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Goven meder my band of London, this day  of
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1. The wame of the Company is “Tug Rresy Apvowenssn, .
Liren,”

2 The rgistered offfee of the Company will b situate in
England.

3. The objects for which the Cnmpany is established are: —

tesd To prevebase the busmess of Proprictors and  Prblishers
of the Newspaper knowns as * Tur Rueny Aveenrisen,”
togeier with the teneral Stationery, Printmig. aud
LPublishing Business now eaveivd w Iy Jolm 'opwel
at Rugby, in (e eounty of Warwick.

h) To start, acquire, print, publish, ond cirenlate, or
otherwise deal with any newspaper or newspapers, or
other publications, and genevally to emryy on the
business  of  newspaper  proprictors and  eneral
pulishery, and to carey an the tade or businews of
Genernl - Printers,  Lithogaphers, Pugravers, and
Advertising Agents -
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{e.) To build, construct, erect, purchase, hire, or otherwise
acquire ov provide any buildings, offices, workshops.
plant, and machinery, or other things necessacy ov
useful for the purpose of emrying ont the objects of
the Company.

(d.) ‘Po purehase, take npon lease, or otherwise aeyuire, any
land ar premises of frechold, leasehold, or any ofler
tenure, and to build theveon any offices, howees,
shops, or other haildings whick may he necessary
or advisable for the purposes of the Company, or
for devcloping or utilising any of the Company’s
properiy: .

(.} To sequire any Inientims, or fhe right to wse any
fnventions, copable of leing used for any purposes
conneeted with any of the beshusses or opwradiens
of the Campone, and 0 ageguire or capse o be
apyplied for aud ebtofned sy Lettors Palent or con-
cessioms of om amalesas ehorocter, whethue Pritish
or Foreim, in wespeet of any shweh iuventions, md
b emyunet amd fesite Baemves for the use of any
stels favemiion or Jnseniions upen such forms and
conditions ws may be eonstdored expadiond

(£ To meke amd carcy fobe effeed arcamcsmants with
respeet o Sl wmion o interests, eo-operation, or
comafgamation, «ithr in whole or i part. with any
ather componivs, vorporationy, or persous:

(2 To pay for any property or business in shares (to be
treated a9 wither wholly or partly pud apr or
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debontures or debenture stock of the Company or
in money, or partly in shpres or debentures oy
debenture stock and partly in money:

() o sell, lease, let om hire, exchange or otherwise
dispose of, absotutely, conditionally, or for any
limited interest, any of the propertly, rights, or
privileges of the Company, or all or any of its
undertakings, and to aceept pavment themof in
money, sinwes. stoek, debentures or otlicr ubligations.
vither by a Lxed payment or payments, conditional
npon or arding with gross earnings, profits, or
other contingeney :

e Po asuire by origmal  subseription or otherwise,
and fa hold and sell, or otyrwise dispose of,
shares, stock, debeauces, or debentare slovk, or any
interest in the yevenues or profits of any company,
carporation, partership or person earving on any
Bsiness eapable of befigr eonduetd 50 as diveetly
or indircetls o benetit this Compamy, amd upon
any  relurn  of capital, distribation ol assets, or
diviston of profits, to distribmle sueh ghaves, steek,
delemtares, or debwnture stock, among fhe Members
of this Company 53 weney

oo Fooplaer o wesive, or 10 distribuie a3 bonus or
dividend, or othersise to apply as the Compeny
deonss fit, any woney received by way of premimmn
on shares o debentnres, or debentare atoels, issued

at a premimm by the Company :

it To bowow or mise wmeney for the parposes of the
Compaany, ond 0 eseende and  issue  honds  or
dehentares, ov debentore stock, to bearer or other-
wive, mortzazes awd othar igsbrunents for sceuring
the repayvment thereof, with or without charge,
apon oll or any of the priperty of the Company
or its unealled capital, and upon sueh ferms as
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to priority or otherwise as the Compauny shall think
fit, and to lend money, with or without secarity :

- e 1, (l.) o establish, or promate, or concur in establishing or

promoting any other Company whose objeet shail
inelade the acquisition and taking over of all or
any part of the assets wnd sieathties of ths Cau
pany, or shall be in any manner caleninted to
cnhance, either diveetly or indiveetly, the interests
of the Company, and to acquive and huld shares,
stoek, or scewrities of, or puavartiee the payment of
any securitics issued by, or any other oblisations
of any such company:

g To invest amd deal with e maneys of the Company

(rd

not  inmmediately  required  apon suel sceuritios,
and in smelr mommer as fom finac o e may be
determined :

Yo wmake, aceept, indorse, and excemgr, promissery

noles, Bills of exehapse, svd other negotiehle in -
stromemis:

o To lond mawey to suely persons and on suely tonms

as may be arramged, and i particelar to ensomers
of, and persons having dealings with the  Company,
and o marantee the performones of eontracts by
Mewbers of, or persons having dealivss with the
Comapany 2

(p) To apply for, obtain, acecpt, adopt, and earry into

effect, any Act of Parliament, PTrovisional Ovder,
Concession, or Contract which may bhe deemed
necessary or desuable for facilitating the objeets.
or any of the owjects, of the Company:




i1 T exeente and o senerally all sneh other things as the
Company way at iy time consider ineidental or
condueive o e eareying out oy attainment of the
above phjeets, or any of then,

£ Pl liability of the Membors is limited,

b The eapital ot the Company is Twenty-five thousamd pornds,
doided into Twenty-five theusand ~hares of One pound each, with
i Power W inerease. The  whoapo fonning the eapital (original or
- inereasedy of rhe Company mn, e divided iuto sueh classes with
sl preferences aud  other sperial inerdents, and be held on sueh
tams as oy be preseribod by the Artieles amd Regalations of ¢l

Company fir the tine being, or otherwise,

WE, the several pesons whew names and addresses ave subscribed,
e desirans of e frmed uto o Cotipuny in pwrsnance of this
Memoranitin of Associntion, aml we rexpectively agree to take the
nimbny of shuwes in the Capatal of the Company  set opposite ow
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E RUGBY ADVERTISER,

LIMITEID.

R gistarod with Memarandum »f Assueiation.

CONSTTIUTION.

1. FPre Rreny Apverrvssw, Lonrew, is establishod as 2 Com-
pany limited by shapes, in gecordance with mud sl jeet 1o the
provisions of the Unipintes Acts, 1802 o INS3, None of the
regulat.on eontadized in the table wmarked <A, in the fest sekedule
to the fiestomentioned Aet, eweept so farows sueh mognlatons are
embodied in these Artieles, shall be appligable to the Company.

PRELIMINARY.

2, In the constryetion of these Artivles generaity, wides 1epug-
mnt o the vontext, tho singulay shall include the ploal. and the
masetline the feminine, and riee verse ;. words importingg perseas <Lall
ncehude covporations 3 and waiting shall inelude jrioting, lithography.
amd other wenal substitwtes for weiting, Phe following words ol
oypressions ghall e the several meanings hevehy assimned {0 thems
witless there bo sometling n the subjee! matter or context repugnat

thiveta, that is to syt - -

Pl Oifiee ™ shall wean the Begistered Oftiee, for (e
ume heing, of the Cimpany,

(n




) ARTICLE: OF ASSOCIATIGN OF

“The Register ” shall mean the Register of Members {o
be kept pursuant to Seetion 25 of the Companies Aes, 1862,

“The Divectors ™ shall mean the Directors for the Jdme
boing of the Company.

The term “Board"” or * Board Meeting” shall mean
and inelade @il the Divectors of the Company for the time
being, or suelh of them only as shall be assembled at and
saffieient to eonstitnte 2 Boaid Mecting in secordance with
the Company’s rexulations.

The wared » Month ™ shall mean a eale ndar montli.

The expressions * Speeint Resolution ™ and  ** Fapa-

avdinary Resalation ™ shall wear a Sedad Besolution of e

Companny, 2.0k e Bastraoslinge . Resalotion of the Conyrny
respreiisely, as defined by the Companies \et, 18562,

3. The hoosiness of hye Company Il foelwde e several objuoets

m skioned ia ar withim tie seope and meamshng of the Memor s of

Assaeiation mud of] uwefds mtal wsatssrs, dod the business shall Jae eorred

n by or wander 4 poavaztesns 1wt of the 195 etors and according to sueh

reggulationg s the Board vy femm Buwe 1o e prreseibae, sulsect enly

ta skt control off ¢emerod Meo thn.os ws B preseribed by thes Presia s

Ao i bisitesss of the Comuparns my by commeneed s S ey
Ehe fucorporation of e Compans’ @3 4l Povared gl think 31, and
matswithstonding et part enly of e shoze meay Bonan Davear spypedasad
far, alloried, or Fssae .

B, Ne prean, wuless therennts eapiresaly anthorioed by the
Bocwel, weeel awtinr s ithoom e Dimnsits of e autlority o nferred on him
by the Board, «Inll have amy authorily to draw. aceopt. make ot
endarse any ehedge, promissory nate, or Wl of exchanee, ar othr
neyotioble mstroment on Gelwlr of the Compenn, or $o o ter nlo v
cantaet, or to male any prescntalion <o as ts impose therchy auy
ability ou the Company op otlernise to pedae the erodit of e
Company. "

B Nopart of the fuds of the Company shatl be employed in
the purehase of shares of the Company,
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7. The Compmy may cxercise the powors given by the * Com-
panies’ Seals Aet, 1864.”

CAPITAL AND SHARES.

8. The Capital of the Compang i3 £25,00, divided into 25,000
Bhares of £1 eaeh.

9 The Shaves shall be under the control of the Diveetors, who
may allod or athernise disgose of the same to sneh persons, om such
termes and - conditions, and cither at a discount, premianm, or othierwise,
and at suel times as the Diteetars think 6t

. TE by the conditions of allotnient of any Share the whole or
part of the amonng thevest -hall be payable by nstalments, every sueh
estalment shall. whew due, be paid 2o the Company, ov s they may
dopect, by thee deolsbir of sl Shore. .

Mo Ul Compang B €loneral Meeting may, fow Gme o Gme,
bevectse e capltnl by the creation of new Shaves of suel anvounnt as
ey hre cQereesy ol osgprcalient.

12 The wew Shares shnll b tooned upom stiely serms wnd o one
dibisir e, wieed wathe setely widies aoed poioilopnes aoomesedd tlieretss, as oo
tiee pol Meotiore toselvbog o Qoo o zeaton 00 ereet shall dim et and
i no divevtton le phoe s il Pibevtors deto somioe, s @0 poavtientay
sl Sl s eeny Do Gosne b Qo o pon ferengrall eon cnnfin oo right to
dostederds vl e e o Aokl off @ s o B Congeany. anud with
b sigeactnl o wilbengd s poclh o sergmg,

15, bl Blemeatons puase beb s e teem oo o pwoty Shaves,
e temoanire &0 800 s, et s ol Ui ton, Bl B wlocsed oo gl Bt
dn=tomares o ol #ee Bony Mgt e op B 80 0 Rlemdbene ool atel ¢ 0 tnye
ool B 028 Ypoationy ©3 oo wiie IS o ghe o el ue e on adsaneed by
(e, o mmalee amy 8o @ puecednnes e g Wue Sene ol wiliotient of
ther gty Do~ DR00 o o bt o cmoy ot oo 86 pposcaatie 3, omel A
for ox the somee sall w0t o ool B mes Sheres gy e daspesd
of by thee Divvelons o b oy vevs paot ol e Shroges i1 the suseinal

egrtiel.

e g sreph,
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4 ARTICLES OF ASSOCIATION OF

14.  Any capital raised by the cvention of the new S]uu'.es shall,
gabject as aforesaid, be eonsidered parb of the crgisnl cupital, av]
shall accordingly be subject to the provisions herein contuined v il
reforence to the payment of ealls ard instalments, transfer ind trang.
mission, forfeitugy, len, suirender, amd otherwise,

16. The Company may from thne to dime reduee its eapital, and
may consolidate or gab-divide any of its Shar.s whicl have not heen
taken or agreed fo be tnken by wny pevson. Taid-up eapital may he
reiurned upon the fouting thad the amount may e called up again
or ofherwise,

SlaaRE CERTTIICNTES,

16, “The ceptitieates of tide 1o Shares shall be issned wader e
Seal of the Company, and signed fu sl miaoaner a e Diveetovs
shall preseribe,

17, BEvery Mewber shioll be entaded o ene soititiente for all the
Shaves registeved s name, op o s eral eoificates ek o part
of mnch Shores.

In, I8 awy contifieate b worn ont or detiessd, shen i produe-
ten theref ta e D oteas Gy may ondey the ravme 19 Do camendid

and may bsste awn eerlttioate i ben Mooty amed 08 any ewrtuicate

b Jest v destind, en, npon prood tlarcal ot sotisiaetion
ol the Diwatrie wad om ool medeanily s e dnrectoms desm
addequester Bl wiven, i Len contilvate i b O e saill b osmiven
tir the Pavty atith d G soply Dot ey derbmead vonilisate,

I Suels sowe if Orb e el Qweccdine oo Sleliioe, as $e
Brcetars may defoumine ol e paid o the Company S (hary
cevtitieate &2 aned T the plice of @ ettt et op letrep e,

20, Mhe eentifieates ol Shidie = b meed e (e mupies of Law or
mere peesons skall bo dofinened 0o e, prrean diret mamed mo the
vegister a respeet thepef,

o



.

{

|
%

1y
{

THE RruUuny ADVERTISER, LINI{TED. h

( !(\ I:IJS .

21, "Phe Directors may from dime to time make suel calls ag (hey

think fit apon the Membors in respeet of all maneys annvd on the
S heves held by @ hem, and not Ly the conditions of allotmens thereol
made payable at fixed times, amd each Member shall puy the amount of
every enll so munde upon him o the persons and at the tine and at the
plaee appointed by the Diveetors, A eall may be made either in one
sum or by two or maie instalments,

22, A eall shall be deenmed 10 have hoen nm e al the time when

the vesolution of the Dirceiors authorising sueh eall vas prssed.

1]}

23 the monti's notice at the lenst of wny eall shall ba given,
mpevifying the tme ad place of paynwnt and o whom such call shall
bes paid.

e It the s pupabic o respeet of any eall or istidment ix
not pid e er tewse the day appois ted tur Qe payanent th reof, the
Bbder bor wie tme sy of vhe Shave iu respeet of which the ell
shall Tone been ngele, or the instadments skall e due, shall pay
ide vant b thier saagie A0 the vate of £10 per eent. prer annm, from the
diad ayrabmtsod S payment thereol 40 the Gme of the actaa) par ment;
bt the Divoctors may, where thew think i, remit altogether e in
vt any sm Bewcosmineg paxalde for interent under this elanse.

i ot Dol of @ Shage hadl be severadty as well as jointiy
Wl for all mestalinents and valls i vospeet Gereot,

@B, The Digevbos wuy weelse fram my  Member willine to
advomere the sewe, omd o soeb ety and conditions as they think
s Al o g pants o Rl ssensd s odne ugn the Shaves bwdd I sueh
Marother ba goef 886 samabs gl upp o papable thereon, avd in paviieniar
sitely mores s s e pevedor 0 ompon Mae feesms hat Ingevest shinll be
yaaid s zosm, o7 o v oy gl ws fior e (e b i eveeeds the
gamenerit eshled oape

TRANSIRER AsD TRANSMISSION OF SHARULS.

Bva Sabivet i the resirreions of s Artiehos, any Member may
transfor all or any of his s Tl iustroment of transfor of any
Shares shale be i wuithyg, sspned both by the trdderor and the

P -t
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i} ARTICLES OF ASSOCIATION OT

trangforee, and the transteror shall be deemed to remain a holder of
tho Shaves until the nume of the transfovee is entered in the Rowigter
in respees thereof.

94, Shares shall be translerable, and may he transferred by any
usual common form of ingtrument of transier.

5

29, The Directors may, in their absolute discretion, refuse to
yogister any transfer of Shares not fully paid up, or my transfer of

Shaves made by & Member who s indebted to the Company, or Shares

upon which the Company lns 2 lien.

80, Lvery instroment of transfer ghall be debhvered 1o the
Compnny for registration, accompanied by the certificute of the
Shares s he transforred, and sach other evidence as the Diveetors may
vequire to prove the title of the transferor, or his right to transfer
his Shares.

31 Al fastrwments of transferswhivh shalt be registered shall
ho retamed by the Compeny, but any instrument of fransfer wlueh the
Directors ieay deeline to register shall on demand be retwened to the
person depositing the same,

B2, A e o 25 G, ar stieh smabler sum e as the Diveetors may
detormine, ey be chrged fore cach Uansfer, and shiall, it requived by
the Diwertars, be pald bofars the rogistration CGwereol,

W The esecntoes ap adminiazators of 3 deeeased Mombor ot
bidng ot of the wsergl Julnt Jeldersy shall e e only posons
reeaguiseed by e Commprauny o Doas abngg sunay 2300 o thans Shiaves vepistered
i Qe e of smeld Memdar,  Imovase of Bue doath off one o more of
the Jeint kalders of any e osteged Shares, the suraiver or suevivors
shall e the only pirsm or pareos weemmi<ed by the Company as
having anw ol I or Gt e st o <agede Slares. | ’

o Any guanlion of an infant Memibers ased auy eommittee of o
tonatie Mowder, aod ang i ity Do snmmaiionee emptieBe M; Slpures i von-
sequenes of e deatht or banbeapter of any Member, o otherwise by
operation el s, upan producing <ael ridener it sustaius e
el}miw[?? w gespoet of which ke propises o aet under this dause or
of hiw tithe, as the Diveetars Gednl, ~aficiint, nuay b registored Tamsell
a3 & Member in pespect of suely Shaves, or, WE;@T% t the resalations

Q\S t ) . -r)t ‘e :3.’ , 1
o tramsfor heroiufefore cotefaioced, mny tronsfor the same o seme
wtler prrson, )
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FORIPELTURE OF SHARES.

35, If auy Member fails to pay any ceall or instalment on or
before the day appeinted for the payment of the same, the Directors
may nb any time theveafter during such time as the call or instalment
remains unpaid serve a notice on such Member reguiring him to pay
the same, together with any interegt that may have acerned, and all
expenses that may have been inemired by the Compmany by reason of
sueh non-payment

36, ‘The notiee shall nmue a day (not being less than 14 days
from the date of the unotice) and a place or places on and ab which
sueh eall or jusiaiment, and sueh fnterest and expenses as alovesaid,
arve o ho paid,  The notive shall also state that in the event of non-
paxment at or before the time and at the phee appeinted, 1lic Shares
in respeet of which the eall was made, or instalment is payable, will be
Jiable to he forfiitad.

37, I he requisiions of any sieh aotico a5 aforesaid are not
complicd with, wey Shaves in vespret of which sach notice has heen
given may @t amy time therealter, hefore payaoent of all ealls or
imstalments, fntamsd, and expenses due §o respoet thereaf, be forfeited
by a vesoluiion of the Dirclors o {hat offeeet,

39, Any Shove so ferfeited shall e doced to bo the propeety of
the Company, and the Brectors may selly vo-allot, o etherwise dispose
of o sonee T such meaonser as ey eink At

5%, Auy Mowsbor whese Shaves have been forfeitod shiall, notwith-
cantingz, B $iabdo no pay ane shall fortlowith pay to the Company all
ool tnstalone mbs, Diterest, and CYpERses OWing upR or in vespeet of
swch Shores o8 e time of tho Ffitur, togthor with interest thereon
from tho Gre of Gortoitnee wntil pvunwnt ob the rate of £5 per cont.
poove smannesed, canned 8w [ ¥ipe ot nrs sl enfores the payment of sueh moneys,
ar any et thoreofy 58 Wy think g, but shall not be under any

chiligation so fn b,

40, The Directors mmay at any time before ang Share so forleited
chall have been -old, re-allotied, or othernise disposed of, anuul the
forfoitare thercol upon such conditions ax they think fit.
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LIEN ON SHARES.

41, The Company shall have a first and paramount lien upon all
the Shaves registered in the name of each Member (whether solely or
jointly with others) for his debis, liabilities, and  engagements solely or
jointly with any other pewean o ov with the Company, whether the
period for the payment or disehursre theveol shail have actually arrived
or not, and suelt ien shall extend fo 21l dividends declaved on such
Shares,

42, For the purpose of enforemyg sueh len, the Directors may
sell the Shaves subject therete in sueh manuer as they think fit, hat no
sale shall be mnde wntil sueh period as aforesaid shadl have arvived,
and uutil netice in wiiting of the ntention to sell shall have been
served on sneh Member, bis exventors or administoatorz, and defanlt
shall bave Loen made by him or them in the pavment, faliilmen?, or
diseharge of snel debs, habilitfes, or ensagements for seven days after
sieh notice.

A3 The net proceeds of ony sieh sade shall be applied in or
towards satishioetion of the debts. habilities, or cngg nents of sueh
Membier, and the waidne 6f anys paid to sneh Member, or his
exeettars, admiuistsmors, sp pasens,

o Upon amy sale in prarporied exeselse of the puwers given v
these Artieles, the Directors min enne the purehaser’s name 4 b
entered]l in the redster fipeepeet of tlie Sligves sold, and the purelaser
Shaall B D buvetl o 5000 80 Be regbinity of ghe proveedings or the
application of the powvocamon 5, wad after s s lus been et vod
i e vedder B poapae? ol el S, e sl shiall Lo, 38 fuains
b, Bre Sgreachiend by ebe fumos . Dodder of the Slares o any othor
penaoih, ond the wmedy of sus Mymabep or prersen astrieved fev such
vale sdiall e i damagen only wosiut th Compns) a-‘Si(‘“ﬂlﬂi?aii\‘l‘ﬂ}". ‘

SHARE WARBANTS To BEARMR.
A3, The Comane
“m‘jﬁziﬁ (iugn;-:\.;rf:'zﬂj;&ﬂ{yﬁE;UHDS-E;TW ot tor By g‘?‘nnﬁﬁ-nug? Slares tay s
e <. c: r m‘ bo | e '?‘%Janmr‘mnutw b slating et the beurer
el ol 40 the Shoves therem spo it d, arad ngy st de Dy evmgons
o atlicrsise for e pasment of e dividonds on the S op stock
welade d tin suely warsants, e

f
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46.  The Divectors mey determine and from time to time vary the
conditions upon which Shwe Warrants shall heissned, and in particulur
upon which a now Share Warrang oy coupon will be issued in the place
ol one worn out, defeed, lost, or destroyed, wpon which the bearer of
a Share Warvant shall be entitled Lo altend and vote at Genern] Meetings,
upon which dividends will be paid, and upon whieh a Share Warrant
way he smerendered, and the name of the holder enlered in the register
in respeet of the Shares or stock therein speeified. Suljjeet 10 such
vonditions, and to these presents, e beaver of a Share Wiarrant, shall
continue to be o Member of the Company to the full extent. ‘The
hearer of & Share Wareant shall be subject to such conditions, wheiher
made beforo or after the issue of sneh Shage Warrang,

COXVERSION OF SHARES INTO STOCK.

47, The Company (in General Meeting) may convert any paid-up
Shares into stock,  When e Shaves have been converted into stack,
the several holders of sueh stock may theneeforth  teansfer their
respeetive interests theed, or any part of sueh interests. in the manner
and subjeet to the regnlations hereinbefire provided with 1espect 1o
Shares.  Prosided always that the Board tay from tie 1o thue, it they
think fit, fix the minimom amonnt of stoek transferable, and direet that
fractions of a pound shall uot be dealt with, but witi power at their

diseretion to waive suels riles in any panticular ease,

49, The stuck shali confer on the hedders theress respeetively the
s privileges and a dvantages far the purpose of volimyg at Meelings of
the Company, and ax vegords partieipation e profits and for cnllt_er
purposes, as wonld hase been eontorzed by Shares of eyoal simonnt in
the eapital of the Compeny, but so that e of such prnrnﬂegcs or
advantages, exeopl the partivipation in the tlﬁm!(amﬂs aml profits of the
Company, shall be conferved by any sweh aliguot ot of stack ns wonld
not, if existing in Shares, iave conlerred such privileges or advantages.
No prefevenee or other speeind pmﬁ?oge. sﬁmﬂin he sffucted tay any such
conversion. Al provisions of these Arljeles wnﬁ&h regard lo 5Hazarc~*s.shnll,
where not inconsistent with the camtext or sabject matier, be applicable
to stack into which any Shares shall hase bren converted.

WORROWING POWERS.

49, The Direetors may from time (o time, af their diseret~n,
harrew from the Directors or other persons, any sum or suns of money

.

= axmer

VR e < 7 2 et el e G g,
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for the purpose of the Company, provided that the moneys 50 h”.rmwed

and owing at any one time shall not, without the .mmftmn of %L ( xeu({m]

Mecting, exceed in the aggrogate the paid-up eapital for the time being

of the Company.

50. The Divecfors may raise or secure the repuyment of such
moneys in sueh mauner aud upon sueh terms and conditions in all
rospoets as they think lit, and in particulnr by the ereation and issue
of debenture stock, or (he issuo of debentures of the Compuny eharged
upon the undertaking, properby, and rights of the Company (both
present and  fubure, inclnding the uwacalled eapital, or by giving,
accepting, or endorsing, on bebalf of the Company, any promissory
notes or bills of exchange.

51, Bvory debentnre or other instrument jssued by the Company
for secnring the payment of money may be so framed that the moneys
theveby secuved shall he assignable tree [rom any equities between the
Company and the person to whom the same may he issued.  Any
deboenteres, honds, or other instruments or securities may be issued at
a discound, premium. or otherwise and with any speeial privileges as
to redemption, sarrender, drawings, allotment of Shares, or otherwise.

52, The Diverzors shall eawse a proper register to be kept, in
aceordance with Scetion 43 of the Companies  Aet, 1862, of all
mortraed and  ehavges speeifically  affeeting the property of the
Company,

GENERAL MEETINGS,

a3 The lirst Genernd Meetinge shall be held at suel time, not
heing more tan fonr months after the registimtor of tie Memorandum
of Association of the Cangany, and at sueb place ax Hie Diseetors may
determine,

Al Subsequent General Mestings shall be held onee in every
year at snch e and place as may be preseribed by the (‘ompany in
tieneral Medting, and if no time or Pace is prusvrih:nl. at such time
and place as may be determine by the Directors.
| ;):‘5 ”_L‘i:e. lelt‘.ﬂll Meetings memioned i the Jast preevding dause
shall e calied iy Genergl Meetings 3 all other Meelings of the

Q L) oy -
Company shall b eabled Extrangdinary General Meotings.

s e =

Mot o

| I
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6. 'Tho Directors may, whenever they think fit, and they shall,
upon a requisition made in writing by Members holding not less than

one-tenth of the nominal amount of tho issued eapital, convena an
Iixtraordinary Meeting.

87.  Any such requisition shail specify the object of tha Meeting
required, and shall bo signed by the Membors making the sameo, and
shall be deposited at the Oilico,

O5. In ease the Directors for fonrteen days after snch deposit
fadl to convene an Kxtravrdinary Meeting, (o be held withiy twenty-one
days after snclh deposit, the requisitionists, or any other Members
hoiding the like proportion of the capital, may themselves convene a
Meoting, to be held within six weeks ajter sucl; deposit,

8, Seven days’ notice at the least of every General Meeting,
Ordinary ox Extraordivary, specifving the Place, day, and honr of
meetineg, and in ease of speeinl business the general natare of such
business, shall b given by notice semt by post, or otherwise served
as hevely < wor proxided,

6. The aceidontal smiseion to sive mny sneh nodiee 0 any of
the Members shall ot fnvalidate any vesolution passed at any sueh
Meeting,

PROCE DINGS AT GEXERM. MEETINGS.

Gl The business of an Ordiuary Mecting siall b to recive and
consider the statement of fncme and expenditnre, the Eom{x';mw shaovt,
ordinary xeponts of the Bireeturs and Anditors 3 la? fx*ﬁwa lsnn«r'mins waned
olhier officers i the place of thewy, i auny, otiving by E’anﬁ;adaﬁ-an ar
otherwise ¢ to declare disidends, amd bo Grassaet oy other Bms_samss
which under these peesemts onght fo Dy 8.mun>mrleli At Any ffrdunmy
Meeting, Al atle r Dasfness !tnmnns:whfiﬂ at e (D&:nﬂauam;\" Mv(ahng and
I Bnsiness transaeted at an Exvraosdinary Mecting shoil e deemed
BT
o !ﬂlj%‘ Tire Cheiruzan of the Dinertaos, ﬂ{f" umy gand in his {lhﬂ?liﬂlﬁ
the Deputy Chafrman, if ans b, sﬁmﬁll e entitled fo tabe the F]li‘jl;l mt
every General Meeting.,  Jf sueh wﬁﬁuc@irs Enan.\:e JEML. hcgnn :1gfnrnuu{u,: ) m.
if n;\it!n'r of them be present at a Meetirgr within fifteen ninutes aftor
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the time appointed for holding sneh Meoting, the -l Mroctors llff!ﬂt"ut, op
in defunlt the Members present, shall choose a Divector us Chairman,
and if no Director be present, or if all the Directors present decline to
preside, then the Members present shall choose one of their nunher g

ol
bo Chairman.

63. Five Members personally present shall be a quoram for g
Greneral Meeting, and no business shall be teansacted at any Generg)
Mecting unless the requisite quorum be preseut at the commencoment
of the business,

Gt I within half an homr from the time appointed for the
Meeting & quoram is ot present, the Meeting, it convened upon sueh
requisiion s aforesaid, shall be dissolved, but in any other case fi
sitl stand adjorined to the same day s the nevt ween at the suine
tiwe and plice, and of ot sueh adjonrned meelitg o gaorum is not
presend those membirs: wio ace present shall be a quosane, and may
transaet the business for which the Mewting was ¢udled,

Gh. Eviey  gquestion submitted to a Mevting ~hall, unless
ungtimonsly declited, e decided fas the brst fustane: by a show of
hands, and B e came of oy copality of Yotes the Chawman shall,
both on show of bamds ael a, o pestl Brtne @1 eastinigs vote dn addizion
1 amny wols> e wotes to whivh Be iy bee contitied as o Mesdbr,

G, AL omy Cwomeral Mowtiow mdess a Yool B ademparsadedd Boy aat
feast thue Membs s, op b o Mewdor or Memburs Lold -~
vepresinling by prong, or emitled bt vole i respueet of ap deast
one-tenth of the mominal smonmt of $he capitiod reprecented ay sueh
Meetings o deckaragion B e Clafomon that o veolwzon has bien
carkied, or caniod by o putienle mafority, ar Jost, or wet eardied by
& partienlor wafority, ool eidng to fhot «ffoet e hook of Ohe
Pracesding vl e Company shall T eonelsive vnilimee of the faet
withaut peanf af (e

nmmlbser ap peaperiion of the voles recorded in
favonr of s againsy sl resaltingy.

LTER TR RN SR A Bee
mettmer, and o soely g
an nden et gp atdjorn
af the Meoting dipp
the resolntion of

Vas afresaid it ~hall Bae taken in saeh
ol plvew, and either immediately or after
STl 0 eteviddiog seven daes, a9 the Chairmam
s and the resnit of the poll shall B deemed to be
Mretine at whies piye pedl waes ddenmanded.

e
"'-“'sb-i._,a.,__.._.;f”g__

-

B s -y
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‘ G8.  The Chaivman of a (feneral Meeling may, with the consent
of the Meating, adjourn the same from time to time and place to placo,
but no business shall he trangacted at any adjonrned Meeting other

than the business left unfinished at the Meeting from which the
adjournment took place,

6. The demand of a poll shall not prevent the continuaneo of n
Meoting for the transeetion of any business other than the question on
which & poll has beew demanded.

70. Auy poll demanded upon auy question of adjournment, or as
to the eleetion of & Chairman, shall be taken at the Meoting withont
adjorunment,

VOTES aF MEMBERS,

T On st of b 3= avery Member shiall have ane vote only.
In caseof o pall, - «v "t v shall have ene vole for evers Bhare
held by him,

T oy o lly er by proxy,  The instroment
appoiting - pe 7 0 ool amler abe hand ef ahe appointer,
ardfsuely cir B oy e ponten ondey 08 4 omamon Seal,  Except
Elank b £o0k%e voaroir Gave T gl o appoit s mewmley or oflicer of
s owm jesb. ¥y et w oo e opointed 2 proxy whe is nob a
Memberaf « v € w0 o 0 0. fA Vol

Tohe Tl B Sosenrat, peoinetinegt @ prony shall be doposited ab the
Registered Oflee of thn Compony nod lss than Anenty-fonr hours
Brstorree 80 dimee Fon Brooledinys thee Dhewtinng ol which the person named in
sarcly mstrmment prosases fo sete, bl vo insfrmnend appeinting a
proxy shall ke subiil after the explration of six wzonudies from fhe date of
its exeention.

T4 Tn the case of joint auners of @ Shave, the Monbor shose
pate stands Grst o the Bogster of Menibors, and no olher, slrall be
entitled o vole im respoct of such Shawy, eeopt in the case of any one
of sueh joint lobders being appointed te act amd vole as proxy by {he
other or athers of thems, in which easo sueh wue so appainted, and no
ather, shall e entitled & act aned vote m hehalf of all of {hem.

75. A vole given in gecordanee with the temms of an ingtrument
of proxy shall bu valid uetwithstanding the previous Geath of the

Temo

O )
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prineipel or revocation of the appointirent, unless notice in writing of
the death or revoention shall have been received ab the Office of the
Company twenty-four howrs ab the lenst hefore the Mecting.

76, No Membor shall be entitlel to he present or vote on any
yuestion, cither personally or by proxy or as a proxy for another
Member, at any General Meetiug, or upon a poll, or be reckoned in a
quotnm, whilst any call or other st shall he due and payalle w the
Company in yespect of any of the Shares of such Member.

DIRECTION  AND MANAGEMENT.

7. There shall ke n Boand of Ipvetaps for the yurposes of the
Company, constituted i aceordanee wath the Company’s regulations,
and the affairs of the Company shall be managed by the Direetors
parsuont ond swlyeet Eo siels veggelatians,

. The yoalilication of @ Diveetor »holl §e e holding in his
own maht of Shsves ur stowls do G mesntmad salne of nt least, L1E0,

78, Unth afhersise determmmed by o General Meotings $he numadr
of Divectors shall ned b Jess g two moy eseeed fve,

8ob.  The tirst Dareetors sliall B oppeoantead by ol Snbseribers
bo the Momeormdum of Sssaciafom o0 the wafosity of thin, by an
mstruement i wlting weois fwle buseds,  Untl the fiist [rectors
shall hone Bret s appotnteds, the - nlwerdass o the Momormmphum of
Associatten shall ke dvs med 9o be tlio Pirecions

8L The e Divoctors s appaint o may o8 e e, praor o the
fivst General Mecting of the Company., appsict ans ofler prersons o
be additional Dircesrs bun s toat the total pumber of Dicetors
shall wet at aos thw eweerd Guee Pussided thet 0 any Persmn S0
z_awnint-‘_ml a Diveetor shall wot, el tes Mo Teorlalnane of flae .ﬂﬁniqs toeneral
\I'fl‘tiug of the Compans, be duly qaatisiood, b shall thean vease to hold
Zﬁ:{;g;:;d to be eligiile to fwther act as a Divertor until he be duly

- &\:
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B2 Any Direeter may, save as provided by contraet witl. him to
the contrary, at any time retive from oftice on giving notice in writing
under his hand of his resigation, cither by delivering sueh notiee {g
the Seerutary personally, or leaving 1t at tie oftiee of the Company.

8k Any casual vacaney in the number of Directors may be
fHlled up by the Board by the appointment of any qualiead Member,
but every person o chosen o fill & easual weaney shall vetain his
ofice 5o long unly as the vaeating Divector wonld bave retained the
sane i no vacamey had ecemred,  The vontining Pirectors at any
thsnte, su Jomyer s foede mamiber i not Joss than two slall 1ave all the
powers of Divvetors, wotwithstanding any vacmey in the Board,  1lie
Compauny may ivom tinde t thme, within the lunits aforcsaid, inerense
or reduce the nmaber of Direetors,

84, The afliwe of o Mreetar shall be vacated :

If ke acgupt s or hoids ang olier ofico or place of profit snder
the Campany, excopl Gt of Monaging Director,
Managzer, ar Agent of e Company 3

If D b comees hambropt er insalvent, or compmmas with Jus
¢aeeitors o

18 Do 5= Gonanel Donmsontie. @ dwgnonies oF musonnd mind ¢

B Geo e absamat frone thae Boand for thinee conseentive months
witiat M congenb of G Bisnd ¢

I b woaa s o hedd e rogind usubir of Shoses o <isek
i galally oz for the ofbice 3

15 Doe wecbiases Unns offica s

If B ox eoncermed o op participates e the prodits of any
comtart with e Comapany, or of wuy vark done for
e Connpony, wident sdoclaring the watnve of his
inatw st 3 el deelruativon, i diis imlerest un exists,
to o mwade of e wocng of the Divectars at which
such contraet i doteramined on er work erdered, and
im ony other case ot the first medting of Dircetors
Foeld after the auaquisition of his intvrest.



16 ARTICLES 03 ASSOCIATION OF

But the above rules shall be subjeet to the following
exceplions :

hat no Dircetor shall vacate his ofliee by reason of his
being a Member of any Corporaticn or Company
which has entered into eontraets with, or done any
work for, the (‘ompmn" or by reason of his being
interested, cither in his individual capacity or as
Member of any Company or Corporation, in any
adventiwe or nidertaking in which the Company may
also have an interest s

Provided nesertheloss that in no case shall any Direetor
havorg suel Dutorest o3 atoresald vofe I vespect of
srch apeeimeat, contiaet, work, adventare, or nader.
takitigg, aned i fie o they o vobe, suel vole siall wot,
be comuteal-

83 The Company woay, &y a spwesad ve-olntion, ar an Esira-
ardineey General Meetingg vanvened G G enpress purpose, romore
any Direetor, inelnding o Mamaygingg Direetar, Indare e espitation
of his period of office. und on seely weosoal oy by an erdinary
sesaleetion eppofug, a qealited Mo b v fon bis st ad, swk the Birestsr so
appointed shall m ol sespeets stond B e Wose of Dis predocess.

85, e contioobeg Doectaors W ded wsanothssauding  any
vacaney i thetr luody, so lows s ot T wanley f90  Dimelors aﬁuaﬂa
eguml]uhua et axll

ROTATION eI Da0Eeke 1 eales,

ST M e Ondinony 65w vl Moo s 00 B Db ooy e Sear TSSO
nb.m‘LH E}l& QEFQ’“ @DE&RHHB.W‘\ dﬂq ﬂnﬂ UJH S\Ef U EUUD 3 ﬂﬂu q;ur ﬂﬂ PeBitca Qﬁﬂﬁﬂg ‘W <Lmn G *ﬂwwa
of ﬂgl}(v ﬁhﬂmiﬂ@rﬂ'h § W ijt[hux,(w ol mmm \qu e ‘HUI‘”Q ﬂndﬁn.fx“ﬁmﬂ‘ o Hnrm*um:m T

if the wwmber of wach Mireelog 4 et i soatalpde of thiree. tloens e

mammlber vearest o Dot ol eneed it wactlindy sl e tive  froms
olfice.

59
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8. The Direetors to vetive at cach Ordinary Meeting, as afore-
said, shall be those who have been in office he longost, and so that
hetween two or more who have been in oflice an equal length of time
the Directos to vetive shall, in default of pgreement between them, be
determined by lot,  For the purpose of this clouse the length of time a
Dirveetor has been in office shall he ¢ mmputed from the last election or
nppointinent ns the case may be,

Nth A vetiving Divector shail e eligible for we-olection.

. The Company at any General Meeting at which any Dircetors
vetive in wanner afireatd, ae atherwise, may G813 up the vaeated offices
by clecting o like numbar of porsges to be Diveetors. A retiving
Directar shall i say cove b dovmied 0 eomtiumo in office nntil {he
disnlution of the Mevting at which ke s o retire,

9. B0 ot any eooal Meeting of whicl am oloction of Diteotors
omaht 4o tale phare, the ploces of the rtfring Pivcdons ave not Hiled
nwp, the yelorimg Dictons or stiel of G as have net bad Gaclr ploves
e wp, shall condinme 0 @live wnidl the Odinars Mociog i (e
ekt year, aul so on fvemm ceur to year until their places aro illel ap,
nashess 08 sleaall Do oo torsnniedd @l ~wels €cmmal Mecting 1o voduen e
numiier of INpcisgs,

92, The Compony m Gemaoral Mewtingg may from thme fo time
imeease wr sednee (e smobe r of Dmelors and alter their goalitea-
thomrs, and may alen defoomine m olal mmmner or vowmlivn suel
mercesval or rodured somds v i b g onl of effice,

B, No porsan nod b @ g E{ﬁfr(wmr wHimdll, Huamﬂnss TR0
macnded By tho Directors for o oetion, I oligihle s o Uu:mm\mlm ab amy
Genera) Meotimg unbess b, ar some other Momboer uanﬂ:@auﬂmg i
pragase i las, ab lowd weain olor das bofre the Meeting, left ab
the Office of the Campany a natio i mim,nam ufnnwﬂs 7 Yiin hond, siznily-
g his candidatore for e effier or the tatention of suel Menber to

propose ing



18 ARTICLES OF ASSOCIATION OF

MANAGING  DIRBCTOR,

44, ‘The Dircetovs ny from time to time appoint one or more
of their bady to be Mannging Dircetor or Directors of the Company,
oither for n fixed term or withont any limitation as to the peried for
whieh he is to hold sueh oftive, amd may, sulject to any contraet
hetween him and the Company, from time to time remove or dismiss
him from effice and appoint another in his place,

95, A Managing Divector shall not, while he continnes fo hold
that olfiee, be subject fo relire by rotation, but (subject o the
provisions of any contract between him and the Company) he shall
be subjeet to the same provisions as o resigation awl rasneval as
the ather Divectars of the Company, ond i be ecase 1o hold the office
of Dircetor frem any ennse he shell gom oot and immedintedy «vase 1o
he a Mansging | Nrector.

M, The wmuneration of o Managing Divector shall, snigeet io
any combiact betsween B avd the Comepany, from thoe to time e
fixed by the Nrectors, ond wy fe by way of sabay, commission,
pererntige, or pavticlpation in pralits, ar by uny or all of o mades,

9. In the e af any vovauey o the offer of Mg
Dipeetar, e Mireetors my e ftwer G0 up the oflice by B appeintsnent
of some ather of e Disectors, ar nuay divesntiae sach offien, an ey
orry thomk 00t

U, Bl Digwetors musy foet ne to G entroed o pnd eoder
wpon o Mowsging Director e the e Bebins suely of e prowers
eseveiapile umdie Qe prosents by the Iinectors as had nas ik
it omed tway qson 1 eonelo gt o G wiveh Gimne wnd $o b animeisesd for
such olijects ol ponmposes, wne capon stels v, ol combtions, aned
witl sl mesteietions as iy ok ospedivnt, oS Jreotan wiMRe Lo
tinme wevabe, witlelnw, alter or sans all o1 ans of wark THERA i,

PROCERIMNGS o DIRECTRS,

A The Pireetons wag met, to sy for the de-patels of busiess,
wljonnw and vhe owber woubate Wb Mo s av they think 6, and
vy etermine the gusrom weewsIry for fhe transastinn of business.
aned vl stherwise deferming d two Direetors shafl e a quornm. A

@)
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Dircetor may, and the Secretary at the request of any Director shall
ey time summon a Meeting of the Directors, Questions arising at
ity Meeting of Diveetors shall be decided by a magjority of votes of the
Divectors present, amd m ease of cquality of votes the Cheirman shall
have n second or easiing vote,

100, The Directors may eleet n Chairman and Deputy-Chairman
af their Meetings, and may determine the period for which such
nilicers shall respeetively hold office,  In the absence of the Chairman
¢ any) the Deputy-Chamtvsan (6 anys shall preside, 11 sueh officers
tve not leen appointad, or i nether be pres ot at (he time appointed
for a Meeting, the Directors present shall choose some one of fheir
nnber to be Chaivman of sueh Mectines,

101, A Megtinz of Divoctars a2 which a quorum s present shatl
be compeient ta exerdse all ov any of the suthorities, wowers and
dseretions by or mwler thee pressngs Yested in or exerciscable by the
Diveetors genevally,

12, Fhe Diveetors may delogde any of sheir powers to Com-
ait e constCfong of suel Momber or Members of their bedy as they
think fit, Any Committers so fopand shall, in the exercise of the
powers @ delesated, confona to auy rogulations that may ivom tne to
titme be pmposicdd o3 thoms by e Dircetnrs,

W0, The Meetmes and poveedings of any such Commiitee
consisting of tneo or e Monbers »lafl be governed by the provisious
nerein eantamed for re,nfeting the Mectivg and preccedings of
Divectors 5o fae as the same oz applieable Siereln, and ane not saper-
seded by the express fevmes of the appointaent of the Commiltee or
by any sueh regnlations as afr aid,

1 No Director shall vade v any question in shich he has a
prisenal interest agd foom she Members a4 kavge.

POWERS of DIRECTORS.

105, The manasennent of the business and the control of the
chall be vested in the Direetors, who, in addition to the

Company
these proscats espressly conferred wpon them

puowers and authoritics by
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may excrcise all such powers and do all such acts and things
ag may be exereised or done by the Company awl are not hereby
or by stature expressly directed or required  to be exereised op
done by the ¢Company m toeneral Mouting, hut subject nevertheless
to sueh rogulations not being inconsistent with these presents, as
mav fvom time to time be mule Ly extrrordinary resolution of a
¢honeral Mecting, but no regulation ko made shall nvalidate any

prior Act of the Directors which would hase been valid i such
rogulation had not been made.

106,  Without prejudiee to the genersl powers conferred by the
last preceding elanse and to the other powers and anthorities confeared
as aloresaid, it is hereby expressly deelved thiat the Diveetors shall be
entrusted with the following powers, naely  Powe

{i.) To purchase or otherwise aequire for the Company
any property, vights, or privileges which the Com-
pany is authorised e acquire, ineluding the good-
will and conneetion of auy Iaeiness which the
Company ean lawfully carry on, at sucl price andd
gunerally on sueht terms and  conditions as they
thind, i,

]

(i) AL their diserction to pay for any property or rights
asquired by or services rendered o the Company,
cither whally or patkdly in casdy, o in Shares, ax
fally or ponils pasdenp Shaves, bonds, debentares, or
other seeurities of e Compuny.

(iiid o sceure thie Hdihment of AN caltrasts or engEae.
ments entored into by the Company by morsgage
or charge of all or uny of the propesty and vights
of the Company, meluling it uneadhd capital for

. th.u tmlue beingg, or in sueh olacr manker as they may
thinl fit.

* ngy - a " -

(iv.) To appoint and at their dseretion remove or suspend
such managers, seerotavies, oflicers, clorks, agents, and
servants for permanent, temporary, or spevial serviees,

®?

.

-
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a8 they may from time to {ime think lit, and to invest
them with such powers as they may think expedien,
and to determine ihoir duties aud fix theiv salaries or
emolments, and to require security in sueh instances
and to sueh nmonnt as they think fit.

(v.) To appoint any person or persons o accept and hold
i tmst for the Company any property helonging
to the Company or in which it is interested, and to
exeente aml do sl such deeds and thiugs as may be
vequasite dn veob e sanme in suel persen or persons,

wvibh Fo mako temporary advanees, deposits ar toans of any
manew wob for ohe tine leisgg required for the porposes
of the Comany, (@ el popsous aed apon sued)
seensity of thiey may think i, wad goserally o di eet,
msangn, and comtral e poveipd, enstady, caployaiont,
funashone idy andd oxpu mditure of tae peneys st Husds
of the Comgany, and the Feoping the meomits 8§ 1 ¢
Coomyany,

(aiad T axeept upan sl toros ond conditions as way be
rzamsd, Yo soorrendd e of any Shaves i the Company s
capitals

gviiia) T enowonto fte tee soomme dond on Dodenll of i Compae.y
sie] smarden, elaras and ofwer semitios o the
Comypany’s prepriiy (qosrint sod fntamt, echndding its
omcalled capital ms thew think 8t i fnour of any
Viroetor ar Pavoctons of the Company or oldwe porsen
who oy inenr, er ke aloot o Tusg oy personal
Tiksalit, wihie e ms prieipal er staedy, fio Ao deneclt
of e Conapany. need sy sinel Sstra i ey eentiin
o power of sale, awl sach orlar poveis, woseads,
and provisions ns mny by ugnied on.

gix,) To institute, enydnet, defi nd. c«nzgaugmunmmﬂ S failrmuuellunn any
texal proccodings by aned amiaed ﬁlu-e Company. s
their officers, or ollnrwise coneerning the =nﬂfama
of the Company, and alsy to coamponsd and allow dime
for payment or satisfaetion of any debls due, and of
any clxims or demaids by or agginst The Company -
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(x.) To refer any claims and demands by or against the
(fompany to arbitration, and to perform, observe, and
earry out the awards thereon,

(xi.) To make, deaw, aceept, and endorse promissory notes
or bills of exchiange on hebalf of the Company.

(sii,) To make and give reeeipts, releases, and other dis-
eharges for money pryable to the Company, and Jor
the elaims or demands of the Company.

(siil,) To wake provision for the management of e alduirs
of the Company abeead in sueh manaer as they stall
think fit.

(xiv.) “To nominal and appoint any persons 16 acl as alluneys
for the Company or the Divectors for any porjpese,
malter, op thing in which the Daeetore mmy con-dder
that i way Lo neeessary or desiwabie that the
Company ov the Directors chould act by attorney s
and o consiinie such atdoymeys Ty any isstronent
wander the Common Scal or oflerwine s and fo delegate
1o smely precons, or wothorio thenn fo exereive any
powess, for the i luinng exorciveatsde by the hreetors
or by the Company throngh the Dircetors, which the
Direwtors omay tlink propuy Ko delegate,

(xvat To subseriley for, or olbernive acqod., avd hold
or dispase of the whely ar any puart of (e haves
debentnres, or sveariths of any  company carried
on, or forwd with a skw of cayrvi on. any
husinesy eomprise e the objeets of the Conpany.

xvia To negodate for, ond, subjeet tH the spprosal of the
Company in Gereral Maeling, contract for the transfer
of its undertakinme, or any part Uiereol, as a going
coneern, with ar sabjet to the lwnefit of all or
noy part of i propurty or assets, subjeel or ned
subject e all ar any of its obligations aud liabilities,
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107, As remumeration for their serviees, the Divectors ghali be
entitled in evory vear to receive and take out of the profits of sneh your
for their remuneration a suw 10t exceeding £300.  Sneh l'mlmnc.'m.tium
may be divided anong the Diveetors ag they may determine, nud ghall
be exelusive of the salary paid to any Managing Director or Diveetors,

GENIZRAL PROVISIONS AS 10 DIRECTORS AND OTHER

OFFICIARS.,

108, The Dircetors and other officers shall ho indemnified by the
Company trom all losses, and shall he paid all expenses inewrred by
them in or about the dischargs of theiy respective duties, except sueh
as may happen from their own vespective wiliul ox wrongful aet or
defanlt.

109.  No Divector shall incur suy personal linhility by reason of
anything: done or authorised by any other or others of the Directors,
unless he personally shall have actually soncurred in doing or authorising
the same, and assent or concurrence shall not be implied agninst any
Director merely because he has not expressly, and in terms, dissentod
or not opposed otherwise than by ot assenting,

110.  Any receipt for moneys paid to ox reccived hy the Company
signed by two Directors and eountersignued by the Seeretary, or given
in accordance with regulations made Dby the Directors, shall be
an effectual discharge for the moneys therein expressed to be paid or
received, and shall exonerate every pexson paying the same from
sceing to the application therecf, or being answerable for the loss,
misapplication or non-application thereof.

111, Al acts bena jide done by any Meoting of Directors or hy a
Clommittee of Divectors, or by any person acting as a Dirvector, shall,
notwithstanding it be aflerwards diseovered thab there was som.e deft-gc[;
in the appointment of any such Dircetor or person uctmgl s ni'oresmd,
or that they or any of them were disqualilied, he afs‘\mlul as if every
such person had been duly appointed and was qualified to be and act

us n Director,
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DIV TSNS,

112, Subject ta the rights of Members entitled to Shares issued
upon speeial conditions, the profits of the Compauy shall be divisible
munong the Members in proportion 10 the amount paid np en the Shares
held by them rospectively 3 provided, nevertheless, that where nioney
is paid up in advance of ealls wpon tho fvoting that the same shall earery
interest, suel money shall carry intoresh accordingly, and not (whilst
carrying interest) confer a right to participate in profits.

118. The Company m General Meeting may declare a dividend
to be paid to the Membors nceording to their rights and interest~ in
the profits.

114. No dividend shall be payable exeept ont«df the prolits
arising from the Dbusiness of the Company, but whenever a profis
shell have been derived from the Company's undertaking, for and
dnying the periad covered by any balance-sheet, then such profit
or any part thercof may be distribuied by way of dividend, not-
withstanding that the undertaking may have theretofore heen carried
on ab a loss, or that the Company’s assets may not be estimaled
and considered equal in value to the amount of the paid-up
capital, and notwithstamiling that any part of the paid-up eapital may
previously to such period have been wholly or partially lost or
unprofitably expended.

115.  The Dircctors may also at any time and from time to {ime,
without the sanction of a General Meating, distribute amoengst and pay
to the Members out of estimated earnings «r profits of the Company,
such sum or sums of money by way or in the name of interim dividend,
bonus, or interest on capital, as in their judgment the position of the
Company may justily.

116, The Directors may retain dividends payahle on any Shaves
uporn which the (ompany has lien, and may apply the same in or
towards satisfaction of the debts, labililies, and engagemonts in respect
of which the lien exists.

117, In case several persous ave registored as the joint holders
of any Share or Shares, any one of such persons may give offectual
receipt for all dividends and payments on ncconnt of dividends in
respect of snch Share or Shaves.
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118, The Company shall not e responsible for the loss of any
1 L 2 a >
Cheque, Dividen? Warrant, or Post Ofiice Order, which shall he sent
by post in respeet of dividends, whethoer by request or otherwise

119, No dividend shall bear interest ns pgainst thoe Company.,

RESERVE TUND.

120, Tho Dirvectors may, hut shall nol be obliged, before reenm-
mending or declaring any dividend or bonus out of, ov in respect of,
the earnings or profits of the Company for any yealy or other period,
eguse to be reserved, ov retained and set aside, out of the profits, such
sumt as they may think proper to forn a Reserve Fund to meet
contingoneies or depreciation iu the value of the property of the
jompany, ov for equalising dividends, or for repairing, improving, and
waintaining any of the property of the Company, providing auainst
losses, meeting elainis on, or liabilities of, the Company, or lor suach
other purposes as the Divectors shall in their absolute diseretion rhink
conducive to the interest of the Comypaiy.

121, All moneys carvied to the lesétve lund and all other noneys
of the Company, not humcedistely applicable or required for any
payment to be made by tho Company, may be either employed in the
business of the Company, or be invested by the Directors upon such
securities (other than the purehase of Shares of the Company) as the
Directors may from thine to time think proper.

REGISTERIED AND OTLER OFITCES.

122. A Registered Office in Mmgland, and such other Offices in
Greant Britain or elsewhere as the Doavd shall think requisite, shall be
provided and kept open by the Board for the parposes of the Company.

AUCOUNTS.

123, 'Phe Dircctors shall cause true Aceounts to he kept of the
monays received and expended by ihe ('?1111)&11‘;', and all Elllllﬂf}(.‘!':‘\ m
respoct of which sueh reeeipt and .cxp(u.ulmlr‘c take place, and of the
Property, assets, eredit, and Nabilities of the Company.
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124, Buch of the books of aceount as shall he m the Chite
Kingdom shall be kept at the Rexistorad Oilice of the Company, or at
sueh other plieo or places as the Divectors think fit,

125, The Directors shall from time to time dotermine whether,
and to what extent, and at what time and plees, and andor why
conditions or vegnlations the ucesunts and hooks of the Company, or
any of them, shall be open to the Inspection of the Menbers, aud no
Member shall have any right of nspecting any aeconunt o hook oy
document of the Company, except as conferved by statute or authorised
by the Directors or by a resolution of the Company i General Meoting,

126, Ab the Owdinary Mecting in every year the Dircetors shall
lay Defore the Compay a balance-sheol, containing n swumary of
the property and linbilities of the Company, and a profit and loss
account, made wp to a date to be therein mentioned, and whieh
shall be as near the day of meeting as can conveniently be fixed,

127, Every such statement shall e acecompatiied by a repord of
the Directors as to the state arul condition of the Compnuy, and as to
the amount which they recon: nd to he paid out of the profits Ly way
of Dividends or Lonus to the Members, and the wnomnt (il any) which
they propose to carry o the Reserve Fund, aceording to the provisions
in that behalf hereinbefore contained,

AUDIE AND INSPECELON O ACCOUN'TS. v

128. The dccounts of the Company shall, once at least i evory
year, be examined and andited by an Auditor or Auditors, No Director
or other officer of the Company shall be eligible o act as Audifor

129, The number of Anditors, the Person or persons to ill the
offica of Auditor or duditors, and the remuueration of the Auditor or
Auditors, and his or their torm of office, may from time to time be
dotermined and varied by the Company in General Meeting,

130, Subjees to the Just Article, the Divectoss may appoint the
tirst Auditor or Anditors (o audit the Accounts of #ie Compauy nntil
the fivat Ordinary Genaral Meebing, when he or they shail retive. bus
shall be re-gligible,
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131, The Auditor or Auditors for the time being shall retive at
the fivst Ordinary General Mecting in every yoar, but shall be zo. cligible,
If, ont the retivemerg of an Anditor, ag aforesutd, wo person ~lmll he
appointed his suecessor by the Geyergl Meeting ab whieh his retiveinent
shall fake place, e shall De considered as re-elected for wothoer year,
thougli 10 resolution (o that effect shall be passed or proposed.

132, If there shall he only one Auditor, or if there shall b
several Auditors, and (o conewrrence of all the Anditors shall De
impracticable or inconvenient, any Auditor may ncb singly.

133. Before any balance-sheet is laid bofore a General Mocting,
it shall be laid belore the Auditor or Auditors a suflicient time before
the day appointed for the Meeting, to allow tiwe to examine the same ;
aud the Auditor or Anditors shall veport thereon fo the General
Meeting. generally or sp- cially, as he or they shall think lit.

134. Al accounts of the Company shill at all times be open fio
the Auditor or Anditors for the purpose of audit.

NOTICHES.

135. A Netier may be servod by the Company upon any Member
vither personall, or by sending it through the post in a pre-paid letter
addressed to such Momber at his registered place of address.

136, A Member whose registered place of address 1l;s:.110L in the
United Kingdom may from time fo time notily In writing to .t]m.
Company some place in Jingland to he ca}lef‘l ]11.51‘ nddrte.ss for sgrmco,
swhich shall be deemed his registered place of addvess for the purpose
of the lnst preceding clense hereof,

187. Ay regards Members (if any) who have wn wcistered
address. o notice ﬁosﬁed up in the Office shall be deemed te be duly
gerved on them at the expiration of bwenty-four hours alter 16 is so

posted.

T —rn e am n —
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188. All Notices with vespect to Shares standing in the names of
joint holders shall be given o whichiover of such persons is named first
in the register, and notice so given ghall be sufficient notice to all the

holders of sugh Shaves.

180, Any Notice sent by post shall be deemed to have been
served at thoe time when the letter containing the same ig posted, and
in proviug such service it shall Do sufficient to prove that the lether

i . - . o . . i
containing the Notice was properly addressed ardwpnt juga Pyst Ofltee
[T

lotter box or handed in at a Post Office.

140. Where & given number of days’ nofice, or notide exgending
over any othox period, is required to be given, the day of service shall;
but the day upon which such Notice will expire slhall not, be ineluded
in such number of days or other period.

e
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Regintered Olfics (vide § 89 of Companics’ Act, 1862).
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of Change in the Situation of the Kegistered Oifice of the |

A’@m/ (1 8v-entt % F%iwma@&(

- S - Company,. .. ..

mcmchride

TO THE REGISTRAR OF JOINT STOCK COMPANIES,

The ﬁ zgic ?,@? -.j drenk 3 Eu, EPMQ%(:

| Rucgloy, i Mo Guutey g Mevurck.

et e Comgspy,

A s 8 4 e e

hereby gives ycu notice, in sccordance with “The Companies’ Act, 1862, that the

Registered Office of the Company is now situated ab_?z‘fw' £ @gﬁ/i&u’—— W

(Signature) @7}/

Dated AW;/@//@M ~day % MM;]
of V&mf 1908

*,™ This Notice is to be signed by the Managor or Seeratury of the Qompany,
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"E{[-(’AN.[EH ACTS 1862 ro 1900

Special Bosolation

¥ (Purnant to Congpnics _Jet, 1868 = §1)
o THE

AT Qlirertiens
COMPANY LIMITED.
Passed J .t‘./ /?079 , Confinmed ngnzwi; 6,\24? th /?d—p

Av an ExtraoRpmvany GoNeran M E'Emmyf' the Membes of the said Comp-- v,

duly convened nnd held at -'/7& j taberr o _u%_c.g‘ﬁm_?z{q& -
Who Wanks in
il ooy No G 0l Spregs,

S —

uplascriting, - P o, SN

——— e o5 -
LE] b g 4 v 2k vt PR 4 A TR

. . - in the County of Arerrewrred E
on the - day oj‘y g/ Q‘t""ﬂp

the following Special Resolution {Lcr—o duly pussed, and ag
o snbsequent  Extraordivary General Meeting of the Members of the
said  Company, also duly” convenod gnd  held  ub t.‘ﬁ dme  plar = -on
the day of {Go-c R

H

the followi ?‘:pecial Resolutio !
ollowing : ¥Ry duly confirme ey
I 62867

T'hat (he Artleles of Assuciation of the Compmny be allered as foliows, that is tty—-

T:gﬂiﬁjfﬂn to ey That tgnc flo!lmslunﬁ Ar_tijch;ls hll’u‘;“ bcliﬂimnirf between Asticles 8 and g and s) -f,(‘rm«’%
nted o numbered or distinguished ay Ba aml By, vig— il &

L . w v >
n’l‘)lll:lr;ﬁ;!n,tn:ﬂ “8a, The pumber of membets of the Gmn{m_ly {exclusive of peisons whn are in flic
trex oy et “(mployment of e Company) shall be Jiinited to 50, Provided always that whee
of mriting. “two rromore persans bold vhe of wmore shares jointly they shall for the puipnse of

 qlyim Ariele by treated s a single mepber!
a4y, No imvitation shall be isened or made: 1o the public to subscribe for any shares o
“ dehenttites or debontare stock of the Cowpany.”
(%)  That Article ¢ shali be altered by insceting the words
“ Subject to the provisions of Ardeles Ba and sy ™
at the beginning of such Asticle, .
() That Artecte 12 shall be altered by Inserting the wonlo i
# Bubjuct to the provicens of rtiedeg saand wp ™
at the beginaing of such Article, . )
P () That Aricle 13 shall be alteced by insorting the words
@ it furbject to the provisions of Asticles Ba aml #p ©
af the beginning of such Asticle. ) . , _
{0 That the following Articles slall he ingerted after Artide 27 and shall be respectivily pumbered
or distinguinbed as Nos, 294 and 276
wazg, ‘ile Dirertors shall refnst fo register any iransfer of a share w wase by reson
“thercol the number of e membuie wonld be made Jo eseced the numbcr Temtes]
“ by Article ¥a,” ) .
wagr, The Dircelore may tefuse ¢ ooty aby taselor of a chars (o) where §Uwonol
i proved to their gafiefagtion e the proposs " - bedferee 35 2 retponidiblz gz
ooy whore the Dteetors gre F ot a0 ad ogseatd tmnsionee, vol fung
# gfzendy a4 e miber, s 0ot @ desiats goron o adunt Lo memlochip”

D
Signelure._... > !

y Td b aulberdls
eated By e
I writlen slpratose

At (iver of
o ’fﬁ?”"
i

A}

it

v Offiver - mm»elw;y,

u (NOTE.-{A R
by n three-fourbh's m)

olution in order to b Speeial * nust ba passid gia daly eouvened Meoty

jorily, and mast bo consirmed by & majerity 4f halus ;
on Intarval of ot les than Fourtesn Days nor mo{a zha:ﬂpg m ¥ i‘ﬁlj'lu tel?t:‘ ﬂ;a;li]ngh];ah g
Heselution wwas pagred, \ Mr, Justice Chitty decided in the easn of tho Ldshey Sivipr Supply Compitnf 5 .
Jeimitod (L., 29 Oh, T3, 204}, that the Jukes cal of not loss thad 14 dnyotoquired to dlape Lobwil g
tha prssing and eonfiemarery meetings must bo reclconed oselusively of the diye of the holding of 61 ) g
bwomeotinga; and, that the intreal between the O5th Feli, 1685, and 1Ld 11th Mereb, 1844 dut ey
ot sntisly the vequivementa of 8, 51 6f vl Companies Aet, 1852,1 ' P, . Y

%, F

S
B8 ot Commb900 Jronfis e
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;(:(»,M:n?.\.N.w:H ACTPS 1862 o

Y

228 Specinl Bosolution”

¥ (Pursvant o Companies Aet, 1863 4 51)

oF THL
o «f‘&? Whg/&
: COM ANY LIMITED.

Pagsed :» Confirmed

2t o BXIRAORDINARY GENERAL MEETNG of the Members of the said Company,

. -
duly convened and held at. /Ke EAJIZ"M-M.E dﬁm@b‘w_ﬂ_ .ﬁ:;—.......
u'?ﬂgz;ig}g;ﬂég ‘ﬂ\p_a 00-001:/‘)(;141.;_{__ M :C a%ﬂ—/" ,g/ /@7&7____

g i aeriting.

@ ———— oo . . —
' 6_ - ": ., 2N the County o ’6%'“4’ 2
on the v (W'f day of ' g &3 ,
the following Sp@@l&l Resolution “—cvere -* claly pussed, and at
o subsequent Hxtiaordivary General Meeting of the Members of the

said mpi W duly  convened gud hald nt the swme place on
the f'%(/-(j M ! day of . /?J—J —
the following Special Resolution7vey ‘auly confirmed

Tha Spocta)

n

Hoaciution ta Fliat the following Asticle v substituted for Aeticle 7 of the Arlicles of Association,

be prinfed on

thisepace nad .

u"v'al uflxed “é that is fo say:—
c

i
docanoi ndmil
of wrlting,

«fhe qualification of a Dircetor ehall br the holling 1w his own *i}lﬁ(&lSﬁFz&%EE!

v or Stack to the nominal valae of at least Jlzg.” - 83668

s BAUR

!
1
|

Sz'gnumrc.qmexfgﬂ)wﬁ %ﬁfé’%m“]

Officor P A M/'a‘k‘tﬂ:ﬂ [

* (Nors,—A Tesolution In ordox to e " Special ™ must by passul af & fuly tonvened Mecting
Ly a three-fourlh's ranjobity, and must bo confirmed by a majority ab o subsoquens Mecting held ot
an Intorvel of nob less than Fourteen Tays nor mory than end moutl: from Lhe day on whick the
Nesolution was passed,  Mr. Justieo Chitsy decided in the onse of lne Ruileay Sleeper St nply Uompany
Limited (L3 89 Ol Div, 2043, thet ihe Juterral of not leas than 1 duys requized to e{upac belvean
¢ the paasing and eondivmatory meolings must ho riv nnedfo‘:i_ﬁluaivoly of the days af the holding of the
segwo meetings ;) and thetl tho interval belween the Qbkh ‘ob., 18856, and tho 11th Mareh, 1885, did

. :fj"&,/pat; aotiafy (ho vequiraments of 4, 51 of the Compnnibs: ef, 1863)

- ”“\
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Ta Lta aotbentis
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““The Conpandes (Ca;zsole’dnl{on “Aet, 1908."

COMPANY LIMITED BY SHARES.

it K ot
O ( ;\ , g"'\b‘"
A
[cory] . i
SPECIAL RESOLUTIONS

(Prirsuant o the Companses (Consolidatiom) Aet, 1908, Scelimn 00 [and any other Section under

whick the Special Resolutions ave passed and confirmod)) RE ""“"'“—';-—-;
, THE RUGBY ADVERTISER LIMITED, 59525

Confirmed April 17th, 1926. 37 . [ 1925 !
- LW

Passed Mareh 31st, 1926,

AT an EXTRAORDINARY GENERAL MEETING pf the Members of the
above-named Company, duly convened, and held at Rugby, in the Connty
of Warwick, on the 315t day of Mareh, 1926, the following SrEcial RESOLU-
T1oNs were duly passed ; and at a subsequent EXTRAORDINARY CENERAL
ME£TING of the Members of the said Company, also duly convened, and held
at th~ samé place on the x7th day of April, 1026, the following SrEciAL
Resorurions were duly eomfirmed i~-

(x} That the Articles of Association of (he Company be allered as
follows, that is {o say i~
That the following Article shall be substituted for Article No.
27 i
'The Directors may at any tine in their absolute and uncontrolled
discretion and without assigning any reason refuse to register
any proposed transfer of shares,
(2}. That Article No. 49 be amended by the insertiont after the words
“oxceed in the aggregate ' the words ¢ double the'amount of.”

o
Dateda}{'ﬂtg cy ¥ , 1026,

2 Abert Street, Rughy.

. /é c'.é/ dtoif .

(/ }I ‘N-.."A‘i'—tﬁ st tonn
:}{'QA:W,AL Zf,‘;g_g__f/a

v e Ly v
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“The Companies (Consolidation) Act, IgOﬁéW o j‘?f"}
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COMPANY LIMITED BY SHARES. :
S e e koo wAe wr /{ : §

[cory] \&!ﬁﬁ 5 5

(el A

SPECIAL RESOLUTION Qﬁé!-%

{(Pursnant to the Conpanics {Consolidation) det, 1968, Section 69 jand wny cther Seclion under
which the Special Resolnbions are passed and confirmod])

Qy
THE RUGBY ADVERTISER LIMITED.

Passed December 1glh, 1927. Conjtrmed Jannary 5th, 1928

AT AN EXTRAORDINARY GENERAL MEETING of the Members of the
above-named Company, duly convened, and held at Rugby, in the County
of Warwick, on the rgth day ol December, 1g27, the following SPiCIAL
REsoLuTioN was duly passed; and at a subsequent EXTRAORDINARY

. GENERAL MEETING of the Members of the said Company, also duly

convened, and held at the same place on the 5th day of January, 1928,
the following SPECIAL REsoLuTION was duly confirmed -

(1} That tha Articles of Associntion of the Company shall bo wmended s
follows i—
That the following Article, pumbered 1024, shall bo fnserted ofter Articlo
Now 102,
102a=Any Ditector may from time lo time und at any time appoint any
mnly person hefng o Bharehiolder in thy Company (1os disnpproved by a mujority b
of the other Directors for the timoe Deing} (v bo an alternnio Dircctor of tho
Clompany and may at any §ne romoyvy from offlco any alternate Tiveclor so
appointed by him.  An alternaty Direetor av appointed shall not be entitled Lo

2

REGISTEAEY

roceive in {hat copacily any remmieration from the Company. An allermnte
Dizcetor shall e autitled 1o receiva natices of nll weetingd of the Directura amd
{o attond and sole as o Dircotor ot any puch mecting b which the Director

ﬂ S 1 4 i appolinting Tim fa not persomally present and genernlly 4o perforn all tho
i) be funcilons of hisappolnior as a Direcior In tho absencs of such appolistor,  Au
- i alternnte Divcetor who B appeinted by tho Chalomnn or Toputy Clhnirman for tho

R U :1"\13

L2

: -

WA

time hulng shall not by reason of Iis appofatment bo entiild to tale the chair nt
-4y aTonril.  An alicrunie Dircotor shall ipso fuelo censs Lo be nn alternato Dirogtor
i hiy appointor conses for any feason to bo o Director,  All appoimtments and
romovals of alfernate X, setors urider this Arifelo whall Be cfleclod In writhg
wder tho Jinad of the Viveclor ntaking or requiring nfelt appointment il
topasited with the Seerainry of e regialered oflco of the Company,

el
Ve

2

Dated /AN UAM, , 1028,
2 Albhert Street, Rughy, pa
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TR CULPARTIHS ACT 194

-G
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o

COMPANY LINITED BY SHARES

SPECIAL HESOLUTION
{Pursvant to s. 141 (2))

@ ~0f~
THE RUGBY ADVERTISER LIMITED

AECIQTERER %

Passed 30th December 194b. 12 JAN1950 »

DY I ARTAIYY T TS IR

HOTICE IS HEREBY GLVEN that at an Bxbtraordinary
General Keeting of tThe above named Company auly
convened and held at the Reglotered 0ffice of the
Company, 2 Albert Street, Rugby, on Friday the

30th day of Decembser 1949, the rollowing Resolution

wag duly passed as a Speoial Besolution :

THAT the Articles of Assoociation embodied
in the print now procucsed to this leeving
and for the purposes 01 ldentirfloation
initialled by the chairman be wund are hereby
; adoptea as the Articles of Assoolatilon of
@ the Company in lleu of the exisiting articles.

gl 3 .

g 4

AAA TGS
.4.‘.".’1/2'/‘-....---.5,‘,#.....

Chalrman.

I cexrtlify that, to the »uabt <t ny kn- .i2dse

. and beliefs the condlitlolis mentionoed Lh

& subseotion (2) of Seotion 129 of the Compani -«
Aot 194¢ are satisfled at the date of this
Cortixioate, and have been matigflec at sll

tdmes cinge Lot July 1948,

D i Fnanocii /
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. BHAROERY L4y )V .
L ;¢ ‘)
:‘.-:.. WO 1‘;2" Teenasuiady -f B \!
G LR S ife
P )
.

it s

PR

S mmika



B

b

ihls %a 8 pring - ‘ L.
Biiraoiiinany C@ggrggﬁ <rhleles of :4&5@9%}1‘}3@911 pmﬁugggytgf@he
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The Compareies Lot 1948, f}haim;m

CUMPARNY LIMITED BY SHARES.

e e A ey

Articles of Assorintion

The Rughy Advertiser Limited.

(Adopted by Special Resolution ,30”}1(;-_;; of ﬂca:;w@e.y’ 1949.)

[ vam————

m———

1. In these regulations * the Act’’ means the Companies Act
1948, *“ Table A ** means Table A in the First Schedule to the Act.

2. Regulations 24, 58, 70, 71, 75, 76, and 77 of Pavct I of
Table A shall not apply to the Company, but the Anrticles herein-
after contained, together with the remaining regulations of Part I of
Fable A, aud regulations 2, 8, 5 and 6 of Part TI of Table A, subject
to the modifications hereinafter expressed, shall constitute the
regnlations of the Company.

8. 'The shares shall be at the disposal of the Directors, who may
allot or otherwise dispose of them to such persons at such times and on
such conditions as they think proper, subject to regulation 2 of Part IT
of T'able A, ané provided that no shares shall be issued at a discount,
excepi a< provided by Section 57 of the Axt. :

4. In regulation 11 of Part T of 'T'able A. the words *° (not being
a fully paid share)’” and ** (other than fully paid shares)®* shall be

omitted.

5. Unless and until otherwise determined hy the Comipany in
General Meeting the number of Directors shall not be less than two
nor more than five,

6. As remuncration for their seyvices the Directors shall be
entitled in every vear to receive a sum not exceeding £1,000 to be
divided amongst them as they may determine, or failing determing-
tion, equally, and such remuneration shall be exclusive of the salary
or remuneration of any Managing ov Technical Director as such. The
Company in (zencral Meeting may vote a further sum or sums ag
-additional remuneration for the services of the Divectors generally or

Vo rvea . wm e oy e

Py
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of any partieular Director and may direet how sueh nddtlanal
remunerption shall be disided, In default of and subjeet to any sich
direction, any such additions] remuneration shall be divided among
the Divectors in such manner as they may determine, or failing
determination, equally. Any such retauneration shall be deemed to
acevue from day to day, ‘The Directors shall also be paid all hotel,
travelling and other expenses property incurred by them in copnection
with the business of the Company.

%. The gqualification for a Director shall be the holding in his
own right of shares in the Company to the nominal value of at least
£25.

8. 'f'he proviso to regulation 79 of Part T of Table A shall apply
as tf the words ** double the amount of the paid up eapitul for the time
being of the Company *’ were substituted for the words  the nominal
amount of the share capital of the Company for the time being
issued 77,

9. Paragraph 4 of rcgulation 84 of Part T of Table A shali
apply as if the word ‘“including ’ were substituted for the words
*other than 7.

10, The resolution referred to in rvegulation 106 of Part I and
régulation 5 of Part JT of 'Fable A may consist of several docunients
in the like form each signed by one or more persons.

11. Any person may be appointed or cleeted as a Director,
whatever his age, and no Director shall be required to vacate his office
of Director by reason of his attaining or having attained the age of
seventy years or any other age.  In paragraph (a) of regulation 88 of
Part T of Table A the words ¢ or 185 *? shall be omitted.

2. In addition and without vrejudice to the provisions of
vegulation 87 of Part T of Table A a full-time salaried Director,
including a Managing Dircetor, may participate in the benefits of any
steff contributory pension fund or life assurance scheme or similar
fund or scheme on the basis of his salary as an official of the Company
(excluding Directors’ fees) and otherwise on the same basis as if he
were o« member of the staff not holding office as Director.

13. No business shall bhe Lransacted ab any General Meeting
unless a quorum of members is present at the time when the meeting
proceeds to business. Five members present in person or by proxy
shall be a quorum,

Lk, In regulations 107, 108 and 109 of Table A, Part I, the
reference to the office of * Managing Director ** shall be dcemed to
melude the office of departmental Manager or such other office under
or special duties on behalf of the Company (except Secretary or
Auditer) as the Directors think ft.
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15. Any Divector may by writing under his hand appoint any
mewmber of the Company who is approved by the Board of Directors
t‘v be his substitute, ang every such substitute shall, in the absence
from the Board of the Directors appeinting him, be entitled to attend
and vote at meetings uf the Directors and shall have and exercise all
tl‘ze powers, rights, dutics, and authorities of the Director appointing
him.  Provided always that no such appointment shall be operative
unless and until the approval of the Board of Directors by a majority
consisting of two-thirds of the whole Board shall have been given gnd
entered in the Directes minute book. A Director may at any time
revoke the appointment of a substitute appointed by him and, subject
to such approval as aforesaid, appoint another person in his place, and
if a Director shall die or cease to hold the office of Director the
appointment of his substitute shall thereupon cease and determine.
Lvery person acting as a substitute for a Director shall be an officer
of the Company and shall alone be responsible to the Company for his
own acts and defaults and he shall not be deemed to be the agent of or
for the Director appointing him. The remuneration of any such
substitute 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 the substitute and
the Director appointing him,

T T S e e T
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}@‘l The Companies Act 1948.

COMPANY LIMITED BY SHARES.

Octinary Resolution

or

‘The Rugby Advertiser Limited,

Passed 16th June 961,

“Ar an EXTRAORDINARY GENFRAL MEgrine of the above-named
Company, duly convened, md held at the Company’s registered
office, 2 Albert Street, Rughy, on Friday, the 16th day of June 1961,
the following Resoruriox was duly passed as an OnrpiNagry
Resonurion :—-

TIAT the Authorised Capital of the Company be
increased to £65,000 by the creation of 40,000 new Ordinary
Shares of £1 each to rank for dividend for the current financial
year and in all other respecis pari passu with the existing
Ordinary Shaves of the Company.

Mol Frnincotl

Chatrman.
wmﬂ‘"':::""‘"
REGISTEHED

R&w%d po
) ,j
2 3 JUN 1961 .
. o, ,,_
X,WMNM o

§,L.8.8,Bm,f0708/50011.
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THE COMPANIES ACT, wfii“fé“

ks

(See Twelfth Schedulo to tho Act)2 8 JUN 1651

¢
® Potice of Furvease in Pominal Capital
. b Pursuant to section 63
o
\ S ,{Vjp
L A
L .‘.%-’ P
A s rert the
N = Tame
! ."‘.-f the
. ) h ”
| S mpany THE RUGBY ADVERTISER
i
\
i
« , Nore.—This Notice aud a printed copy of the Resolution authorising the inerease must be
- »’ filed within 15 days after the pessing of the Resolution. If default is made the
: i) Company and every officer in defsult is licblo to a default fine (scc. 63 (3) of the Aot),
» : . ey i
gk‘;\:“x,g A filing feo of Bs. i p }Jjb&b}i@l% Hoipetindnddition o the Doard of Trade
{ v \\{ Registration Fees (if any) an *the Capital Duty payablk on the incresse of Capital.
i
%
t
!
i

‘ cE:fzﬁ‘— ‘::‘,y)z,ted by

5. J. Grey & Willcox, (R.A.) . e

61, Newhall Street, N

‘,\%\kl ; = ;@;. v
__Birmingham, 3. L

&

oy i e . o i & % TEe R L LN T A YT e = A b T o
s o i s e i

The Solicitors’ Law Stationery Soclety, Limited

' £ C.2; 3 Bucklerybury, F.C.4; 49 Bedford Pow, W.C.1; 6 Victoria Strest, S.W.1:
22 Ghunzery Tlﬂ“"°“)_‘lf‘55.5q Newhall Stréct, Birmingham, 3; 51 Cherles Strect, Cardiffs 10 & 21 Nortt

15 Hanovyr Street, W,
John Street, Liverponl,
PRINUERS AND JUBLISHERS OF COMPANIES BOOKS AND TORMS

Companies 6A

T7180.17 6-00
I

2: 28-30 Joiin Dalton Street, Manchester, 2; and 157 Hope Street, Glasgow, G2,

[2.1.0.
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To THE REGISTRAR OF (OMPANIES,

The Rugby Advertiser Limited, hereby gives you notice, pursuang to
v Oediangy ™, Section 63 of the Companies Act, 1948, that by an* ___ Ordinery ——
“Extra.
Siponan,  Resolution of the Company dabted the__ 16th day of........June 196z....

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

the sum of £.40,000 beyond the Registered Capital
: of £_25,000
1
i
: The additional Oapital is divided as follows :——
|
' . . Nominal amount
F Number of Shares | | Class of Share of each Share
: 40,000 Crdinary £1
P - The Conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
‘ subject to which the new shares have been, or are to be, issued aro as follows:—
% pari, passu with the existing Ordinary shares.
;
!
!
i
Yo
i
i
g‘ .
'
[
i
’ ' “.* If any of the new shares are Preference Sharves state whother they are redecmable or not.

Note—~This margin is reserved for binding and must not be written across

. . .o
Signature. ?ZMW Z

:n a, 2 -
Stats whether Di ector} i-) V\-b{,/ 9,

! or Secrotary

4
Dated ﬁhe__.{f«*mim,i “ lhan day of.. 9 aang. 196L.

-

o

5
b
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THE STAMP ACT, 1891 {
sttt i Jm’

(64 & 55 Vier,, Ci. 39) 5 @ \
G e G

y:

COMPANY LIMITED BY SHARES

¢ ttement of Inerease of the Pominal Capital

OF

ramcuan smes JARRRELekEMSREARSETEi SEASINTEsnsedl marmzERicEd

LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finonce Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933. ’

S OTB.—The Stamp duly on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100.

ii.g Statement is to be filed with the Notice of Increase which must be filed

pursuant to Section 63 (1) of the Companies Act, 1948, 1f not so filed within

15 days after the passing of the Resolution by whic the Capital Is increased,

interest on the duty at the rate of § per cent. per anium from the date of the

passing of the Resolution is also pa abl.e.-——*;(ﬁ‘é‘,&fi'op;ﬁﬁﬁﬁhe Revenue Act, 1903.)
( oEists b=t

=

551

8, d. Grey & Willcox, . RV, =,
B ),
L It
. Ve o
61, Newhall Street, b ‘%{,‘%}
L Dy HENET ML e [E—— ) e N :
o Rt o
 Biwmingham, Be e ST
LN, AT
_ N *‘ffy
e -sT':“—'-':'.,—-_-Ir—;"—P‘—' .
‘;\.LM\:‘ § {A.‘A =
I'he Solicitors’ Law Stationery Society, Limited. g :

? Chancery Lane, W.G.2: 3 Bucklersbury, £.C.4; 49 Bedford Row, W.C.1; G Victorla Street, ERUSE
15 Hanover Street, W.l; 55.59 Newhall Street, Birmingham,3; 31 Charies Street, Cardifl; 19 & 21 North
John Street, Liverpool,2; 38-30 John Dalton Street, Manchester, 2; 157 Hope Strest, Glasgow, G.2,

PRINFERS AND PUBLISHERS OF COMPANIES' BOOKHY AND FORMS
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. THE NOMINAL CAPITAL

or
N -
ks The Rugby Advertiser Llf?’llfed

has by a Resolution of the Company dated

16tk June, 1962 . been increased by
the addition thereto of the sum of £40.000_ ,

divided into :— -

40,000 Crdinary Shares of & each
Sty ectch

beyond the registered Capital of £5:°0

Signature {MW{;

(State whether Diroctor or Secretary) ‘OM‘{ 4

Dated the [ wML% o lhess) __day of i‘ifwu? 1962,

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

i

%
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_;L.n,._..?a-t-_.._.....,_ oy
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" e Companies Act, 1948,

COMPANY LIMITED 3BY SHARES.

Ordinary Resolution

or

The Rugby Advertiser Limite
ZOSTERED

{ W 196!

above-js ﬂ"":"‘

Company, duly convened, and held at the Company’s registered office,
2 Albert Street, Rugby, on Friday, the 16th day of June 1961, the

following Rresornviion was duly passed as an  ORDINARY

Passed 16th June 1961.

ATt an Exrnaonrpixary Gryveral MEeeting of the

Resorvrion : —

TILA'T it is desirable to capitalise the sum of £.8,696
(namely £12,416 standing to the credit of the Company’s
Capital Reserve Account, £25,000 standing to the credit of
the Company’s General Reserve Account and £11,280 part of
the halance standing to the credit of the Company’s Profit and
Loss Account) and that such sum be eapitalised accordingly and
that the same be distributed among the holders of the Ordinary
Shares registered in the books ol the Company on the 24th day
of May 1961 on the footing that the same be not paid in cash
but be applied in payment in full of 48,696 of the unissued
Ordinary Shares of £1 each in the capital of the Company to
be distributed amongst the said members in the proportion of -
three such shares for every share of which they were
respectively the registered holders ou the said date.

Chatrman.
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The Companies Act 1948

COMPANY LIMITED BY SHARES

SPRGTAL RESOLUTION
OF

THE RUGBY ADVERTISER LIMITED

Passed 1st June 1962

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at the Company!'s
Registered Office, 2 Albert Street, Rugby at 11 a.m. on
Fridaey, the 1st day of June 1962, the following RESOLUTION

was passed o8 & SPECIAL RESOLUTION:-

That the Articles of Association of the
Company be altered as follows:

That Article 5 be cancelled -and the following
substituted:

S Unless and until otherwise determined by
the Company in General Meeting the number
of Directors shall not be less than two
nor more than six,

Chairman, : " ;;;9
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The Companics Act, 1948
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COMPANY LIMITED BY SHARES

%z’f A (%)
Sperial Resolution

of

~ THE RUGBY ADVERTISER LIMITED

Passed the 166h day of May, 1963, o+

i - ;L'sz\?—\‘* i

ann EXTRAORDINARY GENERAL MEETING of the above Yramed Company, dul
awened, and held at 2 Albert Strect, Rugby on the 16th day of Miy, 1963, the fo
" ECIAL RESOLUTION was duly passed:—

That Articles 5, 6 and 7 of the Company’s Articles of Association be deleted and the
following Articles be substituted therefor:—

5. Unless and until otherwise determined by the Company in General Mecting the
number of Dircectors shall not be less than two nor more than seven,

6. The Chairman of the Company shall be entitled to remuncration at the rate of
@ 6,‘50 per anunum or at such higher rate as shall from time to time be determined
y the Company in General Meeting in addition 10 liis remoneration as a Director
hereinafier mentioned, The Directors of the Company chall be entitled to re-
muneration at the xate of £100 per annem each ot at such higher rate a5 shall
from time to time be determined by the Company in Genera Moeeting, Such
remuneration shall be deemed to acerye from day to day.

7. A Dircctor shall not require any share qualificatiop!

ssented wo che Replstrar of |
smpanies thisi day of Hny 1963, e

22 Wiy 1

Buclewr » o o
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The Companies Act, 1948 /t"

COMPANY LIMITED BY SHARES !

Special Resolution

of
L
THE RUGBY ADVERTVISER LEMITED /
FEGISTERED c
Passed the Fi~zt day of Yey 1964 5MAY 1964 ]
|

At an EXTRAORDINARY GENERAL MEETING of the above maned Comipany;

duly convened, and held at 2 Albert Street, Rugby, on Friday, the 1st day of May,

1964, the following SPECIAL RESOLUTION was duly passed :— l
That Axticle 13 of the Company’s Articles of Association b/e amended by
deleting the word “ five ™ in line three and substituting the word “ two ™ ,
therefor. ‘ H

Presented to the Registrar of
Companies this ¥ day of MD,;?

\. E. Limehous e};

1964.
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THE COMPANIES ACTS 1948 TO 1981

Company Limited by Shares

SPECIAL RESOLUTION

of

“THe Rugby Advertiser Limited

Passed the 21st day of March 1983

ht an EXTRAORDINARY GENERAL MEETING of the above named
Company, dualy convened, and held at Tachbrook Road,

> Leamington Spa in the County of Warwick on Friday the
21st day of March 1983, the following was passed as a
SPECIAL RESOLUTION:

SPECIAL RESOLUTION

That the name of the Company be changed to‘?acHBROOﬁf
~ENTERPRISES LIMITED -
w i \U? PRI ’ m

f‘fo; Y vl
’ ' c—-ﬁ'—JL v : ‘!
- I%Lﬁ . ‘
STANLEY CLARKE '+ o
CHATRMAN S .

PRESENTED TO THE REGISTRAR OF COMPANIES
ON THE JJlwp DAY OF MARL L, 1983.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

ZE

No.
251W

I =i o . b

| hereby certify that

THE RUGBY ADVERTISER LIMITED

=

P

‘* . . having by special resolution changed its name, is now

e 3RO
g

i ey

. incorporated under the name of

P oAt
A b R i i

to MACHEROOK ENFERPRISES LIMITED 0o

iy

£ %}-Xf*-ﬁktﬁﬂkf‘f:@.?j@;{:jﬁﬁ-?ig@@ ;

A

" Given under my hand at Cardiff the 2150 APRIL 1983

ﬁ/hﬂw u_‘,{z,._..&_m

<=ﬂ’"‘—‘——~.
P. WALKER

Fper

P

Assistant Regisu ™ of Companies
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Number of Company: 2:5/3? /5/8’

THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

{Copy)
SPECIAL RESOLUTION

OF
TACHBROOK ENTERPRISES LIMITED

Passed the 7th day of June 198 3,

‘At an EXTRAORDINARY GENERAL MEETING of the above-named Corhpan\,f; x
o cduly convened and held on the 7th day of June 1983, the

following SPECIAL RESOLUTION was duly passed :-

That the new Articles of Association already
approved by this Meeting, and for the purpose
of identification subscribed by the Chairman
thereof, be and the same are hereby adopted
as the Articles of Association of the Company
in substitution for, and to the exclusion of,

all the existing Articles thereof,

;

CHAIRMAN.

=y s

Prasontzg ov . .
THE LONDON LAW anznoy LD,
| . TEMPLE CHAL'BLRS,
J 0 TEMPLE AVLMGLE ]
‘-,v 0 LCMDON, EC4Y OHP, - !
G&T(;/ GEAM [ \il16HT

London Law fgeney Limited, Templo Chambers, Tomale Avonue, London, £C4Y OHP
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THE COMPANIES ACTS 1848 TO 1981

COMPANY LIMITED BY SHARES T

a -
it e ;

il |
e |

.\“. -
NEW ARTIGLES OF ASSOCIATION Q‘\%\ i =
QF =

TACHBROOK ENTERPRISES LIMITED
- w(Adopted by Special Resolution passed on the 7th day of June 1983)

PRELIMINARY

1, The Regulations contained in Part | of Table A in the First Schedule

- to the Companies Act, 1348 (such Table being hereinafter referred to as

* "Table A") as modified by the Companies Acts 1948 to 1981 (as defined by
Section 119 {2) of the Companies Act 1981) shall apply to the Company save -

e ST e e s L, -

e o

AT

TOT

Cp el iy

PU——

in so far as they are excluded or varied hereby: that is to say, Clauses 10, . ..

11, 24, 75, 77, 98, 99, 107, 108 and 109 of Table A shall not apply to the
Company; and in addition to the remaining Clauses of Table A, as varied
hereby, the following shall be the Regulations of the Company.

L2, The Company is a private company and accordingly no offer shali be
made to the public {(whether for cash or otherwise} of any shares in or
debentures of the Company and no allotment or agreement to allot (whether
for cash or otherwise) shall be made of any shares in cr debentures of the
Company with a view to all or any of those shares or debentures being
offered for sale to the public,

SHARES

3. The Shares shall be under the control of the Directors and the
Directors may allot, grant options over, or otherwise deal with or dispose

. of any relevant securities (as defined by Section 14 {10) of the Companies
Act 1980) of the Company to such persons and generally on such terms and
in such manner as they think fit,

4, The general authority conferred by Article 3 hereof shall extend to
all relevant securities of the Company from time to time unissued during the
currency of such authority. The said general authority shall expire on the
fifth anniversary of the adoption of these Articles unless varied or revoked
or renewed by the Company in General Meeting.

5. The Directors shall be entitled under the genera! authority conferred
by Article 3 hereof to make at any time before the expiry of such authority
any offer or agreement which will or may require securities to be allotted
after the expiry of such authority. .

6. Section 17 (1) of the Companies Act 1980 shall not apply to any allotment
of shares in the Company.

"

Presoniad bv‘:- .
THE LONDON LAW ABRENCY LTD,,
TEIAPLE CHANBIERS,
. TEMPLE AVEMLE
» LCMNDON, ECayY 0P, »

A ————
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7. The Company shall have a first and paramount lien on every share
(whether or not it is a fully paid share) for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of that share
and the Company shall also have a first and paramount lien on all shares
(whether fully paid or not) standing registered in the name of any member
whether solely or one of two or morz joint holders for all moneys presently
payable by him or his estate to the Company; but the Directors may at any
time declare any share to be wholly or in part exempt from the provisions of
this Article, The Company's lien on a share shall extend to all dividends

. payable thereon.

8. Unless otherwise determined by the Company In General Meeting
the number of the Directors shall not be less than two nor more than
six.

9. {A) Courier Press (Holdings) Limited shall be a Director of
the Company and shall be a Permanent Director. Courier Press
{Holdings) Limited may act by any person appointed in writing
as its alternate pursuant to a resolution of the Board of Courier
Press (Holdings) Limited and any alternate so appointed shall
continue to act until his appointment is determined. Upon any
resolution of the Board of Directors of the Company such
alternate shall have five votes.

(B) Courier Press (Holdings) Limited shall appoint the other
Directors in writing pursuant to a resolution of the Board of
Directors of Courier Press (Holdings) Limited. Any such
appointment shall be revocable pursuant to such resolution upon
28 days written notice.

{C) Any appointment or notice required to be in writing by
this Article shall be sufficiently made or given if signed by the
hand of any two of the Directors of Courier Press (Holdings)
Limited.

10. The share qualification for a Director may be fixed by the Company
in General Meeting and unless and until so fixed no qualification shall be

required.

11, Clause 76 of Part | of Table A shafl not apply. The remuneration

of the Directors.shall be determined by the Company in General Meeting
from time to time but any Director who by request performs special services
or goes or resides abroad for any purpose of the Company may be paid
such extra remuneration by way of salary percentage of profits or otherwise
as the Board may determine.

12. The proviso to Clause 79 of Part ! of Table A shall be o. itted.

13. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any rmatter arising thereout
and if he shall so vote his vote shall be counted anc he shall be reckoned
in estimating a quorum when any such contract or arrangement is under
consideration; and Clause 94 of Table A shali be modified accordingly.

14, No Meeting of the Directors shall be convened without the. prior
written approval of Courier Press (Holdings) Limited or of its alternate
for the time being. Subject thereto Directors may meet together for the
dispatch of business adjourn and otherwise regulate their Meetings as they

think fit and determine the quorum necessary for the transaction of business.

Until otherwise determined two Directors shall constitute a quorum. Subject
as hereinbefore expressly provided as to the votes of the alternate of
Courier Press (Holdings) Limited questions arising at any Meeting shail be

pep, e T, MR

eI

P
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decided by a maijority of votes. In case of an equality of votes the
Chairman shall have a second or casting vote. A Director may and the
Secretary on the requisition of a Director shall at any time summon a Meeting
of the Directors. Notice of a Meeting of Directors need niot be given to a
Director who is not in the United Kingdom.

15. Directors may from time to time appoint one or more of their
body to be a Managing Director or Managing Directors of the Company
and may fix his or their remuneration either by way of salary or
commission or by conferring a right to participation in the profits of
the Company or by a combination of two or more of those modes and
may provide as a term of his appointment that there be paid to him his
widow or other dependents a pension or gratuity on retirement or death,

16, Every Managing Director shall, subject to the provisions of any
contract between himself and the Company with regard to his employment

‘as such Managing Director, be liable to be dismissed or removed by the

Board of Directors and another person may be appointed in his place.

17. A Managing Director shall not while he continues to hold that

office ba liable to retire by rotation and he shall not be taken into

account in determining the rotation in which the other Directors shall

retire or the number to retire but he shall be subject to the same provisions
as regards resignation removal and disqualification as the other Directors
and if he cease to hold the office of Director from any cause he shall

ipso facto cease to be a Managing Director,

18. The Directors may from time to time entrust to and confer upon
the Managing Director all or any of the powers of the Directors (excepting
the power to make calls forfeit shares borrow money or issue debentures)
that they may think fit but the exercise of all such powers by the
Managing Director shall be subject to such reguiations and restrictions as
the Directors may from time to time make and impose and the said powers
may at any time be withdrawn revoked or varied.

19, The Directors may from time to time appoint any person or persons
who shall at the time of his appeintment be engaged in the service or
employment of the Company to be an additional Director or Directors of

the Company: Provided that not more than five such persons shall hold
office by virtue of this provision at any one time any such Director

shall be called an "Executive Director" and shall be subject to the following
provisions hereinafter mentioned.

20, An Executive Director shall hold such office (subject to the provisions
as to removal and vacation of office hereinafter mentioned) for such a period
not exceeding one year from the date of his appointment as shall be named

in the Resolution of the Board of Directors appointing him but at the
expiration of his period of office shall be eligible for re-appointment by the
Directors.

21, An Executive Director shall rot be subject to retirement by rotation
and shall not be taken into accou .1 in dituimining the rotation of retirement
but he may be removed at any «me and from his said office of Executive
Director by a Resolution »f the Board of Directors.

22, An Executive Director shail whilst holding such office also hold
some other office under or otherwise be engaged in the service or
employment of the Company and if from any cause he shall cease to hold
such other office under or to be otherwise engaged in the service or
employment of the Company he shall ipso facto cease to be an Executive

Director.
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23, Any vacancy which may from time to time occur in the office of
Executive Diroctor from any cause whatsoever (whether casual or
otherwise) may be filled by a Resolution of the Board of Directors.
Subject as aforesaid any such Executive Director shall be subject to
the same provisions as to rewoval resignation and vacation of office

as the other Directors.

24, The remuneration of any Executive Director shall be fixed by
the Directors and shall be payable out of the funds of the Company.

25, Every Executive Director shall be under the control of the
Directors who may from time to time make such regulations and restrictions
as regards his powers and duties as they shall think fit and may at any
time withdraw revoke or vary so.h regulations and restrictions.

26, An Executive Director shall attend such Meetings of the Directors
and such other Meetings as the Board of Directors may decide.

27, An Executive Director shall not require any share qualification.

28, The Directors may establish and maintain or procure the
establishment and maintenance of any non-contributory or contributory
pension or superannuation funds for the benefit of and give or procure
the giving of donations gratuities pensions allowances or emoluments to
any persons 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
company or who are or were at any time Directors or officers of the
Company or of any such other company as aforesail and the wives

widows families and dependents of such persons and also establish and
and subsidise or subscribe to any institutions associations clubs or funds
calculated to be for the benefit of or to advance the interests and well-
being of the Company or any such other company as aforesaid, or of any
persons as aforesaid and make payments for or towards the insurance of
any such persons as aforcsaid and Jdo any of the matters aforesaid either
alone or in conjunclion with any such other company as aforesaid. Subject
always if the Statutes shall so require, to particulars with respect to the
proposed payment being disclosed to the members of the Company and to
the proposed payment being approved by the Company, any Director
holding any such employment or office shail be entitled to participate in
and retain for his own benefit any such donation gratuity pension allowance
or emolument. Clause 87 of Table A shall be omitted.,

29, Paragraph (f) of Clause 88 of Table A shall be cinited.

30. The provisions of sub-sections (1) to (8) inclusive of Section 185
of the Companies Act 1248 shall not apply to the Company.

31. The Company in General Meeting may upon the recommendation of
the Directors resolve that it is desirable to capitalize any part of the
amount for the time being standing to the credit of any of the Company's
Reserve Fund or Reserve Accounts or to the credit of the Profit and

Loss Account and accordingly that such sum be set free for distribution
among the members who woujd have been entitled thereto if distributed by
way of dividend and in the same proportion on condition that the same be

g ma e g s



net pald in cash but be applied either in or towards paying up any

amounts for the time being unpaid on any shares held by such members
respectively or paying up in full unissued shares or debentures of the
Company to be allotted and distributed credited as fully paid up to and

among such members in the prop

and partly in

\the Company

32, Every

. in defending

is given in his favour or i
any application under Section 448

relief is gran

ortion aforesaid or partly in the one way

the other and the Directors shall give effect to such
resolution; provided that a Share Premium Account and a Capital

. Redemption Reserve Fund may for the purposes of this Article only be

' applied in the paying up of unissued shares

as fully paid bonus shares.

to be issued to members of

Director, Managing Director, Agent, Auditor, Secretary
and other Officer for the time being of the Company shall be indemnified
out of the assets of the Company against any liability incurred by him

any proceedings whether civil o

ted to him by the Court.

r criminal in which judgment

n which he is acquitted or In connection with
of the Companles Act 1948 in which

o —
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Ploase do not
writn In this
rmargin
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legibly, prefarably
in black type, or

bold block Isttering

* ingert full namo
of company

Notea

Pleasa read notes
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Director,
Secretary,
Receiver,
Administrator,
Administrative
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Receiver
{Scotland) as
appropriate
BRMTED AR SUPS BT
. 3 P
SlmiEng
JORQAN & SONS LIMITED:
o P [YTER S IR

sl

COMPANIES FORM Mo. 225(1)

Notice ol new accounting reference
date given during the course of
an accouniing reference period

Pursuant to section 225(1) of the Companies Act 1885
as amended by Schedule 13 to the Insolvency Act 1986

For official use

Company number

To the Registrar of Companies

| s pfiiie el |
L _ _{ _ l _ J 25139
Name of company
# Tachbrook Enterprises Limited
gives notice that the campany’s new accounting refsrence
date on which the current accounting reference period Day Months

and each subsequent accounting reference period of ; " f
the company is to be treated as coming, or as having 31110, 3
come, to an end is [

Month Year

1L

1:9
]

Day

The current accounting reference period of the company ' ’
is 10 be treated as [shortensd][extended]t and [is-to.ha 311
traated.as having come 1o an end][will come to an end]t on | H

©
[s0)

D 3¢
1 1

It this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225{6){c) of the Companies Act 1985, the following statement shouid
be completed;

The company is a [subsidiary][hotdingompanyit of .. Courier. Press (Holdings) Limited. .
PO Box 45, Tachbrook Road, Leamington Spa, CV31 3EP

A mm Te AWT T TR @ S T A7k AT AT ECE AT

... company number __ 105020 . __

the accounting reference date of whichis .. 3V March .

S meae T Aomm A E

i this notice is being given by a company which is subject to an administration order and this notice
states that the currert accounting reference period of the company is to be extended AND it is to be

extended beyond 18 months OR rellance is not b} placed on section 225(6) of the Companies Act

1985. the following statement should be comry ' &t
An administration order was made inrelation tothe companyon _ ... N/A e o e
and it is still in force.

J-Upser)

Signed Designations Secretary Date 28/10/87

For official Use
Genaral Section

Presentor's name address and
reference {if any}:

Mr J R Upwood, Secretary,
Courier Press (Holdings)
Limited, PO Box 45,
Tachbrook Road,
Leamington Spa,
Warwickshire, CV31 3EP

Past room
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* TACHBROOK ENTERPRISES LIMITED

COMPANIES ACT {985

Registered No. 25139

ey | M

£ 40‘2

W:.&-ﬂ-
SATES REGISTRATION
GomA (FFICE

T EE S PAID |

COPY resolution of the type and in the terms specified below as p“qst by

'

the Members of the Company named above at their Extraordinary G\eneral
Meeting duly ¢onvened and held at Tachbrook Road, Leamington' Spa,

Warwickshire on 31st Mapch 1988

SPECIAL RESOLUTICN

THAT the name of the Company be changed to Heart of

England Newspapers Limited

CHAIRMAN

Dated the 31st day of March
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CERTIFICATE OF

INCORPORATION

ON CHANGE OF NAME

No.

25139

i hereby certify that

TACHBROOK ENTERPRISES LIMITED

having by special resolution changed its name,

is now incorporated under the name of

HEART OF ENGLAND NEWSPAPERS LIMITED

Given under my hand at th

Cardiff the 26 APRIL 1988

e Companies Registration Office,

¢ D
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an authorised officer
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COMPANY EECRETANY

LoTE 24 JUN 5l

Company Number: 25139

THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES
SPECTAL RESOLUTIONS

oF
HEART OF ENGLAND NEWSPAPERS LIMITED

At an Extraordinary General meeting of the above named Company
culy convened and held on Friday, 24th June 1988 the following
Resolutions were passed as Special Resalutions:- E

SPECIAL RESOLUTIONS

1. That the Company adopt in substitution for the existing
o Memorandum of Association a new Memorandum of Assecciation
in the form set out in the document submitted to the
Meeting and for the purpose of identification subscribed
by the Secretary.

2. That the Company adopt in substitution for the existing
Articles of Association new Articles of Association in the
form set out in the document submitted to the Meeting and_
for the purpose of identification subscribed by the
Secretary. :

§. G. G. CLARKE

Chairman



Number: 25139 J ,%“6'6‘2&

THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
HEART OF ENGLAND NEWSPAPERS LIMITED
(Adopted by Special Resolution passed on 24+th June, 1988)

1. The Company's name is HEART OF ENGLAND NEWSPAPERS
LIMITED*.

2.  The Company's Registered Office i to be situated in
England and Wales.

3. The Company's objects arei-

(A) To carry on 211 or any of the businesses of publishers
including a1l forms of electronic publishing and
printers 1ithoghraphers engravers die sinkers book-
binders producers proprietors and agents for the sale
and distribution of newspapers magazines periodicals
journals bocks and other publications and to own
exploit and acquire copyrights rights of publication
and reproduction and other rights in respect of any
literary and other vorks and undertakings and to
collect print and publish the same and to be printers’
agents commercial and manufacturing stationers; to
employ the services of and to act as agents for
journalists photographers authors critics lecturers
and other professiona1 persons; to carry on all or
any of the businesses of proprietors of recording film
and photographic studios printers producers and
dealers in fiims television programmes photographs
vecord covers and sieeves music lyrics books magazines
and works manufacturers producers renters letters on
hire maintainers repairers jmporters exporters and
merchants or agents for and dealers 1n record
cassettes cartridges tapes sound recording equipment.
and apparatus tape recorders hi-fi and stereo
equipment cine and other cameras radio and television
sets musical instruments and accessories and of for
and in electrical and electronic equipment appliances
materials and supplies of every description insurance
and general brokers financiers advertising agents
amusement caterers showmen and exhibitors juke box
angineers printing electrical electronic wireless
sound television heating 1ighting telephone mechanical
and general engineers and engineering contractors
commissian and general agents merchants and traders.

* The name of the Company was on 26.04.88. ¢changad from
Tachbrook Enterprises Limited having earlier changed
on 21.04.83. from The Pugby Advertiser Limited.



(8)

(<)

(D}

(E)

(F)

(@)

To carry on any other trade or business which may seem
to the Company capable of being conveniently carried
on in connection with the objects specified in the
sub-clause (A) hereof or calculated directly or
indirectly to enhance the value of or render
profitable any of the property or rights of the
Company. g

To purchase take on lease or in exchange hire or
otherwise acquire and hoid for any estate or interest
any lands buildings easements rights privileges
concessions patents patent rights licences secret
processes machinery plant stock-in-trade and any real
or personal property of any kind necessary or
convenient for the purposes of or in connection with
tne Co$pany's business or any branch or department
thereof.

To erect construct lay down enlarge alter and maintain
any roads railways tramways sidings bridges reservoirs
shops stores factories buildings works plant and
machinery necessary or convenient for the Company's
business and to contribute to or subsidise the
e;ection construction and maintenance of any of the
above,

To borrow or raise or secure the payment of money in
such manner as the Company shall think fit for the
purposes of or in connection with the Company's
business and for the purposes of or in connection with
the barrowing or raising of money by the Company to
become a member of any building society.

For the purposes of or in connection with the business
of the Company to mortgage and charge the undertaking
and all or any of the real and perscnal property and
assets present and future and ail or any of the
uncalled capital for the time being of the Company and
to issue at par or at a premium or discount and for
such consideration and with and subject to such rights
power privileges and conditions as may be thought fit ..
debentures or debenture stock either permanent or
redeemable or repayabie and collaterally or further to
sectre any securities of the Company by a trust deed
or other assurances. To issue and deposit any
securities which the Company. has power to issue by way
of mortgage to secure any sum less than the nominal
amotint 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 directly or indirectly.

To receive money on deposit or loan upon such terms as
the Company may approve.



Lty

(H) To Tend money to any company firm or person and to
give all kinds of indemnities and either with or
without the Company receiving any consideration or
advantage direct or indirect for giving any such
guarantee and whether or not such guarantee is given
in connection with or pursuant to the attainment of
the objects herein stated to guarantee either by
personal convenant or by mortgaging or charging all
or any part of the undertaking property and assets
present and future and uncalled capital of the Company
or by both such methods the performance of the
obligations and the payment of the capital or
principal (together with any premium} of and dividends

‘or interest on any debenture stocks shares or other
securities of any company firm or person and in
particular (but without limiting the generality of the
foregoing) any company which is for the time being the
Company's Holding or Subsidiary Company as defined by
Section 154 of the Companies Act 1948 or otherwise
associated with the Company in business.

{I) To establish and maintain or procure the establishment
and maintenance of any nan-contributery or
contributory pension or superannuation funds for the
benefit of and give or procure the giving of donations
gratuities pensions allowances or emoluments to any
persons who are or were at any time in the employment
or service of the Company or of any company which is
for the time being the Company's Holding or Subsidiary
Company as defined by Section 154 of the Companies Act
1948 or otherwise associated with the Company in
business or who are or were at any time Directors or
officers of the Company or of any such other company
as aforesaid and the wives widows families and
dependants of any such persons and also to establish
and subsidise or subscribe to any institutions
assocations clubs or funds calculated to be for the
benefit of or to advance the interests and well-being
ef the Company or of any such other company as
afaresaid or of any such persons as aforesaid and to
make payments for or towards the insurance of any such
persons as aforesaid and to subscribe or guarantee
money for charitable or benevolent objects or for any
exhibition or for any public general or useful object
and to do any of the matters aforesaid ejther alone or
in conjunction with any such other company as
aforesaid.

{J) To draw make accept endorse negotiate discount and
execute promissory notes bills of exchange and other
negotiable instruments.

(K} To invest and deal with the moneys of the Comgany not
jmmediately required for the purposes of its business
in or upon such investments or securities and in such
manner as may from time to time be determined.




(L)

(M)

(M)

(0)

(P)

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 ov
special rights or restrictions in respect of dividend
repayment of capital voting or otherwise or by any
securities which the Company has power to issye or
partly in one mode and partly in another and gener-
on such terms as the Company may determine, .

To accept payment for any proparty or rights sold or
otherwise disposed of or dealt with by the Company
gither in cash by instalments or otherwise or in fully
or partly paid-up shares of any company or corporation
with or without deferred or preferred or special
rights or restrictions in respect of dividend repay-
ment of capital voting or otherwise or in debentures
or mortgage debentures or debenture stock mortgages or
other securities of any company or cerporation or
partly in one made and partly in another and generally
on such terms as the Company may determine and to hold
dispose of or otherwise deal with any shares stock or
securities so acquired.

To enter into any partnership or joint purse arrange-
ment or arrangement for sharing profits union of
interests or co-operation with any company firm or
person carrying on or propesing to carry on any busi-
ness within the objects of this Company and to acquire
and hold sel? deal with or dispose of shares stocks or
securities of any such cempany and to guarantee the
contracts or liabilities of or the payment of the
dividends interest or capital of any shares stock or
securities of and to subsidise or otherwise 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 assets and 1iabilities of this Company 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 and guarantee
the payment of dividends nterest or capital of any
shares stock or securities issued by or any other
obligations of any such company.

To purchase or otherwise acquire and undertake all or
any part of the business property assets 1iabilities
and transactions of any person firm or company
carrying on any business which this Company is
authorised to carry on or possessed of property
suitable for the purposes of the Company or which can
be carried on in conjunction therewith or which is
capable of being conducted so as directly or
indirectly to benefit the Company.



(Q)

(R)

(s)

(1)

(u)

1 (V)

To sell improve manage develop turn to account
exchange let on rent grant royalty share of profits

or otherwise grant licences easements and other rights
in or over and in any other manner deal with or
dispose of the undertaking and all or any of the
property and assets for the time being of the Company
for such consideration as the Company may think 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 undertaking subject to
the liabilities of this or any such other company as .
aforesaid with or without winding up or by sale or
purchase {for fully or partly paid-up shares or other-
wise) of all or a controlling interest in the shares
or stock of this or any such other company as afore-
said or by partnership or any arrangement of the
nature of partnership or in any other manner,

To subscribe for purchase or otherwise acquire and
hold shares stock debentures or other securities of
any other company.

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 that no
distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time
being required by Taw.

To do all or any of the above things in any part of
the world and either as nrincipals agents trustees
contractors or otherwise and either alone or in
conjunction with others and either by or through
agents trustees sub-contractors or otherwise.

To do all such things as are incidental or conducive
to the above objects or any of them

And it is hereby declared that save as otherwise
expressly provided each of the paragraphs of this
Clause shall be regarded as specifying separate and. .
independent objects and accordingly shall not be in
anywise limited by reference to or inference from any
other paragraph or the name of the Company and the
provisions of each such paragraph shall save as
aforesaid be carried out in as full and ampie a manner
and construed in as wide a sense as if each of the
paragraphs defined the objects of a separate and
distinct cempany.

The tiability of the Members is limited,

The share capital of the Company is £55000 divided
into 65000 Shares of £1.00 each.
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THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES
ARTICLEé OF ASSOCIATION
oF
HEART OF ENGLAND NEWSPAPERS LIMITED

(Adopted by Special Resolution passed on 24th dJune, 1988)

PRELIMINARY

The Regulations contained in Table A in_the Companies

(Tables A.to F) Requlations 1985 {such Table being
hereinafter referred to as “Table A") shall apply to
the Company save insofar as they are excluded or varied
hereby: that is to say, Clauses 3, 8, 24 and 64 of
Table A shall not apply to the Company; and in addition
to the remaining Clauses of Table A, as varied hereby,
the following shall be the Articles of Asseciation of
the Company.

The Company is a private company and accordingly no
offer shall be made to the public (whether for cash or
otherwise) of any Shares in or Debentures of the
Company and no allotment or agreement to allot (whether
for cash or otherwise) shall be made of any Shares in
or Debentures of the Company with a view to all or any
of those Shares or Debentures being offered for sale to
the public.

SHARES

The Shares shall be under the control of the Directors
and the Directors may allot, grant options over, or
otherwise deal with or dispose of any relevant
cecurities (as defined by Section 80 (2) of the Act) of
the Company to such persons and generally on such terms
and in such manner as they think fit.

(1) The general authority conferred by Article 3
hereof shall extend to all relevant securities of
the Company from time 1o time unissued during the
currency of such authority. The said general
authority shall expire on the fifth anniversary
of the adoption of these Articles of Association™
unless varied or revoked or renewed by the :ﬂafii*’
Company in General Meeting. fﬁﬁfﬁiw
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authority conferred by Article 3 hereof to make %
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(A)

(B)

(C)

10.

at any time before the expiry of such authority
any offer or agreement which will or may require
securities to be allotted after the expiry of
such authority.

Section 89 (1) of the Act shail not apply to any
allotment of Shares in the Company.

Subject to the provisions of Part V¥ of the act the
Company may:

issue any Shares which are to be redeemed or are 1iable
to be redeemed at the option of the Company or the
holder thereof;

purchase its own Shares (including any redeemable
Shares);

make a payment in respect of the redemption or purchase
under Section 159 or {as the case may be) Section 162
of the Act of any of its Shares otherwise than out of
its distributable profits or the proceeds of a fresh
issue of Shares.

The Company shall have a first and paramount lien on
every Share (whether or not it is a fully paid Share)
for all moneys (whether presently payable or not)
called or payable at a fixed time in respect of that
Share and the Company shall also have a first and
paramount 1ien on all Shares (whether fully paid or
not) standing registered in the name of any Member
whether solely or one of two or more joint holders for
all moneys presently payable by him or his estate to
the Company; but the Directors may at any time declare
any Share to be wholly or in part exempt from the
provisions of this Article. The Company's lien on a
Share shall extend to all dividends payable thereon.

GENERAL MEETINGS

Clause 41 of Table A shall be read and construed as if
the last sentence ended with the words ", and if at the ~
adjourned Meeting a quorum is not present within haif
an hour from the time appointed for the Meeting, the
Meeting shall be dissolved".

DIRECTORS

Unless and until the Company in General Meeting shall
otherwise determine, there shall not be any limitations
as to the number of Directors. If and so long as there
is a sole Director, he may exercise all the pawers and
authorities vested in the Directors by these Articles
or Table A.

The first Director or Directors of the Company shall be
the person or persons named in the Statement delivered
under Section 10 of the Act. If the instrument ot
appointment of a Director so provides, he shall be a
Permanent Director and not subject to retirement by



11.

12.

13.

14.

15,

rotation; and Clauses 73 to 77 (inclusive) of Table A
shall not apply to any Permanent Director.

A Director shall not be required to hold any Share
qualification but he shall be entitled to receive
notice of and to attend and speak at any General
Meeting of the Company.

The Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge

its undertaking, property, and uncalled capital, or any
part thereof, and to {ssue Debentures, Debenture Stock
and other Securities whether outright or as security
for any debt; 1iability or obligation of the Company or
of any third party. '

A Director may vote as a Director in regard to any
contact or arrangement in which he is interested or
upon any matter arising thereout, and if he shall so
vote his vote shall be counted and he shall be reckoned
in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 34 of
Table A shall be modified accordingly.

If any Director shall be called upon to perform extra
services or to make special exertions on going or
residing abroad or otherwise for any of the purposes of
the Company, the Company may remunerate the Director so
doing either by a fixed sum or by a percentage of
profits or otherwise as may be determined by a
resolution passed at a Board Meeting of the Directors
of the Company and such remuneration may be either in
addition to or in substitution for any other remuner-
ation to which he may be entitled as a Director.

TRANSFER OF SHARES

The Directors may, in their absolute discretion, and
without assigning any reason therefor, decline to
register any transfer of any Share, whether or not it
is a fully paid Share.
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Company Nunber: 25139

HEART OF FNGLAND NEWSPAPERS LIMITED

THE COMPANIES ACTS 1985 AND 1989
A PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

HERRT OF ENGLAND NEWSPAPERS LIMITED

At an Extraordinary General meeting of the above named Company
duly convened and held@ on 15th June 1990 the following
Resolution were passed as Special Resolution:

SPECTAY. RESOLULTCN

That the Company adopt in substitution for the existing
Articles of Association new Articles of Associaticn in the
form set out in the document submitted to the Meeting and

for the purpose of identification subscribed by the
Secretary.

A HRaymaid
Chairman
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Numnber: 25139

4
THE COMPANIES ACT 1985 TO 1989 “)A &L,ﬁ
L A.-‘

A PRIVATE COMPANY LIMITED BY SHARES
MRTICLES OF ASSOCIATION
OF

HEART COF FRGLAND NEWSPRPERS LIMITED
{Adopted by Special Resolution dated 15th June 1990)

PRELIMINARY

1. %he Regulatious contained in Table A in the Companies
{Tables A to F) Requlations 1985 (such Table being
hereinafter referred to as "Table A") shall apply to
the Company save insofar as they are excluded or varied
hereby: that is to say, Clauses 3, 8, 24, 64 and 79 of
Table & shall not apply to the Company; and in addition
to tha remaining Clauses of Table A, as varied hereby,
the following shall be the Articles of Association of
the Company.

2. "he Company is a private company and accordingly no
offer shall be made to the public (whether for cagh or
otherwise) of any Shareg in or Debentures of the
Company and no allotment or agreement to allot (whether
for cash or otherwise) shall be made of any Shares in
or Debentures of the Company with a view to all or any
of those Shares or Debentures being offersd for sale to
the public,

SHARES

3. The Shares shall be under the control of the Directors
and the Directors may allot, grant options over, or
otherwise deal with or dispose of any reievant securities
(as defined by Section 80 {2) of the 1985 Companies Act)
{hereinafter referred to as "the 1985 Act")) of the
Company to such persons and generally on such terms and
in such manner as they think fit.

4. {i) Th2 general authoriily conferred by Article 3
hereof shall extend to all relevant securities of
the Company from time to time unissved during the
currency of such authority. The said general
authority shail expire on the fifth amniversary
of the adopticn of these Articles of Association
unless varied or revoked or renewed by the
Company in General Meeting or by written
Resolution,
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. {i1) The birectors shall he entitled under the general
authority confusred by Artizle 3 hereor to make
at any time before the expiry of such authority
any offer or agreement wt!ch will or may recquire
securities to be allotted after the expiry of
such authority.

TRANSFER OF SHARES

5. The Directors may, in their absglute discretion, and
without assigning any reason therefor, decline to
register any transfer of any Share, whether or not
it is a fully paid Share.

6. Secticn 89 (1) of the 1985 Act shall not apply to any
allotment of Shares in the Company.

7. Subject to the provisions of Part V of the 1985 Act the
Company may:

E (a) issue any Shares which are to be redeemed or are liable
to be redeemed at tha aption of the Company or the
holder thansof;

(b) purchase its :m Shares (including any redeemable |
Shares); ‘

{c) make a payment in respect of the redemption or purchase
under Section 159 or (as the case may be) Section 162
of the 1985 Act of any of its Shares otherwise than out
of its distributable profits ur the proceeds of a fresh
issuve of Shares.

8. The Company shall have a2 first and pavamourt lien on
every Shari: (whether or not it is a fully paid Share)
for all monies (whather presently payable or not)
called or payable at a fixed time in respect of that
Share and the Company shall also have a firshk and
paramount: lien on all Shares (whether fully paid or
not) standing registered in the name of any Member
whether solely or one of two or more joint holders for
all ronies presently payable by him or his estate to
the Company; but the Directors may at any time declare

| any Share to be wholly or in part exempt from the

! provisions of this Article. The Company's lien on a

Share shall extend to all dividends payable thereen.

GENERAL MEETINGS

9. Clause 41 of Tahle A shall be read and construed as if
the last sentence ended with the words ", and if at the
adjourned Meeting a quoriw is not present within half
an hour from the time apoointed for the Meeting, the
Meeting shall be dissolved".




10.

11.

12,

13.

14,

15.

16.

17.

DIRECTORS

Unless and until the Company in General Meeting shall
otherwise determine, there shall not be any limitations
as to the number of Directors. If and so long as there
is a sole Director, he may exercise all the powers and
authorities vested in the Directors by these Articles
or Table A,

No Director shall be subject to retirement by rotaticn,
and clauses 73 to 75 (inclusive) of Table A shall not
apply to any Director and clauses 76 and 77 shall be
amended accordingly:

A Director shall not be required to hold any Share
qualification but he shall be entitled to receive
notice of and to attend and speak at any General
Meeting of the Conpany.

The Directors may exercise all the powers of the
Conpany to borrow money, and to mortgage or charge

its undertaking, property, and uncalled capital, or any
part thereof, and to issue Debentures, bPebenture Stock
and other Securities whether outright or as security
for any debt, liability or cbligation of the Company or
of any third party.

A Director may vote as a Director in regard to any
contact or arrangement in which he is interested or
upon any matter arising therecut, and if he shall so
vote his vote shall be counted and he shall be reckoned
in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 94 of
Table A shall be modified accordingly.

If any Director shall be callad upon to perform extra
services or to make special exertions on going or
residing abroad or otherwise for any of the purposes of
the Company, the Company may remunerate the Director so
doing either by a fixed sum or by a percentage of
profits or otherwise as may be determined by a
resolution passed at a Board Meeting of the Directors
of the Company and such remmeration may be either in
addition to or in substitution for any cther remuer-
ation to which he may be entitled as a Directoc.

A person may be appointed a Director of the Company
even if he has attained the age of 70, and a Director
of the Company shall not be required to vacate his
office purely because he attains the age of 70.

The Company may purchase and maintain, for any officer
of the Company or any person (whether an officer or
not) employed by the Company as awditor, insurance
against any such liability as is contained in Section
310 of the 1985 Act.
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18. The Directors may appeint and dismiss an assistant
gecretary and auvthorise him %o sign on behalfl of the
Company all documents that are required to be deliverecd
to the Registrar of (rmpanies for Englarsd and Hales,

19. The Directors may appoint a persornt who is wi .ling %o
act to be a Dlrector either to £ill a vaciney or as an
additional Directw
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Company No: 25139
THE COMPANIES ACTS 1985 AMD 1989

ELECIIVE RESOLUTTIONS
of

HEART O ENGLAND NEWSPAPERS LIMITED

At a duly convened Annual General Meeting of the Company held on {% &L
E‘qu 1990 at ! Lincoln Court, Lincoln Road, Peterborough PE! 2RF the
folleowing resolutions were passed:-

1. The Company henceforth shall not lay accounts and

o {Section 252)
reports before the Company in General Meeting.

2, The Company shall not be obliged to appoint auditors
{Section 386),
annually.
3. The Company shall ot henceforth hold Annual General
(Section 366 (A))
Meetings.
pated: |G &L Iyke 170 e
. ra = i
/{L H ?} ¢ j
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COMPAN(ES HOUSE
- 40CT1990
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Company No.25139
THE COMPANIES ACT 1985 (AS AMENDED)
SPECTAY, RESOLUTION
of

HEART OF ENGLAND NEWSPAPERS LIMITED

At an Extraordinary General Meeting of the above named
Company held on 23rd December 1992 at 1§ Lincoln Court. Lincoln

Road, Peterborough, the follewing Resolution was ressed:-
was passed:-

SPECTAL RESOLUTTON

THAT, the company having satisfied the Provisions
of section 250, Companies Act 1985, relating to
dormant companies, the company ke exempt from

woe obligation to appoint awditors as otherwise

required by section 384 of that Act, J

Dated: 23rd December 1992

2
N O AU I
D K Walosley ’)/

Directoer

-

i~ 3 -ATRES HOUSE
g 5 1BEG 1392
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