to be filed with the Notlce of Incroase which must be filed (‘;

& . pursuant to Section 63 (I} of the Companles Act, 1948, If not so filed within
@ . 5 days after the passing of the Resolutlon by which the Capital is Increased
j interest on the duty at the rate of 5 per cent. par annum from the date of the
passing of the Resolution Is also payable, (Sectlon 5 of the Revenue Act, 1903.)

by PR ety
1

| :

. Presented by Doowment Filer's Reference.,JITS ... E

Lovell White & King, e

e e
. oS! Lm(@ﬁf@ﬁs}.
. o Ao
R ; ] Serjeants' Inn, Fleet Street ?{f@’} 4 f@g *‘:‘&
‘ 1 Rop! : AR
; » A G i f A el
i LOI‘I dOI’I ! E‘ C ] 44 \x( 7 / ! = }\3
H H uged;
! R E 'Tﬁ’)%

2
Ty !
)

‘Form No. 2 a

remev— wovim— wree— —

Sl o i £

The Solicitors’ Law Statlonery Soclety, Limited.
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(State whotler Dircotor or Seorctary) Z m:i;z-

Datoed the 29th day of December 19 67

ES i e e n -

. THE NOMINAL CAPITAL /

IR - o

' Guardian Newspapers ' Limited .

f‘/has by a Resolution of the Company dated

, 29th December 19_67_ been increased by

" the addition thereto of the sum of £_92.90
divided into \—
f 99,900 Shares of..._& each
- Shares of .= each
beyond the registered Capital of...£190

Note—This margin is reserved for binding and must not be written across
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AGREEMENT is made fhel/‘wy -

R 8 g NEWS LIMITED whose Registered Office is af 3 Cross Street Manchester 2

) F
ffballed "the Vendor") of the ane part and GUARDIAN NEWSPAPERS e

R o T TR M X

PR

WHEREAS :-

(A) The Vendor has for many years (infer alia) carried on the business of

Eoattrray —rp o

producing editing composing printing packing despatching distributing and selling
THE GUARDIAN and THE MANCHESTER GUARDIAN WEEKLY (hereinafter called ’

"the said business")

(B) The Purchaser was incorporated on the Fourteenth day of June One thousand

nine hundred and sixty seven with an authorised share capital of £100 divided into 100

Ordinary Shares of £1 each dllof which have beon issued and are beneficially owned

i

by the Vendor 'g

- (C) By an Ordinary Resolution of the Purchaser passed on the (wn’ . M ;

, day of M One thousand nine hundred and slxty\ seven it was resolved ?i
that the authorised share capital of the Purchaser be incroased to £40, 100 by the Fb ‘Z

creation of an additional 40,000 Ordinary Sharas of £1 each with o view to the

acquisition of part of the undertaking of the Vendor

() The Vendor has agreed with the Purchaser for the sale to it of part of the said

business for the consideration and on the terms hereinafter set forth

I AT

(E) By Registered User Agreement of even date herewith the Vendor has granted / J

to the Purchaser the right to use the Trade Marks specified in the Schedule thereto N ?

{hereinafter called "the trade marks") on and sub ject to the terms therein stated ’ :
NOW IT IS HEREBY AGREED as follows :- T

THE Vendor shall sell and the Purchaser shall purchase as af the close of
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busiﬁess on the Thistieth day of December One thousand nine hundred and sixty seven :~

G The goodwill of the said business EXCEPT :-

(i) Goodwill appurtenant to the trade marks arising from past present

or future user thereof

(ii) Goodwill appurtenant to the word "Guardian" as or as part of @

trading style or business hame

{b) All plant machinery fools office equipment furaiture and fixtures and fittings

owned by the Vendor and located at the several premises in London now occupied by the
Vendor or {as regards certain equipment) located in other places of which the Purchaser has

been informed

Jxrx.. et

{c) The full benefit of all pending contracts engagements and orders to which the

Vendor is entitled in connection with the said business Including (but without prejudice to the
generality of the foregoing) the benefit of on Agreement (as subsequently amended) dated the
Eighth day of September One thousand nine hundred end sixty c;ne and made between Thomson
Newspapers Limited of the first part the Vendor of the sacond part and The Thomson Organis-
ation Limited of the third part relating to the printing of the London Print of THE GUARDIAN

2. THERE are exceptad from the aforesaid sale and purchase all book debts

(including Selective Employment tax refunds and promiums due to the Vendor in respect of all |

periods up to and including the Thirtieth day of Decamber One thousand nine hundred and
sixty seven) owing to tha Vendor In connoction with the sald business as at the close of

business on the Thirtieth day of Docembor Ono thousend nine hundred and sixty seven

3. THE purchase price for all assets ograed to be sold shall be the allotment and

f | issue to the Vendor of 40,000 Ordinary Shares of £1 each In the capital of the Purchaser

{7 credited as fully paid

PN

SISy SN SN

-

W
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4. THE said sale and purchase shall be completed immediately upon the signing

X g e Ae Ea e e e i

f

of this Agreement at the registered office of the Vendor when the said Ordinary Shares
constituting the purchase price shall be issued to the Vendor and the Vendor shall

execute such deeds and documents and do such acts and things as may be reasonably
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necessary fully and effectually to vest the said business in the Purchaser ,»/

() THE Vendor shall duly and punctually pay satisfy and discharge all debis

and liabilities in connection with the said business outstanding at the Thirtieth day of
December One thousand nine hundred and sixty seven and shall indemnify the

Purchaser against all proceedings costs claims and expenses in respect thereof

(b) THE Purchaser shall be responsible for all obligations and commitments

arising after the Thirtieth day of December One thousand nine hundred and sixty seven

in respect of contracts taken over pursuant to Clause 1 hereof and shall indemnify the

¢

Vendor accordingly

THE Purchaser shall cause this Agreement to be duly registered with the

Regisirar of Companies pursuant to Section 52 of the Companies Act 1948

AS WITNESS the hands of the parties hereto by their duly

authorised Directors the day and year first before written

SIGNED by kavauwer )
PresTwerd  feodr

)
for and on behalf of THE )
MANCHESTER GUARDTAN )
)
)

/_/M

N

AND EVENING NEWS
LIMITED in the prasence of :~

f.or..
SIGNED by Heemnma

fDLostoe e ng on

for and on behalf of
GUARDIAN NEWSPAPERS

CIMITED in the presence of :~

HAMHAE oo
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LOV EL L, WH ITE & Kl N G FPartners Consultanty

8 L. B, HUTCHINGS . D,BURRIDOE 0.B. HUTCHINGS
Incorporating HASLEWCSTDS K. 0.8, HUNTLEY G,J, B HUTCHINGS P, R HERRQH
H. 59, 8TORR3 P, N, GERRARD o Wy NGTRUTT
3 'T. P: D. WARD a.F. QRIMES
1 Serjeants’ Inn, Fleet Street, London EC 4 FLLIAMB N A G BWAR heraciates
oL, FRENCH O.,N.BREESE -2, 3MITH
Telephons: 01-363 801N W, SHENTON .. GRAY €, D, TRIPPETT
. P. R, EVERETT H. N, HENSHAW
Telox: 261407 " E.H, G, BROWHING U Ji T STEPHENS
. Cables fTelegrams: Loviting London EC4 P., ANDRAS 0.%, TOLAND T

Qur ref,

Your ref.

JJTS/CB éth May 1968

The Registrar of Companies;
Companies House, ‘
City Road, ‘
London, E,C.1.

Dear Sir, ¢

Guardian Newspapers Limited No, 908396
Manchester Evening News Limited No, 208402
Saction 52, Companies Act, 1948

&

We refer to two letters which we wrote to you on 9th February
1968, in which we said that the two Agreements under which shares in the
above two companies were allotted for consideration other than cash would
be filed when stamped.

|

We now enclose ono original of an Azjreement between The .
Manchester Guardian and Evening Nows Limited and Guardian Newspapers ‘ i

f,
:;J
|
.“i

Limited for the allotment of shares In the lattor company to the former
for a consideration other than cash; and a similar Agreemont hotween The
Manchaster Guardian dnd Evening News Limited and Manchaster Evening
News Limited for the allotment of sharos in the letter to the former for
consideration other than cash,

e T e

Both those Agreaments are dated 29th Docomber, 1967, and
are sent to you to bo placed on the files of tho rospactive companies pursuant
to Section 52,

TN

RS,

ey (O

Would you kindly acknowledge sufe receipt.

Yours faithfully,

i
Lol |+ ¢ il

Encs. oo o



From the Finance Director & SCompany Secrelary Z‘% . E [ ]

119 Famngdon Road

London EC1R 3ER
Telephone 071 278 2332

Telex B811746/7/8 (GUARDN G)

16th September 19952

The Registrar of Companies
Companies House

Crown Way

Cardiff CF4 3UZ

Dear Sir

Company Name: guardiap Newspapers Limited

Company Number: 00908396
At the company’s Annual Genoral Meoting held on 17th July 1992

the following resolutions wore proposced and passed as Elactlve
resolutions:

It was resolved as permnitted by Scection 252 of the
Companies Act 1985, to disponse with the laying of
accounts and reporte before tho company in general
meeting.

It was resolved as permitted by Baction 366A of the
Companies Act 1985, to disponse with the holding of
Annual General Meotingso.

It was resolved as parmitted by Sactlon 386 of the
companies Act 1985, to diopense with the obligations to
appoint auditorc annually.

Please anond thae records kopt on thae company with the nttached
information,

Yours faithfully

B /fﬂan'érmlx

P J Naismith
Company Secretary

CO’ APh ﬁejﬁ fﬁ
164671092
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