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{a} Hero insort :

““ A Bolicitor of the
“High Court engaged
“in the formation "

or
“Dirootor or
“Seerotary namedl
“in the Articles of
" Association,”

One thousand nine hundred and #4442 e/t

before me. /j% ﬂ
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.il, the undersigned...ﬁ%@%@i %ﬂ%{@p’ﬁ/

........................................................................ , LIMITED,

and that all the requirements of the Companies (Consolidation) Act,

~

1908, in respect of matters precedent to the registration.\ f | :he said
Company and incidental thereto have been complied with. And I
make this solemn Declaration conscientiously believing the same to
be true, and by virtue of the provisions of the ‘Statutory Declara-

tions Act, 1885.”
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.............. THE,  FIRAYGIAL.. . TEES., (180 Limited.

- Pursuant to s. 72 (1) (i) of the Companies (Consolidation) Act, 1908.

Presented for filing by . e : .,,=
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....... NIGHORSQY, SRAHG. & JOUES i 07520
................... I X R DT e
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H. HOWES & CO., LTD,,

Gompany Printers, Publishers ard Stationers,

UNION  COURT, OLD BROAD  STREET,  LONDON, EC. 2.

Telephona: LONDON WALL 238. fg:;.

BELL YARD (Next to the Law Society), TEMPLE BAR, «,LONDON' W, 2.
Telephone: TOLBORN 3073, ﬁ’( X oy ; A
2, GRESHAM BUILDINGS, BASINGHALL STREET, \ LONDON,’ mE.g}'z.
Telephone: CITY 4879, 3 'm “:,:7
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TOWCO  HOUSE, 624, SOUTHWARK  STREET, LONDON, \'Sk.1,

Tolephoue- HOP 3455, e

i
e

«
R S

L T

N T



T e v e o

Al

A

{z) Here insert:
€& :{"( “‘vo.ﬂ
%, ‘caoro inserb:
vy or “Our.”

(¢} Strike out
UNnecesssry
words.

pae Y
e o

To ths Registrar of Joint Stock Companies:—

+ (@) ...¥E...., the undersigned, hereby testify (?) ..OWT........ consent
to ace as Directors of .. THE, RIFANCIAL. PIHES. (1928) . mevrerennn
............................... rreerranrrensserrennrrsreraresresresnesesssssnsnery  Limnited,
and fo (¥) ..... QUL name 8 being inserted as Directors  in the

Prospectus of the said Company which it is proposed to issue (¢) {orin

- thre- Sbaternent-in- -ﬁeu-ovf»-P-rospeet&s-ﬂwhieh—it—is-:propqsed—130--ﬁ-le}, and

(@) . WEee authorise Messrs. ..NICHQLSON. GRAHLAML.%..JONES. ..
of 19/21. Toorgake..in. tha. Civy.of . Londan.......... erierens aereseessnns

to file this consent with the Registrar of Joint Stock Companies,

puarsuant to s. 72 (1) (i) of the Companies (Consolidation) Act, 1908.

) * Signsture Address. Dascript-ioni
) . 2, Seann Aoy,
/ “ A Sogusmeny Place,
- 7 Park Lane,W.l. Baronet
c_:; 4 MWM < 140 Grosvenor 3quare,
W1, Baronet
®,,, Sitme Nt
, e y l.oorside,

Woclkestone Financial Times Limited
e Ay - Ravenshill Lanagirg Director of
8 @&?/ A A o Chisleiurst, The Financial Times
Kent. Limited,
' ’ * Lynehans,
/ m vrickhen koad, Director of Financial
upockley,3.BE. Times Linited

Cherry Gardens Avenue Director of The

T ham Al

Dated this

Tt hia nment. aubhorised in writing,’” the suthority must be produced and ¢ copy fled,
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............................. ... RINANCTAL..  TINES....{(1928).............. Limited,
(to be delivered to the Registrar of Joint Stock Companies, pursuant fo

Section 72, Sub-Section 2, of The Companies (Consolidation) Act, 1908.)

Presented for Tiling by

............ KICHOLSON | GRAHAIL & . JOUES.. . . |
§;Qﬁb2%
...................... lﬁqﬁﬁ?l..tip.orqgitm..Et‘;..c.-.a,..;
P oA B28
AT

PUBLISHED AND SOLD BRBY

H. HOWES & CO. LTD,

Company Printers, Punlishers & Stationers,

2, GRESHAM BUILDINGS, BASINGHALL ST. = v,
LONDON, E.C. 2. b s f

TELEPHONE: CITY 4879,
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For We. ... NICHOLSOW. GRAHAM . & JONES jovveeeerrenrer , the undersigned,

hereby give you notice, pursuant to Section 72, Sub-Section 2, of The

Jﬁﬁ Companies (Consolidlation) Act, 1908, that the following persons have
consented to be Directors of....THRE.EINANCTAL.TINES....(1928)..............
............................................................................................... Limited.

Name. Address. ‘i Description.
- : Z % . |

4 Sir William Ewert Berry &%%’ﬁn Place, Park Lane:

2 A Londoxt, W. Baronet.

?":’as:i.r Jemes Gomer Berry 40 Grosvenor Square, ;

8 London, W Baronet

E (eorge Eaton Hart Moorside, ) ;

2 Cherry Gardens Avenus, | Director of The

- Folkestone - Pinanclal Times Limited

=]

. is veserved for binding, and must

&

Nore~This margi

Robhert John Barrett

Revenshlll,

{lickham Road,

Chislehurst, The Financial Times
Kent Timited
{
Henry Ashford Randall Lynehans, ! Director of The

Financial
Broclkley,S.E. ?
i
A
1

Signature, Address, and
Description of Applicant )

for Registration.

A
Dated this....: f’z 3 .......

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

.....................

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

s
. Manegling Director of

Times Liimited
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THE. .. F THANCIAL, TINRS... (1028} .oorrrennnn Limited.

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

Pursuant to s. 72 (1) (ii) of the Companies (Consolidation) Act, 1908. = .

Presented for Filing by

veeen JAchQLON. Grohas, &L Jones. . : T
. ! }{
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H. HOWES & CO., LTD,
Compuny  Printers, Publishers & Stationers,
BELL YARD (Next to the Law Soclety), TEMPLE BAR, LONDON, w.C. 2.
Telephone: HOLBOBRN 3073,
4, UNION COURT, OLD BRDAD STREET, LONDON E.C. 2.
Pulephone: LONDON WALL 238 e ST r;- 4“;\ ¢ \
2, GRESHAM BUILDINGS, BASINGHALL STREI‘T/\" —»I\LONDOI\( f‘f\C 2.

Telephono: CITY 4879. , ¥
. ; r\ / u /
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Wz, the undersigned, having consented to act

..................................................

Y acapra
LA
¥ :‘ ; . .%}
a?

E"'_";

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

..................................................................................... verveness Limited,
and having agreed fo take from the said Company,. Five. hundred. Preference
Shaves of.......0%e.poundsa.............. ... each, that number of Shares being
prescribed as the qualification for the office of Director of the said

Company, do hersby severally agree to take and pay for the said

Shares accordingly.

H ' " » v -
Swna.tiue- } Address. Deseription.
/ i Place,
/’;7 : Farlr TLanc,W.l. Baronet

¥y | | \
Wj’\w{ . 40 Grosvenor 3guars
W.l.

! Baronet

o W i Moorside,
y " ‘ I Cherry Gardens nrenuia Director of The Finsncial

v me

P Folkestone Times Limited.
!
‘Ravenshill '
Chislehurst "anaging Director
tent of The Financial Times
Limited
4 |
Lynehans, E o
Wickham Road, ; Director of The Financial .
Brockley,S.H. | Times Limited

]
5
|
!
i
|

Dated this.... 2. day 0%0%%...1928,

Wrryess to the S atules ) ﬁe above-named :-——
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Company, Limited. - - 1"
{
SPATEMENT of the Nominal Capital, made pursuent to s. 112 of 54 and 55 Vict. .
ch. 8y Stamp Ach, 1891, as amended by s. 7. of 62 and 68 Vict., ch. 9 Finance Act, 1899 and N
by s. 39 of the Finance Act, 1920, Nore—The Stamp Duty on the Nominal Capital is Oxe
Pouxsp for every £100 or fraction of £100. ‘ o 1
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This Statement is to be filed with the “Memorandum of ?Aﬂ‘sgﬁi'atmn or other \
) PN b o :7«-3::\ Yy
- .~ Document, when the Company is registered. By N 1
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ALFRED H. ATKINSC\Limiteds

27 & 28 FETTER LANE, FLEVE’I‘Q;S% REET, LOHP()W B4, -

Telephone: CENTRAL 1669, “Telegrams: "ms-r mu.. ELrET, LONDON.”
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THE NOMINAL CAPITAL OF V

The Fnarcirl Jomies (7925) \ —

GCempany, Limited.

o5

y 54",; 509,000 /@% elliom /ﬁo«e Huretezed., W@_.@_ roundy

.. ! N
LA
LTS

ol -, ¥
)

divided into _fp O2L, O0L / / W@%@mﬁ@%}m %
f}ezcﬁ/m'w& S0C, OO0 ﬁw RIAYY %Z[/’,’m

Shaves-of - Fovode-eaolr

” Wm

Signatur e

Deseription 22225 /‘f a":gaéﬂ 2L ’@/// Mﬂ@ﬁﬁw |

e P8 sscsiney, (23F

“‘I'his Statement must be signed by an Officer of the Company,

o

USRS VERIVE P}



O SIS . L TR WK TR XL AL SO

| DUPLICATE FOR THE FILBE. Y
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No. 227590
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¥ Hereby @ ertify

a3 FINANCI\L TIMES (1926), LIMITED

2 " | x‘ﬁff@,\ .
)’ ‘I ‘) ; |
; " is this day Tucorporated uunder the (ompanies tots, 1908 to 1917, ;u;d that  the ",C!ompuni'- is
‘¥ Limited. - i
B tiven under wy hand at Londen this t.:mnt,y-si_?;t.;!}_ day of .. -J RATY

'l Thoussnd Nuwe Hundred and t.ug;nt‘.y f.a'ight,.

~ Fees and Deed Stamps £ 52. 7.6 ‘ ' ) \

AT,

L Regisivar of Joinl Sloek Conpunies, &

o

Starap Duty on Capital £ 15,000,

 Certificata ¢ m LLef?

received by o
oas/e,
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THI COMPANTRS ACTS, 1908 o 1917. L
Iy
COMPANY LIMITED BY SHARIES.
Mlemorandum of Association
1 L
|
THE FINANCIAL TIMES (1928)
LIMITED. R
S
1. 'Phe name of the Company is Tow Pivaxcran Toaes (1928 PNy ,£

Lrrrep.

2. The Registered Oftice of the Company will he situate in\\}

England.

3. The objeets tor which the Company is established aye :—

(¢) To ecanter into and carry inlo eflect, %ith or without

(b

¥

moidifications, sither hefore or alter the execufion thereol
an Agreement expressed to he made hetween The Financial
Thues, Limited, of the one part and this Company ol the
other part, For the purchase of the business and windertaking
of The Financinl Times. Limited. A draft ol the 'u\id.
Agreement has heen prepaved, and for the purpose of
identification has heen initialled by William (:mlmn.,\

Nolicitor of the Supreme Court. B
To establish, acquire, print, publish, aud civenlate, or other-
wize deal with any newspaper or newspapers, ot other

publications and literary works, and the eoodwill thereof,

1
-
aral to undertake and earry oa the same. s \ e
. . . . S R
(Y To establish or acynire hy purchiase o¢ otherwize, anid to :
cwery on the trades or businesses of prauters, proprietors, LN S

vditors, publishers, and distributors ol and dealers’ in
newspapers, journals, periodicaly, hooks, pamphlets, priuts,
pictures, drawings, or other written, engraved, painted or.
printed productions, aml alze of papermakers, hookhinders,
boaksellers, journalists, reporters, newspaper agents, news-
vendors, advertising agemss, contractors. or any of thew,
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aud all hranches thereol respectively, and any other trade
or husiness ineidental to, or avising out of, or which can
he conveniently earried on in eonjunction with the aforesaid

" undertakings or husinesses, or which the Company may deem.
likely to henelit the Company.

(d) Lo manulacture, conlract for, acquire; or enter info arrange-
ments with others for the supply or sale of or dealing with
any goods, ariicles, or things which the Company may deem
capable of héing used, sold or dealt with for the henefit of
'ﬁm Company, or which’can he used in connection with the
carrying on of any of the undertakings or businesses of -
the Company.

=

{e) o acquire by purchase or otherwise any copyrights or other
exclusive privileges, or any patents, licences to use patent
rights or sceret processes.

() To acquive frechold, leagehold, and other property and rights
of or belonging Lo or used in connection with any wndertaking
or husiness of the Company.

(¢} Lo establish competitions and to arrange for the granting
of free insurances wi vonneetion with any of the publications
or businesses of the Company, and to offer and grant prizes, |
rewards and premivms ol such character, and in suel terins,
gratuitons or otherwise, as may svem expedient, anc fo
provide for and furnish te any mewibers of the Company,
or customers of, o1’ to any subseribers to or possessors of
any publications of the Company, or of any coupons or
tickets issued with any publications of the Company, a sum
of money or any chattels, commissions, advantagns; henefits,

or special privileges which may séem expedient, and either
gratuitously or otherwise.

(k) To purchase or olherwise acquire or undertake all or any
part of the husiness, property and liabilities of any person,
firm, or company earrying on any business or unclertaking
which the Company is authorised to carry on, or of a
character similar to, or auxiliary or aneillary thereto, or
conieeted therewith, or possessed of property suitable for
any of the puwrposes of the Company.

N (] - (P - v . ' i
(%) To aequire for any purposes of the Company, by purchase,
lease, coucession, grant, licenee, or otherwise, such lands,



0

buildings, and other property, rights, privileges, or ease-
ments as may from time to time be deemed necessary or
desirable for carrying on the businesses of the Company,
and to build and erect such buildings and structures and
like things as may be deemed necessary for the purposes of
P Company or any of them, and to hold any property
whatsoever, and to sell, lease, niortgage, or othevwise dispose
of the same ov an} property of the Company.

j) Mo enter into any arrvangement with any Government or
N ] .

(%)

other authority that may secm conducive to the Company’s
objects or any of them, and to obtain Lrom any such Govern-
ment or authovity any vights, privileges, and concessions
which the Company may think it desirable to of)['uin, and
o earry out, exereise, and comply with {he same and to
re-sell and dispose ol all ev any ol them.

Lo, enter into parinership or inlo any arrangement for
sh‘zfring profits, nnion of inferest, joint adventure, 1-eeif;1'ocal
concessions, or co-operation with any person or eompany
carrying on, engaged in, or ahout to carry on or engage in,
any business or transaction which the Company is anthor-
ised to eurry on or engage in, ov any husiness or transaction
capable ol being conducted so as direetly or indiveetly to
benefit this Company, and to take or otherwise acquive and
hold shares or stoek in or securities of, and to subsidise or
otherwise assist any sueh company, and to sell, hold,
re-issue, with or without guarantee, or otherwise deal with
such shares, stoek or securities, and fo take or otherwise
acquire and hold shares in any other company having objects
altogether or in part similar to those of this Company, or
carrying on any husiness capable of heing conducted so as
direetly ov indiveetly to henefit this Company.,

(1) To eslablish, regulate, and discontinne agencies for the

purposes of the Company.

(m) To establish and support, or fo aid in establishing or

supporting, associations, institutions, trusts, funds, ov
conveniences calenlated {9 henefit employees or ex-employees
of the Company, or the conneetions or dependents of such
persons, or any person having dealings with the Com-
pany, and to grant pensiens and allowances and 1o make
payments towards insurance and to subseribe or guarantee

[ A 4 P T e A £ 2 i s i
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money for charilable and henevolent objeets, or Lov any
exhibition, or tor any publie, general or unselul object.

(#) To promote any company or companies lor the purpose of
acquiving all or any of the property, rights and liahilities
of this Company, or for any other purpose which may seem
d__irecﬁy or indirectly caleulaicd to henefit this Company.

(0} To pay for any rights, 1)1101)e1'ty or as« tx aequived by the
Company in eash or by the issue of shares or of debentures,
slebenture stock of any other seeuvities or in any other
mwenner whatse~ .

() o invest any mioneys of the Company in such investments
(other than sharves or stoelr in the Company) as may be
thougnt proper, and to hold, scll or otherwise deal with
“such investments. . , L

(g) To eonstruet, carry out, cquip, maintain, improve, manage,
work, control and superintend anyv roads, ways, tramways,
ailways, branches or sidings, bridges, reservoirs, water-
courses, wharves, Pacfories, wavehouscs, clectvic works,

shops, stoves, buildings and other works and conveniences

whieh may scem dirveetly ov indireclly conducive to any of
the ohjeets ol the Company, and to contribute to, subsidise
or otherwise assist or take part in. the construetion,
improvement, maintenance, working, management, carrying
out, or control thereof. B

(#) To lend money to and guarantee the performance of the
obligations ol and the payment of dividends and interest
on any stock, shaves and securities of any company, firm or
person in any case in which such loan or guarantce may
he considered likely diveetly or indircetly to further the
ohjects of this C'ompany or the interests of its sharcholders.

(s} To horrow or raise or seecure the payment of money in

such manner as may be thought fit, and in particulay by
the issue ol debentures or debenture stock, perpetual or
otherwise, charged wpon all or any of the Company’s
property (both present and future), including its uncalled

capital, and to purchase, redeem or pay off any such
securities.

(8) To remuneraic any person or persons, firm o1 company for

serviees rendered or to be rendered in placing or assisting
to place or guarantecing the placing of any of the shares

N
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of the Company’s Capital or any dehentures or other
seeurities of the ('30111331111)'.

(1) To draw, make, aecept, éndorsv, negotiale, discount, execute
and issue promissory notes, hills of exchange, hills of lading,
warrants, dehentures and ofher negotiable or transferahle
ins(ruments. '

(v) To scll or otherwise deal with the nndertaking, property,.
hook debts, and rights and assets of the Company, or any
part thereof, for sueh consideration as the Company may
think fit, and in particular (cither wholly ox partly) for:
gharos, whether fully paid-up or not, dehentures, dehenture
stock or sceurifics of any othev company having ohjects
altogether or in paxt similar to those of the Comipany, and
cither on terms that such shares, debhentores, or securities
be distribuled in specie amongst the Members or otherwise,
and to swerender, improve, manage, develop, and lease all
or any part of the property of the Company.

A anecat

e

{1¢) To procure the registration ov ineorporation of the Company
in or under the laws of any place outside ngland.
LONL
(2) To determine what amount, il any, shall be written off from
fime to time in respeet of depreeiation of wasting assets,
o that, i the Company think fit, no sum shall b wrilten

off in respeel of such depreeiation.

(4) To pay out of the funds of the Clompany all expenses whiel
the Company may lawfully pay of orv incident to the
formation, registration and advertising of or raising money
for the Company, and the issue of its Capilal, or for eon-
{ributing to or assisting any issuing house or firm or person

\ either issuing or purchasing with a view to issue all or
any part of the Cowpany’s Capital, in connection with the
advertising or offering the same for sale or subseription,
including brokerage and commissions for obtaining
applications for or taking, placing or underwriting shares,
debentures or debenture stock, and fo apply at the eost of
the Company to }’arlimnent for mny extension of the

Company’s powers.

e e

(?) To distribute any of the property of the Company in specie
or kind among the Members.

Py_—

(aq) Lo do all or any of the above things in Great Britain or
any other part of the world, cither as principals, agents,

e

T
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et e ,




' 3
contrae‘tors, trusteos, or otherwise, or by or through trustees,
agents, or otherwise, and either alone or in conjunction with
others.

(0D) To do all such other things as iaay be considered t(.) be
ineidental or conducive lo the attainment of the above objects
or any ol them.

(ec) And it is hereby declaved that the word ¢ company *? in this
Memorandun, except where used in reference to this
Company, shall be deemed to include any partnership ox
other hody of persons, whether corporate or not, and whether
domieiled in the United Ningdom or clsewhere.

(ddy The objeets specified in cach of the paragraphs in this
Alemorandum shalt he regarded as independent objects and
accordingly shall he in nowise limited o1 restrieted {except
when otherwise cxpressed in sueh paragraph) by reference
to the objeets indicated in any other paragraph or the nome
of the Company, hut may he eavried out in as {ull and ample
a manmier, and eonstrued in as wide a sense ag i each
of the said paragraphs defined the objects of 2 separate,
distinet and independent; Company.

4. The liability of the Members is limitod.

5. The Share Capital of the Company ix £1,590,000, divided into
1,000,000 7 per cenl. Cumulative Preference whares of £1 each and,
00,000 Ordivary Shares of €1 cach, with power to inerease and
with power fron time fo time to issue any shares of the original or
new Capital with any prelevence or priority in the payment of dividends )
or the dixtribution of assets or otherwise over any other shares, whether
Ordinary or Preference, and whether issued or not, and to vary «the
regulations of the Company as far as neeessary

such prefevence or priority, and upon the subdivision of a share to

apportion the right to participate in profits or surplus asscts, with
speeial rights, priorities and privileges to or over any of the subdivided
Shares, or the right to vote in any manner as between the shaves
resulting from such subdivision. The rights for the time being attached
o any shares having preferential, doferred, (ualified ov sijeeial rights,
privileges or conditions attached theveto may be modified or dealt with
in the manner mentioned in Clause 49 of the accompanying Axticles
of Association, hut not otherwise, and that clause and also Clause 50

of the said Articles shall be deemed to bo incorporated in this clause,
and have effeet accordingly.

to give cffect to any
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WE, the several persons whose names, addresses and deseriptions
are subscribed, are desirous of being formed into a Company,
in pursusnce of this Memorandum of Association, and we
respectivsiy agree to take the number and class of Shares in the
Capital of the Company set opposite to owr respective names.

NaMES, AODRESSES AND DESORIPTIONS 0F SUBSORIBERS.

Number of
Proforenco Sharcs
token by “each
Subscriber,
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Dated this-43 day 0%}\&“#@‘{ , 1928

Witness to the phibve Swmh?s— .
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THE COMPANIES ACDES, 1908 o 1917. “
} 0‘/ /@ _
COMY ANY LIMIITED BY SHARES. ] {:"

Arvticles of A soriation

THE FINANCIAL TIMES (1928),

LIMITED.

PRELIMINARY.
1. In these presents, unless therve he something in the subject
or context inconsistent therewith—
“Phe  Company ' means *f Tan FPrsaxcian Tives  (1928),

|
i

Ligrren.”?
“ $pecial Resolution ? and ¢ Fxtraordinary Resolution 7 have
the meanings assigned thereto respeetively by the Compaaies i
(Consolidation) \et, 1908 (section 69). 7‘)-?
¢ The Directors ’? means ti . Directors for the time being of ,?’//
the Company. J
< Mhe Office ¥ means the Registered Offiee Tor the time heing .
of the Company.
“ IPhe Seal  means {he Common Seal ol the Company.
¢« Mhe Register > means the Register of Members, to be kept
pursuant to Section 25 of the Companies (Consolidation)
Act, 1508. ‘.
“ Dividend *’ ineludes honus. .
T

‘¢ Month »* means calendar month. '
“TIn writing 27 and ‘¢ written ¥ means written, typewritten, § - D, : 2 D
- . 4 + R e’
lithographed, stamped, or printed, or partly one and partly i UL b U
another, or the others, i
Words importing the singular number only include the 1)1111‘&1 ! 26 JAaN, “"28
number, and rvice rersd. “""
Words mmporting the maseuline gender only include the
feminine gender.
TWords importing persons include ecorporations and governments
of all kinds. L
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9. The rogulations contained in ¢ Table A7 heing the Tirst

Schedule to the Con.panies (Consolidation) Aet, 1908, shall not apply
to this Company.

\ 5. The Company shall fovthwith enter into the Agreement
iu mentioned in sub-clause (¢) of Clause 3 of the Momorqndm’n of Asso-
1 ‘ ciation. The basis on which the Cowpany is established is that ’L‘l'}e
| Comﬁany shall acquire the properties and assets mentioned in- 1.;]19, :.zzud
\ Agreement on the terms thevein set forth, subject to any 1]10(:11'[1(2&1:10].18

as may be agreed upon. And no objection shall be taken to the raid
{! Agreement or to any matter avising thereout on the ground that all
] or any of the Direetors of the Company as Direetors of and/or Shave-
‘. | holders in the Vendor Clompany ave personally interosted therein,
% and do not constitute an independent Board, or that they ave the
\\ promoters of the Company and stand in a fiduciary position towards
t the Company, nor are they or any ol them to be accomntable for any
I henefits or prolits derived by them {rom the said ;\gl'oell};)llt.

4,'7

ﬁa " 4. The Directors shall not employ the funds of the Clompany ov

any part theveol, in the puvehase of, or in loans upon, the sceurity
. of Shaves of the Company.

Sy .

SHARKS.

2 The Capital of the Conmpany is €1,500,000, divided into
LOOG000 Cumulative Preference Shaves of €1 cach and §00,000
Ordinary Shares of £1 cach.

o

The said Preference Shaves shall
confer the right to 2 fixed enmulative prefevence dividend in priovity
! to any other Shares of the Company at the rate of 7 pexr cent. per.
i anmum, payable half-yearly according to the amount paid up thereon.
4 The said Sharves shall also econfer the vight to a return of the amount
‘ paid up or credited as paid up on the shares and arrears of fixed
| dividend, whether declared or not, up fo the comumencement- of the
‘] winding up, in priority to any other Shaves of the Company, but shall
,‘l‘ ; not have any further vight to participate in Profits or Assets. No =
b Preference Sharves shall he eveated ranking pari passu with the said
\ 1,000,000 Cumulative Preference Shares except and with the anthority

of a sanetion of the holders of the said shaves pursuant to Clause 49
of these Articles.

under the

allot or otherwise dispose of the

control of the Diveetors, who may
sutne to such persons, on such terms and conditions,

w 6. All Shares for the time being unissued shall he
i
|

and at sueh times
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as the Divectors think fit, and with full power to give to any person
the Call of any Shares cither at par or at a premium, and for such
time and for sueh consideration as the Divectors think fit.  Provided
always that the Dircetors shall as regards all allotments of Shares from
time to time made, comply with the vequivements of Section 85 ol the
Companies (Consolidation) Aect, 1008,

7. The Diveetors may excrcise on behalt of the Company the
powers of paying commissions conferved by Section 89 of the Com-
panies (Consolidation) Act, 1408, but so that the rate per cent. or thc
amount of the commission paid or agreed to he paid as thevein pro ovided
shall be disclosed in manmer required by the said seetion and shall not
exceed the rate of 25 per cent. of the nominal amovnt of the Shaves
in respeet whereot the same is paid, or an amount cqual to 25 per
cent. of the amount at which such Shaves shall he issued.  The
Company may also give a Call upon inissned Shares of the Company,
at or above pav, as cmmder wtion of the num':mtoe ol the subserlptmn
of Shares. The minimmm subscnpuon on which the Dircctors may
proceed to allotment is seven Shaves. ’

8. The Company may make arrangements on the issue of Shaves
for a differenee between the holders of such Shares in the amount of
Calls to be paid and the time of payment of sueh Calls. :[

9. TIF by the eonditions of allotment of any Shave the ‘whole or
pact of the amount or issue price thereof shall he payable hy instal-
ments, every such instalment shall, when due, be paid to the Company
by the registered holder for the time being of the Share,

10. "The joint registered holders of a Share shall he severally
as well as juntly liable for the payment of all instalments and Calls

due in respeet of such Share.

11. The Company shall be entitled to treat the registered holder
of any Shave as the absolute owner thereol, and aceordingly $hail
rot, exeept as ordered by a C‘ourt of competent jurisdietion, or as by
Statute required, be hound to recognise any equitable or other claim
to or inlerest in such Share on the part of any other person, save as

herein provided.
CERTIFICATES
192. The Certificates ol title to Shares shall be issued uﬁder tha

Seal of-the Company, and signed by at least one Diveetor and the
Seeretary. Such Certifientes shall be ready for delivery to a Member

2
44

e
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within two months after allobment of the Shares to him ov after the
registration of a transfer to him of the Shares, as the case may he,
unless the terms of issue of the Shares otherwise provide.

13. Tovevry Member shall be entitled to one Certificate for all the
Shaves registered in his name, or upon payment ol such sum not
exeeeding one shilling {or cach Certificate after the first as the
Tirectors shall from time to time determine, to several Certificates,
cach for one or more of suech Shares. Ivery Certificate of Shares
shall speeily the number and denoting nunthers of the Sharves in vespeet
of which it is issued, and ’chg.amount paid up thereon:

14, LE any Certificate he worn out or defaced, then wpon produe-
tion thereof to the Directors they may orvder the same to he cancelled,
and may issue a new Clertifieate in licu thercof, and if any Certificate
be lost or destroyed, then upon proof thereof to the suiisfaction of the
Directors, and on such indemmity as the Direetors deem adequate
being given, a new Certifieate in lieu thereol shall he given to the party
entitled to such lost or drstroyed Certificate.

153. The sum of one shilling, or -such .smaller sum az the
Directors may determine shall he paid to the ('()1]11)'111\' for every
Certificate issued under the last preceding c]amo

16. The CertMicaies of Shares registered in {he names of two or
more persons shall, unless otherwise dirveeted Dy {hem, he dolivered
to the person first named on the Register as one of the holders of such
Shares, and the Company shall not be bound to issue more than one
Certificate in respeet of any Share held by two or more persons.

CALLS.

17. The Diveetors may from time to time make such Calls as
they think fit upon the Members in vespeet of all moncys unpaid on
the Shaves held by them respectively, and not by the conditions of
allotment thereof made payable at fixed times, and cach Member shall
. pay the amount of cvery (fall so made on him to the persons, and

at the times and places appointed by the Diveetors. A Call may be
made payable in one sum or hy instalments,

18. A Call shall he deemed to have heen made at the time when
the resolution of the Directors aunthorisine such Call was passed. No
Call shail excced one-fifth of the nowinal amount of a Share or he

made payable within two months alter the last preeeding Call was

payable.
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19. Tourteen days® notice of any Call shall be given speeifying
the time and place of payment, and to whom such Call shall be paid.

20, 10 the sum payable in vespeet of any Call or instalment he
not paid on or hefore the day appointed for payment thercof, the
holder for the time being of the Shave in vespeet of which the Call,
shall Lave been made, or the instalment shall he due, shall pay interest
for the same at the rate of £10 per cent. per annum from the day
appointed for the payment thereof to the time ol the aetual payment,
or at such lower rate or with a total remission of interest as the
Divectors may determine, '

2L Any sum which by the terms of issue of a Share hecomes
payahle upon allotment or al any fixed date, whether on aecount of
the amount ol the Share -or by way of premium, shall, for all the
purposes ol these presents, he deemed to he a Call duly made and
payable on the date on which, by the terms of issue, the same heeomes
payable; and in ecase of non-payment all the relevant provisions bf
these presents as to payment of interest and expenses forfeiture ov
otherwise, shall apply as it such sum had heeome payable by virvtue of
a Call duly made and notified.

22, The Direelors may, if they think fit, veceive from any Member
willing to advanee the same, and cither in money or money’s worth,
all or any part ol the Capital due upon the Shares held by him beyond
the sums aetually called for; and upon the amount 8o paid or satisfied
in advanee, or o much theveol as from time to time execeds the amount
of the Calis then made upon the Shares in vespeet of which sneh advance
has been made, the Company, may pay interest at sueh rate per aunum
as the Member paying sueh sum in advanee and the Dirvectors agree

upon.
FORFEMTURE AND LIEN.

23, If anmy Member fail to pay any Call or instalment on or
belore the day appeinted for the payment of the same, the Direetors
may, at any {ime thereaflter, during such time as the Call or instalment
remains unpaid, serve a notice on such Member requiring him to pay
the same, together with any interest that may have accerued, and all
expenses that may have been incurred by the Company by reason of
suell non-payment.

5. "Ml notiee shall name a day {not being less than fuurteen
days Trom the date of the notiee) and a place ov places on and at which

such Call or instalment and such interest and expenses as aforesaid

2,

p/

Q.
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are to be paid. ‘Uhe notiee shall also state that in the event of non-

payment at or belore the time, and at the place appointed, the Shares

in respeet of which the Call was made, or instalment is payable, wilk-

he Hable to be forfeited.

95. I the requisitions of any such notice as afovesaid are not

complied with, any Sharves In respest of waich such notiee has heen

given may, at any time {heveafter, before pazment of all Cally o
instalments, interest, and expenses due in respeet therveof, he forfeited

by a resolution of the Divectors to thal effect. Sueh forfeiture shall
include all Dividends deelaved in respeet of the forfeited Shaves, and

not aetually paid before the Forleiture. .

26. When any Share shall have been so forfeited, notice of the

- resolution shall he given to the Memher in whose name it stood

immediately priér to the torfeiture, and an entry of the Torfeiture.
with the date theveaf, shall forthwith be made in the Register.

27, Auy Shave so forfeited shall he the properly of the Company,

and the Diveetors may sell, ve-allot, or otherwise dispose of the same
in such manner as they think fit. T

28, Lhe Direclors may at any time hefore any Shave so'for [eited
shall have been sold, re-allotted or otherwise disposed of, annul the
Tovfeiture thereot upon sueh conditions as they think fits

2. Any Member whose Shaves have been forfeited shall eoase

to be a Member in vespeet of the forieited Shaves, but shall, notwith-
standing, he liable to pay, and shall forthwith pay, to the Company
all Calls, instalments, interest, and expenses owing upon or in respect
of such Shares at the time of the forfeilure, tegether with interest
thereon from the time of forfeiture until payment at the rate of
16 per cent. per annum, and e Lircetors may enforce the payment
thereol' if they think it '

30, The Company shall have a fivst and 1)&1 amount lien upon all
the Shaves not tully paid wp, registered in the name of cach Membor
{whether solely or Joinily sith others), for his debts, liabilities and
engagements, solely or jointly with any other person to or withk the
Company, whether the period for the puym
thereof shall have actually arrived or not.
Lo all dividends From {ime to time deel

ent, fullilment, or discharge
And such lien shall extend
ared in respeet of such Sharves.

31. For the purpose of enforein

) g sueh lien, the Directors may
sell the Shares subjeet thareto, ]

m such manner as they #hink fit, bt

>
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no sale s}lall be made until such peviod as aforesaid shall have arrived,
and until notice in writing of the intention to sell shall ]ﬁwe heen
served on such Member, his executors or administrators, and defonit
sl_mll have heen made by him or them in the payment, fulfilment or
discharge of such debts, liahilities or engagml.w;]ts, for seven days
after such notice. .

82. The net proeceds of any such sale shall be applied in or
towards satisfaction of the said debts, liabilitics or cngagements, and
the residue (if any) shall (subjeet to a like lien for debts or liabilities
not presently payable as existed upon the Shares prioxr to the sale)
he paid to such Membey, his exeenfors, administrators or assigns.

33. Tpoun any sale altgr foxfeiture, or for enforeing a lien in
professed oxereisg‘ of the powers Tiereinbelore given, the Directors
may cause the purchaser’s name to be entered in the Register in
respeet of the Sharves sold, and the purehaser shall not e bound ..
to see to the regulavity of fhe proceedings, ov to the application-' of
the purchase-money, and after his name has been entered in ‘the
Register in respeet of such Shares the validity of the sale shall not
be impeached by any person, and the remedy of any person aggrieved
by the sale shall be in damages only, and against the Company
exelusively.

TRANSFER AND PRANSMISSION O SHARES.

34, Shares shall be transferable subject to the following pro- -
visiong: The instrument, of transfer shall be signed -by both the
transteror and the transteree, and the transferor shall be decmed to
remain the holder of the Qhares until the name of the transferce is
entered in the Register in respect thereol. ‘

335. The instrument of transfer shall be in the usnal ov eomuon
form.

3. The Dirveetors may dceline to register any transfer of Shares
not fully paid np.

37. Every snstrument of transfer shall be delivered to the
aistration, accompanied by the cartificate of the Shares

Company for reg at :
to be transferred, and such other ovidenee as the Directors may require
to prove the title of the iransteror, or his right to transfer the Shares.
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, smaller sum as the Directors may

determine, may be chavged for each transfer, and s;}'m]{,1 if r1;equ11'ed

by the Directors, be paid Dhefore the registration thereof. The Transfexr
! ) ) ' LI 2 N Ty - A

Book may be closed during such time as the Diveetors think fit, not

exceeding in the whole thirly days

38. A fee ol 2s. 6d., ov suel

in each yeanr.

39. The executors or administrators of a deccased Member (not

al joint holders) shall be the only persons recognised

being one ol severs :
by the Company as having any tile to the Shares registered in the
name ol sueh Member; but, in casc of the death of any one or more
of the joint registered Lolders of auy Shares, the survivors shall be
the only persons recoguised by the Company as having any tifle to,

or interest in, such Shaves.

40, Any guardian of an infant Member, and any Committee of
a lunatie Member, and any person beecoming entitled o Shares or
Stoek in consequence of the death, bankruptey, or lignidation of any
Member, upon producing such evidence that ho sustains the chavaeter
in respect of which he proposes to act under this Clause, or of his
title, as the Divectors think sullicient. may, subjeet to any lien of the
Company thereon in respect of the wbis or liabilitics ol the person
through whom they derive title vespeetively, and with the consent
of the Diveetors, which they shall be under no obligation to give, be
registered himself as a Member in respeet of such Sharves or Stock,
or subject to the regulations as to transfer hereinbefore contained,
may transfer the same to some other person. This Clause is hercinafier -
veferred to as the ¢ Transmission (lanse.”” Where any person cntitied
ander the Transmission Clauwse shall fail for two months ai ey heing
therennto required by the Directors, in writing, to proeurc himself
or some other person to be registered as holder of the Shares, the
Directors may, at any time thercafter, belore compliance with the
request, by resolution forfeit the Shaves.

STOCI.

f T TSN 1 & 1 1 )
41. The Direetors, with the previous sanetion ot the Company
in General Meeting, may convert any paid-up Shares into Stock, and
may re-convert Stock into fully-paid Sharves of any denomination.

42, When any Shares have been converted into Stock, the several
]lloldm's of such Stock may thenceforth transfer {ileir respective
interests therein, or any part of sueh interests, in the same manner
and gubject to the same regulations, as and subject to which {ully
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raid-up Shares in ¢l

fl:m. ﬂln\; )1‘:'11 es in the Company’s Capital may he transferred, or as

;dn‘w ) ; 0 a.s.i-lrr;mnstaneos will admit. Bul the Diveetors may from
o time, iF they think fix ini ‘ ‘

o el a‘ a A ink fit, fix the minimum amount of Stoek

“.iﬂ;] :c X lmm divect that fractions of a pound shall not he dealt

. . ‘m with power, nevertheless; at their diserction, to waive =uch

wles in any partienlar cas Y

' any .lmltu}ﬂm case. No warrants to bearer shall he issued

in respect of any Stoek. \

43, '.1?]1.(l .Stot-k shall confer on the holders thereol respectively
the same privileges and advantages as regards participation in profits
and assets and voting at meetings of the Company, and for other
purposes, as would have been conferred by Shaves of egpial amount
and of the same class in the Capital of the Company, but o that
none of sueh privileges or advaniages exeept the participation in the
profits and assets of the Company shall be eonferred by any such.
aliquot part of Stock as would not, il existing in Shares, have conferred
such privileges or advantages. Aud, save ag aloresaid, all the provi-
sions herein comained shall, so far as cirenmstances will admit, apply

to Stock as well as to Shares. No such conversion shall aifeet or L 4
prejudice any preference ov uther speeial privilege. o

SHARE WARRANTS TO BBARKR.

44 The Company, with respeet to fully paid-up Shares, may issne
Warrants (hereinafter called vt Share Warranis ') slating that the i
Shares therein specified, and may provide by -

bearer is entitled to the
payment of future dividends on the

(foupons or otherwise, for the .
Shares included in sueh Warrants. The Direetors may delermine, \
and from time to time vary, fhe conditions upon which Share Warrants ~ ;:;‘
<hall he issued, ar 4, I particular, upon which a new Share Warrant, ;
or coupon, shall be jssued in the plaee of one worn out, detaced, or f
destroyed, and uwpon which the bearer of a Share Warrant shall be o :
entitled to reecive notices of, and aitend and vote at, General AMcetings, ‘r

TR T TN T
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Qhare Warrant may be surrendéred, and the name’ !
Register in respeet of the Shares therein i)
specified. Subjeet to quch econditions, and {o these presents, the hearer ,
of a Share Warrant <hall be a Member to the Tl extent. The holder
of a Share Warrant shiall hold such Warrant, suhjeet fo the conditions
. with regard o Share Warrants, whether

for the time heing in foree lare A
made belore or aftor the issue of such Warrant. f }
I

and upon which a
of the holder entered In the

pranics 2o
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INCRKASE O CAPYITAL.

#3. The Company in General Meeting may from time to time
inerease the Capital by the ercation of new Shares ol such amount ag
may he deemed expedient.

46, Subject to the rights attached to the Preference Sharves in
flie initial Capital ol the Company, any new Shares may be issued -
with snch speeial vights and privileges anaexed thereto as the Company
in General Meeting resolving upon the creation thercol shall direet,
and if no direetion he given as the Dirvectors shall determine, and in
particular sueh Shares may he issued with o prefervential ox gualified
right to Dividends, and in the distribution of (ke assets of the Com-
pany, andd with a speecial, or without any right of voting,

47.  The Company in (Gencral Meeling may, before 1he issue of
any new Shaves, determine that the same, or any of them shall he
offered in the first instance, and either al par or at a prentium, to

all the then Members, or any class thercof, in proportion to the number
or amount paid up on the Shaves or Shave of the class held by them,

or make any other provisions as to the irsue of the new Shares, but in
defanlt of awy such determination, or so far as the same shall not
extend, the new Shares may he at the disposal of the Directors in
the same way as any umssued Shaves in the present Capital,

48, Al new Shares shall hie subjeet to all the provisions herein
contained with reference to the payment of Calls and instalments,
transfer and transmission, forfeituve, lien, conversion into Stock, and
otherwise.

MEETINGS 0F (LASSES OF MEMBRRS.
] 49. The holders of any class of Shares may at any tiine, and from
time to time, and whether before or during liquidation, by writing -
signed by the holders of three-fourths in number of the issued Shares
of the elass or by an Fixtraordinary Resolution passed at a meeting
ol sueh holders, consent on hehalf ot all the holders of Shares of the
class 1o the issue or erention of any Shares ranking equally therewith
or having any priority thereto, or to the abandonment of any prefer-
e'nee or priority or of any acerued dividend, ox to the reduction for any
time or permanently of tue dividends payable thereon, or to the
amalgamation into one clasg of the Shares of any two or more classes
or to the subdivision of Shaves of one class into Shares of different
classes or to any alterations in these Articles varying or taking away

33

Q P



21

any vights or privileges attached to Shaves ol the elass, or Lo any scheme
for the reduetion of the Company?s Capital affeeling the Shares of the
class in 2 manner not otherwise authorised by these Axticles, ox to any
scheme for the distribution (though not in accordanew with legal rights)
of assets in money or in kind in or before liguidation, ox to any coniract
for the sale of the whole or any part ol the Clompany’s property or
business determining the way in which as between the several classes
of Shaveholders the purchase consideration shall he disévibuted, and
generally consent to any alteration, eontract, compromise or arrange-
ment which the persons voting thereon could il sui juris and holding
all the Shares of the elass consent to or enter into, and such resolution
shall be bindi~z upon-all the holders of Shaves of the class.

50.  Any meeting for the purpose of the last preceding elause
shall be convened and condueted in all vespects as nearly as possible
in {the same way as an Extraordinary General Meeting of the Company,
provided that no Member, not heing a Director, shall he entitled to
notice thereof or to attend thereat, wnless he he a holder of Shares
of the class intewded to be affeeted by the resolution, and that no vote
shall be given except in respect of a Share of that class and that the
gquorum at any such meeting shall, subject to the provision as to an
adjourned meeting hereinbefore contained, be Members holding or
representing by proxy at least onc-halk of the issued Shares of the
class, and that a poll may be demanded in writing by any three
Members present in person or by proxy and entitled to vote at the
meeting,

REDUCTION AND ALTERATION O CAPITAL.

51. The Company may from time to time, by Special Resolution,
reduce its Capital in any mammer for the time being authorised by
law, and in particular Capital may he paid off on the footing that
it may he called up again or otherwise. And the Company may also,
by Speeial Resolution, subdivide or consolidate its Shares, or any of

them,

52, The Special Resolation whereby any Share is subdivided may

.

determine that, as hetween the holders of the Shares resulting from

such subdivision. one or more of such Shares ghall have any such
ferred or other special rights over or such deferred rights as

pre - s
ith the others or other as the Company has power to

compared W
attach to new Shares.
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BORROWING POWIERS.

53. Subject as hereinaltier provided, the Dircetors may, f{rom
time to time, at theiv diseretion, raise, or horrow, or scetre the pay-
ment of any sum or st of money in suel manner and apon such terms
and conditions in all respeels as they think fit, and in partieular by the
issue of Prior Tien Dehentaves, Mortgage Debentures, Debentures, ox
Dehenture Stock, or other sceurities of the Company, either permanent
or perpetual or redeemable or repayable, eharged upon all or any part
of the assets of the Company (both present and future), including its
uncalled Capital fox the time being, provided that the amount so
raised, borrowed or sceured for the time being by the Directors
(otherwise than by the issue of Shave Capital) shall not exceed
the amount of the issued Capital of the Company for the time
being without the authorify of a resolution of the Company in
Gieneral Meeting, and so that no morigage ox chavge shall he ereated
on the Company’s assets or any of them (otherwise than to the

Company’s Bankers in the ordinary course of business) exeept with the |

sanetion of the Preference Sharcholders given by an Kxtraordinary .

Resoluiion passed by a majority of three-fourths of the holders of such

Shares present in person or by proxy at a meeting of such Share- .

holders specially convened for the purpose. No lender, ov other person
dealing vith the Company, shall he eoncorned to see or enquire whether
this limit ix ohserved.

3. Debentuves, Debenture Stoclk or other seeurities may be made
assignable, free from any equities between the Company and the
prrson to whom the same may be izsued.

5. Any Debentures, Debentuve Stock or other seeurities may
be issued at a diseount, preminm, or otherwise and with any speeinl
privileges as to redemption, surrender, drawings, allotment of Shares,
attending and voting at General Meetings of the Company, appoinf-
ment of Direetors and otherwise, .

56. The Directors shall cause a proper register to he kept
in accordance with Seciion 100 of the Companies (Consolidation)
Aect, 1908, of all Mortgages, Debentures, and Charges specifieally
affeeting the property of the Company, and shall eause the require-

ments of Section 93 of the Companies (Consolidation) Act, 1908, to
be duly comphed with.



-

GENTERAL MEETINGS.

57. The Statutory decting of the Company shall, as required b
by Section 65 of the Companies (Consolidation) Act, 1908, be held’ o
at such time within o period of not less than one month nov more 1
than three months from the date at which the Company shall be | i
entitled to coimmence Dbusiness, and at such place as the Diveclors iﬂ
may determine, and the Diveetors shall comply with the other require- }"

ments of that scetion as to the report to he submitted and otherwise. -

58. Subsequent General Meetings shall he held once in the year
1929, and in cvery subscquent year, at such time and place as may
be determined hy the Divectors.

§9. Swuch subsequent General Aleetings shail be called Ordinary -
Meetings; all other General Meetings of the Coun pany shall be called
Bxtracrdinary General Meetings.

60. The Direetors may, whenever they think fit, and they shall,
upon g requisition made in writing by Members holding in the aggregate
not less than one-tenth of the issued Capital of the Company, convene -
an Extraordinavy General Meeling.

61. Any such requisition must state the objeets of the meeting,
and must be signed by the Requisitionists, and De deposited at the
Office. Tt may consist of several documents in like form, cach signed
by one or more of the Requisitionists. )

62 IF the Directors do not proceed to cause an Exiraordinary
General Meeting to be held within 21 days from the date of the
requisition being so deposited, the Requisitionists, or a majority of
them in vaiue, nray themselves convene the meeting, hut any mecting
so raavened shall not he held after three months from the date of
suen deposit. {f at any such meeting a resolution requiring confirma-
fion at another meeting is passed, the Directors shall forthwith convene
a further Wxtraordinary General Meeting for the purpose of conside.r-
ing the resolution a=d, if thought fit, of confirming it as.a Sp.@(ﬂ‘al
Resolution, and if the Directors do not eonvene the meeting within

seven davs Trom the date of the passing of the first resolution, the
of them in value, may themselves

convene the meeting. Any meefing convened wnder this clavse by .
» : in the same manner, as nearly

the Requisitionists shall be convened s nea
1 RN , +
as possible, as that in wiueh weetings ave to he couvened by the

Directors.

Requisitionists, or a majurity
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63. Soven clear days’ notice to the Members, specilying the
place, day and hour of meeting, and in case of special busine. s the
general nature of suell business, shall be givon by advertisement, or
by notiee sent by post, ov otherwise sevved as hereinafter provided.

64, Where it iz proposed to pass & special Resolution, the two
meetings may he convened by one and the same notice, and it is
to be no objection to such notice that it only convenes the seeond
meeting contingently on the rosolution heing passed hy the requisite
majority at the fivst meeting.

G5. 'The accidenial omission to give any such notice to or the
non-reeeipt ol such notice by any of the Members shall not mvalidate
any resolution passed at any sueh meeting.

PROCKEEDINGS AT GENBERAL MBEKTINGS.

66. The business of an Oudinary General Meeting shall he lo
receive and consider the accounts and halanee sheet and the ordinary
reports of the Directors and of the Auditors, to cleet Auditors ana
other officers in place of those retiving by rotation or otherwise, to
fix the remuneration of lhe Audifors, to declare Dividends, and to
transaet any other business which nnder these presents ought to be
transacted at an Ordinary General Meeting, and any husiness which

is brought under consideration by the report of the Directors issued

with the notice convening such meeting. Al other business transacted
at an Ordinary General Meeting, and all husiness transacted at an
Bxtraordinary General Meeling, shall be deemed special.

67. Three Members present in person or by proxy shall be a
quorum for a General Mecting fov the choice oi a Chairman, the
consideration of the reporl and accounts and any matter referrved
to therein, the deciaration of a Dividend, and the adjournment of
the meeting. For all other purposes the quorum for a General
Meeting shall he five Members personally present holding ov repre-
senting by proxy not less than one-twentieth part of the nominal
amount of the issued Capital of the Company. No business shall be
transacted at a General Mecling unless the quorum requisite be present
at the commnencement of the husiness.

~ 68. The Chairman of the Directors shall e entitled to take the
cair at every General Meeting, or in his absence the Vice-Chairman,
or if neither he present, the Members present shall choose another
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Yireetor = {3y~ ) H
iﬁ \U;u as Chairman, and if ne Director be present, ov il all the
‘l.(;]‘s"xcn a."-u 3 L4 d 3 '

reetors present decline {o take the ehair, then the Members present
ghall c¢hoose one of their number 10 he Chairman.

{j&). If within hali an hour from the time appointed for the
nmc*i}n.g' a guortm ix not present, the meeting, if convened wpon such
reqmsﬁmn as aforesaid, shall be dissolved, but ‘in any other case it
ghall stand adjourued to the same day in the next weék, at the same
time and place, and il at such adjourned mecting a quorum is not
present, those Members who ave present shall constitute a quoram,
and may transact {he business for which the meeting was called. ‘

70. Every guestion submitted 1o a iﬁbﬁvtfng shall he decided in
the first instanee by a show of hands, and. in the ease of an equality
of votes, the Chairman shatl, hoth on a sliow of hands and at a poll,
have a casting vote in addition to the vote ox votes to which he mémy
he entitled as a Member.

B

71. At any General Meeting, unless before ox upon the declaration
of the result of the show of hands & poll is demanded by the Chairman

or by at least two Members or by a Member or Members holding ox.

representing by proxy or ontitled to vote in respeet of at least one-
twentieth part of the Capital represenied at the meeting, a declaration
by the Chairman that a resolution has been earried, or carried by a
partieular majority, or lost, or not earried by a particular majority,
and an entry to {hat effect In the Book of Proccedings of the C'ompany,
shall he eenclusive evidence of the fact without proof of {he number
or proportion of the votes recorded in favour off or against such

resclution.

72, If a poll is demanded as aforesaid it shall be taken in such
manner and at sueh time and place as the Chairman of the meeting
divects, and either at once 0X after an interval or adjournment not
exceeding seven days, or otherwise, and the result of the poll shall be
deemed to De the yesolution of the meeting at which the poll was
demnanded.  The demand for a poll may be withdrawi.

73, The Chairman of a General Meeling may, with the consent
, adjourn the same from time to time and from place
L

of the meeting ) _

to place, buf no Dusiness shall be transacted at any adjouried meetng
e, buf $ lectit

from which the

other than the Dusiness left unfinished at 1the mecting

adjournment {ook place.

A
A
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74, Any poll duly demanded on the election of a Chairman ol a
meeting, or on any question of adjournment, chall he taken at the
meeting, and without adjournment.

5. The demand for a poll shall not prevent the eontinualice of
a meeting for the transaction of any husiness other than the question
on which a poll has heen demanded.

VOIS OF ALBMBLRS.

76. The Prefercnce Shares shall not confer on the holder the ., ¢
1'i;;ht 1o attend or vote in person or by proxy ab any Gieneral Meeting,
mnless at the time ol convening the meeting the dividend on the class
shall he three months in arrear. Provided that if the business ot the
meeting includes the consideration of an,{* resolution direetly alleeting
the elass and not similarly affecting all other classes, or any resolu-
tion for amalgamation or winding np, the Preference Sharves shall
eonfer the right to attend and vote upon sueh resolution.

R

77. Subject as aforesaid on a show of hands cvery Méinber
present in person shall have one vote, and ou a poll every Member
present in person or by proxy shall have one vote in respeet ol every
Share held by him. Where a Corporation I * g a Moember is present”
by proxy who is not a ‘\ember, sweh proxy ~hiall be entitled to vote
for such Corporation on a show of hands.

78. Any Guardian or other person cntitled wnder the TLrans-
mission (Mause to iransfer auny Sharves or Stock may vote at any
General Meeting in respeet thereof in the same mauncr as if he’
were the registered holder of such Shares or Stock; provided that
forty-eight hours at least before the time of holding the Meeting at
which he proposes to vote, he shall satisfy the Dircetors of bis right
to transfer sueh Shares or Stoek, or that the Directors shall, previously
to sueh Meeting, have admitted his right, to vote thereat in respeet of
such Shares or Stock.

79. Where there are joint registered holders of any Shaves any
one of such persons may vote at any meetings either personally or by ™
proxy, in respeet of such Shares, as if he were solely entitled thereto,
and if move than one of such joint holders he present at any meeting
either personally or by proxy, that one of the said persons so present
whose name stands first on the Register in respeet of sueh Shares
shall alone be entitled to vote in vespeet of such Shares, hut the other

ot
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@ or others ol the joint holders shall he entitled to he present at the
¢ General Meeting.
S0, On a poll votes may he given cither personally or by proxy.
::; St. The instrmuent appeinting a proxy shall be in writing under
the hand of the appoinior, or his attorney, or il such appeintor is a )
Corporation, under its Conumon Seal (il any) or under the hand ol- -its ; ;
Chaiiman, and if the Corporation have neither a Common Seal oL a
Chairman, then under the hand of some officer ov officers duly :
anthoriged in that benalf. No person shall e appointed a proxy who ’
he is not a Member of the Company and qualified to he present and vote y
=, at the meeting at which he acls as proxy, but & Corporation heing a
s¢ . Member of the Company may appoint any one of its officers to he its
e ; ProXY. J B
& 82, The instrument :ll)l)oiul‘ing: a proxy and the power of
u- attorney (il any) under which it is signed, shall he deposited al the : : .
okl Office not less than forty-eight hours hefore the time for holding the
meeting or adjourned meeting, as the case may be, at which the person
or named in such instrument proposes to-vote: hut no i,}lSh'lmfxfa:ﬂ: ?
or appointing a proxy shall he valid after the expivation of twehvt: mm.ﬂhs
- from the date of its execufion. ?
nt 83. A vote given in accordanee with the terms of an instrument :jj
te of proxy sball be valid notwithstanding the previous death of the +
prineipal or revoeation of the proxy or trang !‘ er of the Share in respect :
of which the vote is given, provided ihat ne>intimation in writing of f
1S the death, revoeation or transfer shall have hegn received at the Office L
ny taenty-Tour hours ai least before the meeting. . :
ke ‘ . o .
1at 24, Every instrument of proxy may he in form or to the effeet .
at following, or in any other form which the Directors shall approve :— . E
i
<ht : I of _ ,, b
i
Qg ' being a member of Tue Frxaxcia Toares (1928), Imurren, ;
hereby appoint u t
of [or failing him 0 of ‘ ,
ny - S i
by Jas My proxy to vote for me and on my ;
Bf(;- bekalf at the (Ordinary or Kstraordinary, as the case may 11‘
ne he) General Meeting of the Company, fo be held on the - Z
ent day of , and at any ad 101unment thereof. t
res
hor Dated this day of . : ;
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85. No Member shall he entitledd to he ])1'0901’1!; or to vote on
any question, either personally or Dy proxy, or iis & Proxy for anoi.h("r
Menther, at any Geueral Meeting, ov upon & poll, ur to he reckoned in
a quormm, whilst any Call or other sum presently payable to the

Company in respeet of any ol the “huves of sueh Member is unpaid. .

DIREBCTORE.

86, Unless and uniil otherwise determined by the (‘ompany in

Cteneral Meeting, the nnmber of Diveetors shall not he legs than two.

" JThe first Diveetors shall e :—Sir William I‘;\\'(‘]‘t .l,%‘ctrry, “%&‘éz‘é‘ﬁﬁt'vﬁw

\[)2(}" Siv James G‘rmnorm-v B"'-;;_,(?)}IO', Mr. }5191';;1* l*‘mt'(m Jrart, M. e

7 Barvett, and Mr, H—= [{un(ra‘{ll. The Directors may al any time
appuint' any person (o he a Direetor as aun addition to the existing
Board. Any easual vacaney among the Directors may he filled vy
by the Direetors, but any Director appointed as-an addition to the
Board or to fill a casual vacancy shall hold office only until the next
following Ordinary General Meeting of the Clompany, and shall then

~ be cligible for re-cleetion.

-

87, The remaneration of a Direetor other than Sir William Bwerl
Berry, Baronet, and Sir Junes (Gomer Berry, Bavonet, shall he at
the rate of £250 per annuam,

a

88. .\ person may he appointed. a Director who is serving the
Company in any capaeity in the business of the Company, and after
his appointment as a Direetor he may continue to serve the Company
in any ecapacity, and any person heing a Direetor may he employed to
serve the Company in any eapacity in the business of the Company,
and in the case of a Direetor so serving the Company he may he
remunerated Lor sveh services by salary, shave of profits, or other- .
wise as may from time to fime be determined by the Diveetors, and
such remuneration may include or be in addition to the remuneration,
if any, payable to such Dirvector under Clause 87 hercof. .

8. The qualifieation of a Director shall be the holding of i .
Shares of the Company of the nominal value of £500. :

90, The said Sir William Kwert Berry, Baronet, so long as he
shall be a Direetor of the Company, shall be the Chairman of the o
Diveetors and Sir James Gomer Berry, Baronet, so long as he shall be a
Direetor of the Company, shall be the Viee-Chaivman of the Directors,
and they shall be entitled hetween them to reecive in each %mar a sum
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equal to 6 per cent. on the net profits cevtified By the Auditors of
the Company to have been made in that year alter providing for
intevest mpon the Loan C,apltal (it mw) of the Company and the
dividends on the l’wfm'mlce Shares of the Company, the said
ramuneration to be divided hofween them in such manner as they
may agree. The said Siv Willlam i';rwou Jerry and Siv J ames Gomer
Boeryy \hah algso he paid in ~ach year in addi tion & mnn equal to the
income tal on the said wumnwaimp -
. ;
91. "Pie office nL n l)n'u.tq“ hadl, ipso feaso, be vacated —
(@) IChebe. ne banluupt or suspend payment, ox file a petition
in ham\mplcv or compound with his cledltOl‘S, or if a
receiving ol'der be made i in rospcct 01 his estate.

() TE he be fmmd hmahn or hecome of unsound mmd

a

(¢) If he eeases 1o hold thu m,quu'ed amount of Sh'u'es to. quahfy e
him for office or do noi %quuu the same within bwo menths |
-atter cleetion or r1_pponﬂzment

1~
e Kl

(d) If he ﬂbsent Timself from the meetmgs of the, Dn‘ectors Eor"\ ‘
a period of three calendar. months \\’lﬂlOI‘lt epecml leave of »
abgence. Arom the Dn'nutor‘., : . :

(e If bv notice in. wutmg to the Companv he 1e=1nns his oﬁice

92, ’\’o Duectorm mtendmn- 3)11ectm ,shall’ he (hsquahﬁed )
by his office from contracting with the Company, either.’ as a
vendox, purchaser, lessor," cnstomw ‘or otherwise, nof “ghiall any
such dontract, or any contraeh or arl anrvement centered into by or
on behalf of the Company 1n which any Dn'ector shall be in, any )
way interested, he voided, nor shall any Divéetor so contl"wtmg, or
being so-interested, he liable to accownt to the Cowmpany for any,
.1}1'01‘1{: realised by any snch contract or arrangement by rveason

of sueh Director holding that office, or of the ﬁducmlv relation

t]u.lebv dstablished; but the fact of his being 1nter<.sted therem,
and the nature of Iis interest shall be disclosed by Yim- at ‘the
meeting of the Direetors at which the contraet is detummecl on, if his
interest then exists, or in.any other case at'the fivst; \loc,tmfr of.the
Divectors after the acquisition of ]ua mtorcst, and in cither case such
interost shall be disclosed priov'to the passing ol the re solutlon of the
Board to enter into sueh contract or arrangement; provided that no
Divaetor shall vote in respect of any contraet or arrangement to, '\\']1]6]1
he is interested, and, if he do vote, hisivote’ ‘shall not be countcd but
this restrietion and- p):olnbxi:on as to voting shall not. appl “to the_

[
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contract referred to in Sub-Clause (@) of (lause 3 of'the s\'lemorandu:m
of Association, or to anything arising therctmder, or to any contraet

for placing, underwriting, OF subseribing shave, ov dehenture, or Joan

capital of the Company, O¥ for placing, underwriting, or subserl bhing
sTiare, or dehenture, or loan capital off any company, promoted wholly
or in paf:h by this Company, O in whieh this Company 15 already or

is about to hecome interested, nor to any soenuity ov contract by way . .

. e wq e Vo . A e .
.of indemnity for any gnarantee "o Jiahility given ov mndertaken on - .

ehalf or in the interest of the Company, and it may at any time ox

times be Suspended - or relaxed to any extent hy the Clompany, in
General Meeting, ' :

. - N e . are Ma oy :‘- ." . " o
65. The Company shall keep at its office o Register eontaiming® - °-:
o f .

the names and addresses and oceupations of its Divectors or Managers,

and shall send to the Registrar’ of Joint Stoek Clompanies 2 copy of . g
such Register, and shall Trom time. to time notify "L\'c‘d’ the Registrard, :
any change that takes place in sueh Directors or Mapagers as Jljequi}'edi
by Section 75 of the Companies (Consolidation) Aef, 1908; s

94’ The Company fu General Meeting may fnom time to time.

inerease or veduce the samlier of Dirvectors and-may alter the qualifieas .
tion of Dircetors and may also ‘determine in what manner or rotation

such juereased or redueed number is to go out of office.

Divector hefore the expirvation of his period ot ‘office, and, if thought
fit, may by Qrdlinary Resolution appoint another gnalified person in, his
stead. '

't
o

96. No person, ot heing a retiving Diveetor, shall, unless recom- - .

mended by the Directors for clection, be oligi]ﬁ'"é‘*c-*ﬁ_c{]: clection. to ther -

"

office of Direclor al -any General. Meeting unless ‘h(‘:}, or some other ™ .

Aember iptellflillg to propose him, lias at least seven clear days be]ifoé. L
the meeting left at the Office & notice in writing under his hand signity-

o
B

1 . g“ )
95. The Company may by TExtraordinary Resolution reimove any .

ing his candidature for the office or the intention of such Momber to

propose him.

MANA‘GI}FG PDIRECTORS AND DIRBCTOR-MANAGERS.

g97. The Directors for the time being may from time to time

appoint one or more of their hody to e Managing Divector o /
Managing Direetors of the Company, cither for a fixed term or without .
any limitation as to the period for which he or they is ox ave 1o fold .

such offiee, and may from fime At‘o time remove or dismiss him or them
from office and appoint another or others in'liis ov their place or places.
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98. The remuneration of a Managing Divector ghall from time to
time he fixed by the Directors,or by the Company in General Meeting,
and may be by way of salary or commnission, or p"articipatiou in profits,
ot by any ov all of those modes. : '

99, The ’Dil:ectofs‘ma_\' from timeslo time entrust to and conker
upon a Managing Divector for the time heing such of 'ﬂ\p POWOTS
exeveisable under these presents hy the Directors as they may think
fit, and may confer such powers for such time, and to he exercised for
such objects and purposes and upon such terms and eonditions, and
with such restrictions as they think expedient; and they may coufer
such powers, cither collaterally with, or to the exelusion of, and in
supstitution for all ov any of the powers ol the Divectors in that hehalf;
and may from time to time revoke, withdraw, alter, or vary all or any’
“of such powers. '

PROCBEDINGS OIF DIRECTORS.

100. The Direetors miay meet together for the (1(3,spatc]1 of husi-
ness, adjourn, and othérwise regulate their meetings and proceeding§
as they think fi, and may determine the cquorum neeessavy lor the

transaction of Dbuginess. Until otherwise determined two Dirvectors

shall be a quorum.

101. A Direetor may at any time, and the Seceretary, upon the
request of a Dircetor, shall convene a meeting of the Diveetors. It

shall not e necessary to give notice of a mceting of Dixcctors to any -

Director for the thne heing absent from the United Iingdom, Ques-
tions arising at any meeting shall he decided by a majority ot votes,
andd in the case of an equality of votes the Chairman shall have a
second or casting vote. TE the Chah‘{man he not present at the meeting,
. the Viee-Chairman shall take the chair. T B e

© 102, A meeting of the Directors for the tin}e'heing af’ which?®
a quorum is- present shall De competent to e:\'ercisgj all or any of the
authorities, powers, and discretions by or nnder 1'eg111at19ns.f‘0'f the
Company for the time being vested in or excrcis:'ﬂ)le by the Directors

'

generally.

103. The continming Dircctors may act notwithstanding any

" below the minimum number fixed by or In accordance .
the continuing Directors may act for the purpose of filling

presents, : ( I
their Dody, or of summoning General Meetings of the

up vacancies in
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v

Clompany, but not for any other Purposc, and may act for cither of
the puirpeses aforesaid, whether or not their number is reduced helow

the number fixed by or in accordance “i\ji th these presents as the quorum
of Directors.

104, The Direetors may delegate any of their powers to com-

mittces consisting of such Member or Members of their body ag they

h AT U4 .
fhink fit. Any committee so formed shall, in the exexcise of the powers

so delegated, conform to any regalations that may from time to time

he imposed on it hy the Directors.

Tk
105. The meetings and proceedings of any such committee; eon- -
sisting of two ov more Members, shall be governed by the proyisions

herein contained for rogulating the meetings ‘and proceedings of. the
Directors, so far as the same are applicable thereto and are-not super- ~ 7
seded Dy any regulations inade by the, Diveelors mndér the last -

preceding Artiele. o 4 o

>

106. All acts done by any mecting of the Directors, or-of a Céim- : ‘
mittee of Directors, or by any person deting as a Direetor, shall, "™ = %

notwithstanding that it shall aftotwards be.discovered that there was®
some defect in the appointment.of such Direetors or persons acting -
as aforesaid, or that they or he or dny of them were or was dis-

Aqualiﬁec‘l or had vacated office, be as valid as if every such person had ’

been duly appointed, and was qualified and had continued to be a” -

Dircctor.

- a

107. A resolution in writing, signed by all the Directors who ,§11a11 :
be entitled to notice of a meeting of Directors, shall be as valid and

.éffcctual as if it had been passed at a meeting of the Direetors duly
called and constituted. ‘

POWRERS OF DIRECTORS.

-—
il

© 108. The management of the business of the Company shall be :

vested in the Direetors, who may exercise all such powers of the:

Company as arc nol hereby, or by statute, expressly dirceted or: .°

required to be exereised by the Company in General Meeting, subject
nevertheless to these presents and to the provisions of the Companies
Acts, 1808 to 1917, ard to any rcgulations from thme to time made

by the Company in General Meeting; but no regulation made by the

Company in General Meeting shall invalidate any prior act of the

" Directors which would have been valid it sueh regulation had not been
“yriade. - ‘
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109. Without prejudice to the general powers conferred by the
last preceding elause, and to the otlier powers and authovities conferred
by these presents, it is herehy expiessly declaied that the Director or
Dircetors shall have the following powers (subject nevertheless to

Clause 53)

that is to say, power:—

(1) To purchase or otherwise acquire for the Company any -
property, rights, or privileges which the Comp: any is

(2) At their disevetion to pay for fmy pr 01)01'1.3* or rights acquu'cd

anthorised to acquive, at sueh price, and nenerally on such
terms and conditions, as thc) may thmh fit.

by, or services rendered to the Company, either wholly or
partially in eash, or in slinves, bonds,; debentuies, or other
seeurities of the Company, and any such shares may be
either issued as fully paid-up, or with such amount crcchted

“as paid-up theveon as may be agreed upon; and any sueh

(3)

(4)

(5)

bonds, dehentures, or other securities may be either specifi-
eally charged upon all or any part of the property a}nd
rights of the Company (including its uncalled Capital) ox
not so charged. ‘

To appoint, ‘and at their discretion remove or suspend,.

such Managers, Sccrelavies, Officers, Clerks,  Agents and
Servaunts, for permanent, temporaly, or special services as
they may from time to time think fit; and to invest them
with such powers as they may thmk cxpedient, and to
determine their duties and fix their salaries or emoluments,
and to require sgeurity in such mstances, and to sueh amonnt
as they think fit. :

To clctermine who shall be cntitled to sign bills, notes,
receipts, aceeptances, erdorsements, cheques, releases, con-
tracts and documents on hehait of the Company.

From time to time to 1)10\'1(1(3 for the nnnawmnan of the
aflairs of the Company abroad in sucll mamer as the
Directors think fit, and in partieular to appoint any persons
to be the attorneys ov agents.of the Company with such

'powers {including power to sub-delegate) and upon such

terms a8 may be thought fit.

(6) To attach to any Shares to he issued as’ thie consideration,

or part of the consldemtmn, for any “eontract with'" or
property acquired by the Company, stch conditions: g to
transfer thercof as they think fit.

o
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- (7) Mo appoint any person 0¥ PErSONS to accept and hold in
trust for the Company any property 1)Qj10ng,'111g to the \Oom-
pany, ov in which it is interested, and {o exceute and do all -

" sueh deeds and things as may be requisite to vest the same

-

in such person or )CTSONSE, and to remumerate any such
persons. ﬁ ' A .
* (8) Mo institute, conduet, defend, compound, ox ahandon any - F
i legal proceedings by or against the Company or its officers; ’
% or olhierwise concerning the affairs of the Company; and P
II also to compound and allow time for payient or satis-. o
A . [action of any debts duc and of any claims or demands by
jTI; » or against the Company. o ' ‘ \g
}]ﬁ (9) To make and give receipts, releases, and other dischayges.. R '%
f; ’ “‘\ for moncey payable to the Compz}ny, and for the cl:}l ns zmd} . o
'y ® demands of the Company. : : oo
o] .- i ‘!
?[\; (].0) o accept on such ‘tormis as may seem expedient vthe sur- v ; 1
2 render of the whole or any part of the Shares, 91" Stoekof - 7 }
{ N * any Member. . : L 51
i‘ (11) To give any officer or other persqn employed 1.3‘3? the Com- 4 gl
gi . pany a commission on the profits of any,particnlar bhusiness = A
or tramsaction, or a share i the general profits of the ¢« .
d . Company, and such interest, commission, or Share of profits )
fz"g . shall be hreated as part of the working expenses of the Com- - . V
i " ~pany; and to pay conmissions and make allowanees to any . '
i; ‘ o persons introducing business to the Company, or otherwise |
g% promoting the business theveof. '
ﬁ (12) From time to time to make, vary, and’ repeal byelaws for
f the regulation of the business of the Company, its officers
¢ " and servants, or any section thereof. - S
LﬁL . ,, (13) To enter into all such negotiations and contracts and re- v
| ‘ seind or vary all snch contracts, and exeeute and do all . e

such acts, deeds, and things in the name and on hehalf of the
; ~ Company as they may consider expedient for or in relation.
¢ to any of the matters aforesaid, or otherwise for the
] purposes of the Company.

THE SEAL. ,
- _ 110. 'The Directors shall provide for the safe custody of the Seal,

,:qﬁff«;ile Qeal shall never be used except by the authovity of the '
3,0,y viously given, and subject to Clause 12 hercof in the .-

a7, T e o
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presence ol two of them at the least, who shall snnn every 111strumen1,
to which the Seal is alfixed, and every such instr ument shall be eounter-
signed by the Secvetary or somoe other por«on appomted by the
Directors. , T .

111, The Company may excreise tha powers econferved by Section -
79 of the Companics (Cousohdatlop) Act, 1908, and such powels '
aceordingly shall be vested in {he Dn‘ec‘cor

RESE E{\’J*

112. The Divectors may (but sha]l not be under obligation: so-
to do) set aside from time to time out of the profits of the Company
(including premiwms obtained on the dssue of Shayes) and carry to
rescrve such sums as they think proper, which shall, at the diseretion -
of the Duectms, he. “pplieable to mieet contingencies, or for equalising
dividends, or for repairing, improving and maintaining any of the pro-  °
perty of the Company, or for making "'ood depreciation ‘ol the Com-
pany’s property, or as an insuranee fund or for the gradual liquidation
of any debt ov liability of the Company, and for any other purposes
for which undistributed profits of the Company may properly he applied
and i)‘ending sueh applicaﬁon may at the like disevetion cither he em-
ploved in the business of the Company or be invested upon such invest-

k2

]

ments and 1 in suel mauner as the Divectors think fit. the Divectors may | .°.

from time to time deal with and vary such mvcstmonts, and chspose T
of all or anv part thereof for the henefit of the Company, and muy :

divide the reserve into suclh speeial reserves as they think fit, angl

may employ the msouo in the business ol the (!omp.mv and that
without keeping the same sepalatt. from the cﬁhol assets, or in the
redemption of Debentures or ])ehentm-e Stocl\ or other éncumbrances

on the Company’s pwporl) : o

= "

113. () The Directors may from time lo time create a Calntal
Reserve Account and may {rausfer thereto zmv sum.
representing the appfeciat(.d valne of the Company’s assets
as ascertained by valuation over thc net (.ost price ov bool

ralue of sucluassof% . .

() The Company in General \[Letuw may i'mm time to time 5
and at any time, notwithstanding any provisions fo the
contrary in the Artieles, pass a resolution to the effect that
it is desirable to capitalise any part of the undivided profits.
of the Company standing to flie eredit of the Company’s

[ Profit and Lioss Account or Reserve Thunds, ov representing
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the appreci&tion in valne of the Clompany’s asscts, ov any
cof 't“hmn, and that accordingly cuch sum be set [ree fox
distribution among the Members in accordance with their
rights and. interests 4in the profits, free of income tax, om.
the footing that the saime be not paid in cash, hut he applied
in payment in full ov in part of shares of the Company,
and that such shares he distributed among the Memhers
in accordanee with their rights and interest in’ the profits.

(¢) When sueh resolution has been passgc'l on any occasion-the
Diveetors may allot and-issue the s](lares {herein veterred
to, eredited-as fully or partly paid up,.as the case may be,’

i to the Members according to their vights and interests: n.
the profits, with £ull power to make such provisions by the
issue of fractional certifieates ox otherwise as they think

* expedient fox the ease of fractions. Prior to such allotment

‘the Directors may authoris¢ any person on- behall of the

AMembers to receive such allotment, to enter into ain agree:
ment with the Company providing for the allotment to them
of such shaves, ercdited as fully or partly paid up, and any’

)

agreement made under any sueh authority shap be effective. . -

v . 5
3} ~ ) : ERCE -

ir

. ) DIVIDBNDS.

. lid.  Subject to any priorities that may be given upon the issue
of any Shares or may for the time being be subsisting, the profits of
the Company available for distribution shall be distributed as
Dividend among the Members in accordanee with the amounts for the

- time being poid up or credited as paid up at the end of the period i,
xespect of which {he Dividend or bonus is deelaved on the Shures héﬁ '

by them respectively other than the amounts paid inradvance of Calls.
"_:‘ X :\

115. The Company in General Mecting-may declare 2 Dividend .

to be paid to the Members according to their rights and interests'in
the profits, and fix the time for payment. No Jarger Dividend shall be
* declared than is recommended by the Direetors, but the Company in
General Meeting may declare a smaller Dividend:  * . i

4 v,
)
Tad

116. No Dividend 'shall be payable exeept out 0:E'1).1:0ﬁts-,”lz{izd no \

Dividend shall earry interest as against the Company. The declaratipn

of the Dircctors as to the amount of the net profits of ‘the Company
as certified by ihe Auditors shall be cenelusive.

1

"
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117. The Divectors may from time to time pay to the Members il
such interim Divideuds as in their judgment the position of the b
Company justifies. - ) ' v it

T s

118, The Divectors way vetain any Dividends o Shaves uponr - ' B
which the Company has a lien, and may apply the same in or towards |
satistaetion of the debts, liahilities ov engagements in respect ol which.
the lien exists. ' :

119, Whe Directors may retain ihe Dividends payable upon ,
registored Shares o Stoek in respeet of whieh any person is, under . .
the Transmission Clause, entitled to become a Member, or which any ‘ ‘ 3
person under that clause is entitled to transfer, until such person shall .
become o Member in respect of such Shares or Stoclk, or s}mli duly ' ‘

"

E
transfer the same, : ’ AU . l

190. A transier of Shares shall not pass the vi ght-to any Dividend
dedlared thercon and payable belove the registration of the transfer.

121. TIn casc several persons ave registered as the joint holders
of any Share, any one of such persons may give. effectunal receipts-:
for all Dividends and payments on account of Dividends in respect

¢ . »

of such Shave. 0

192. TUnless otherwise directed, any Pividend may be’ paid by
cheque or warrant sent through the post to the registered address of
any Member entitled, or, in case ol joint registered holders, to that

one whose name stands first on the Register in respeet of the joint .

helding, and every cheque so sent shall be made payahle to the order
of the person to whom it is sent. -

193. The Company shall not be responsible for the loss of any

. Cheque, Dividend Warrant, or Post Ofiiee Order which shall he sent

by post to any Afember in respect of Dividends or interest.

124. Any General Meeﬁng deelaving a Dividend may diveet pay-
ment of sueh Dividend wholly or in part by the distribution of specific
assele, and in partieular of paid-up Shares, Pehentures or Debenture

r
Stoek of the Company, oY paid-up shares, debentures ox debenture

stock of any other company, O in any.one or more of sueh ways, and the
Dircetors shall give effect to sueh resolution; and, where any difficulty

ariges in regard to the distribution, they may settle the same as they

think expedie

nt and in partienlar may issuc fractional certificates, and

may fix the value for digtribution of such speeific assets, or any part”

thereof, and may determine that cash payments shall be made:torany

a
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Members upon the [ooting of the vaiue so fixed in order to adjust the ™
rights of all parties, and may vest any ‘such specific assets in trustees
upon such trusts for the persons entitled to the Dnuclencl as may seem
expedient to the Diveetors. '

 ACCOUNTS. - S

1955 The Directors shall causs truc accounts to be kept of the
sums of money reecived and expended by the Company, and the

matters in respeet of which sueh receipt and expenditure t&]x(“& plac 8,0

and of the assets, credits, and liabilities of the Company. '

126. ’J‘hc books of aceount shall be kept at the Office or at such
otlier place or places as the Direetors think fit and shall always be o
open to the inspection of the Directors. - R

W N
127. « The Divectors shall from time to time determine whether - o ,
and to what extent, and ai what times and places, and under whate -
conditions or regulations, the aceounts and hooks of the Company, or
any of them, shall be open to the inspection of the Membeﬁs,’ not-
being Directors; and no Member, not heing a Diréetor, shall have .,
any right of imspecting any aceount, or book, or document of the 22
Company, except as conferred by Statute or anthorised by the Divectors,
or by the Company.in General Meeting. ff

128. -Once at least in every vear the Divectors shall lay befors /.,z " v
tie Company in General Meeting a balance-sheet containing a summar}/ )
of the assets and liabilities of the Company, made up to a date not o ‘
more than four months before such meeting from the time when the ‘
last preceding balance-sheet was made up. o

r

129. The halance-sheet shall be accompanied by 2 Report of the

Directors as to the state of the Company’s affairs, and t:he amount which S

they recomnmend to be paid out of profits by way of Dividend or
bonus to the Members and the amount (it any) which they 151‘0p0ép Co-
{o earry to reserve accmﬁmw to the provisions in that bebalf herein- ¢
hefore contained, and. the report and balance-sheetr shall e signed by i
two Directors and countersigned by the Secretm_\’.

o
[
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- 130. A printed copy ol such balance-sheet and report shall seven -
drws previously to the mceling, be served on the registered holders
of Shares, in the manner in which notices are heveinafler divected to
be served, aud three copies of these documents shall at the same time
be forwarded to the Seerctary of the Share and TJoan Dep'utment

o5 Stoek ]u\ehange, London.
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AUDIT.

131, The Company, at each Ordinary General Meeting, shall
appoint an Aunditor or Auditors to hold offiee until the next Ordinary
General Meeting, and the Lollowing provisions shall have effect, that
is to say :—

(1Y Tt an appointment of Auditors is not made at an Ordinary

veneral Jlecting, the Board of Mrade may, on the appliea-

- tiow i any Member of the Company, appoint an Auditor

* of the Company for the current year, and fix the remunera-
tion to be paid fto him by the Company for his services.

(2) A Dircetor or other Officer of the Company shall not be
capable of heing appointed Aunditor of the Company.

T

(3) A person, ofher than a retiving Aunditor, shall not he capzlble
- of being appointed Anditor at am Ordinary General
Meeting unless notice of an intention to nominate that
person to the office of Aunditor has been given by a Share-
holder to the Company not less than fourteen days hefore,

the Ordinary General Meeting, and the Company shall send

a copy of any such notice to the retiving Auditor and shall

give notice therveof to the Shareholders not less than seven

days hefore the Qrdinary General Meeting. Provided that
if, atter notice of the intention te¢ nominate an Auditor has
been so given, an Ordinary Geperal Meeting is called for a
date fourteen days or Iess aftér that notiee has heen given,
the notice, though ]l(!t.__,gi‘.‘éll within the time requived by.

thig provision, shall be deemed to have been propérly given-:
for the purposes thereof, and the notice to be sent or given
by the Company may, instead of being sent or given withio

~a *hpe vequived by this provisien, he sent or given at the
sn "o os the notice of the Ordinary General Mceting.

- {4) ST ve o he (fompany may fill any casual vacancy
in o -Ler e, sut, while any such vacancy con-
TRE AT VIR, _\.;1", continuing Aunditor or Auditors (il
A T .

(8) The renameration of the Auditors of the Company shall be

fixed by the (‘ompany in General Meeting, except that the
remuneration of any .Auditors wppointed to fill any casunal
vacaney may be fived by the Dircolors.

-
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ol the Company shall have a vight ol access
at all times to the books and accounts and vonehers of the
Company, and shall he entitled to requive Lfrom the Diveetors
and Officers of the Company such information and explana-
s tion as may be neeessavy for the performance of the duties

ot the Auditors. :

- (6) Tovery Auditor

(7) The Auditors chall make o report to the Shag:gholc’lers on
the Aceouris examined by them, and on cveryf'ml\amce-sheet
laid hetore: the’ Company in General Meeting diring theiv.
tenure ol oiﬂcc‘,‘and the report shall state— ‘

.
-

;
"/,‘f

(«) Whether or not they have obtained all the informatio.. -
“and explanations they have required; and .. L
(b) Wheﬂmr, in their opinion, the balance-sheet referred -
to in the report is properly drawn up so as, to exhibit '
a trne and.correet view of the state of the Company’s
affairs sccording to the hest of their infopmation and '
explanations given to them, and as shown hy the books
ot the Company. ' - - '

(8) The Awditors’ yeport shall be attached to the balance-gheet,
or there shall he inserted at the foot of thé balance-sheet ’

a reforence to the report, and the repoxt shall he read hefore
the Company in iencral Meeting. ! -

132. Iovery halance-sheet of the Company when audited and
approved by a General Meeting shall be conclusive, except as regards
any exror diseovered therein within t]i‘i'é‘(;&nonths next after the
approval thereof. Whenever any such exror is discovered within that
periad, the balanee-sheet shall forthwish he \;m'recl'(fcl,, and theneclorth
shall be conclusive. . ’ ‘ c

P

NOTTCES.

133. A notice may he served by the Company upon any reg;iétered‘
_Member, either personally or by sending it thvough the post in o
prepaid enve/lope Or WIapper, addressed to such Member at his regis-
tered address. The signatwre to ;.13" notice to be given by the
Company may be in writing within the meaning of Avtiele 1 hereof.

184. ach registered holder of Shaves, whose registered addvess
is not in the United Kingdom, may from time to time notify in writing



H -

T

.__a \

to the Company an addvess in the United Kingdom, which chall be
decmed his registered addvess within the meaning ol the last preceding
Article. Those Members who have no registered address in the T nited
Kingdom shall not he entitled to any notice,

41
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185, Any notice requived to he given hy the Company to the
Members, or any of them, and not expressly provided for by these
prosents, shall be sutliciently given il given by advertiscient.

136. Any notice required to he, or which may he ;ﬁ"wen by i
advertiseiment, shall he advertised once in one Tiondon daily newspaper, | 3P
and shall be deemed to have heen sovved on the day of the publication IR
of the issue confaining the same. ‘ |

kA

137. All notices shall, with respeet to any Shares Lo which persous . !
ave jointly entitled, be given to whichever of such persons is nametl B
first in the Register, and notice so given shall be sufficient notice to ]
all the holders of such Shaves.

122, Auy notice sent hy post shall he deemed to have heen servedt
ou the day following that on which the envelope or wrapper containing X
the same is posted, and in proving such service it shall he suflicicnt ‘ g
to prove that the envelope or wrapper containing the notice was o ‘ :;
properly addressed and put imo the past office. )

130. Any notice or docnment deliverad or sent by post to or left
at {he registered address of any AMember, in pursugnee of these X
presents, shall, althongh ael Member be then dead, and whether the - s
Company have or have not nutice ol his death, be deemed to have |
Toen duly served in respeet of any Shares, whether held solely ox i
jointly with other persons by sueh Member, until some other person
he registered iu his stead as {he holder or joint holder theveo!. and
such serviee shall for all purposes of these presents he decmed a
sufficient serviee of sueh notice ov docwmoent on his exeentors, adminis-
trators, or assigns, and all persons, if any, jointly intercsted with

Him in such Shares.

140. Where a given number of days’ notiee, or nofice extending
over any other period, is required to he given, the day of serviee shall,
unless it is otherwise provided, be eounted in sueh number of days or

other peviod.
WINDING-UP. : '
141. Ti the Company shall he wound up, the Liquidators (whether
with the sanetion of an Txtraordinary
trihutories in specic any part ol the
with the like sanction, vest any park

voluntary or official) may,
Resolution, divide among the con
assots of the Company, and may,
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of the assets of the Company in Trustees upon guch trusts for the
bonefit of the eontributories as the Liquidatoxrs, with the like sanetion,
shail think fit.

142, Any sale ;0 avrangenient made pursuant to Heetion 192 of
the Cowpanies (Consolidation) Aet, 1908, or the Special Resolution
conlivming the same, may provide fov the distribution or appropriation
ol the Shaves, cash or other henefits to he reecived in compensation
otherwise than in aceordaunce with the legal rights of the contribu-
tories of the Company, and in particular any class may be given
preferential or speeial rights, or may he exeluded altogether or in
part, and the Liquidator may by the contraet of sale or otherwise
limit a time within which any Shaves distributable shall be accepted,
or nnless aceepted he deemed to he finally relused.

' INDEMNITY TO DIRBCUTORS AND ORIICIRS,

143. Every Dircetor amd other offieer or se rvant of the Company
shall be indemnified by the Company agaiust, and it shall he the duty
of the Directors oub of the lunds of the Company to pay all costs,
charges, losses, damages and expenses whieh he shall incur or he pul
to on account of any contract. act, deed, matter, or thing which shall
be made. done, entered into, ov exceuted by him on behalf of the Com-
pany, as such Director or other officer or servant, and shall be reim-
Tursed by the Company all re: smable travelling and other expenses
incurred by him, as such Diveetor or ofher officer or servant in ox about
any logal proceedings ov arbitration on account of the Company,
attending Board Meetings, or otherwise in the exeeation of his duties,
exeept such costg, losses, and expenses as shall happen’ through his
own willul vegleet or default.

14d. No Director or other officer shall be chargeable for an}f

money which he shall not actually reeeive, or be answerable for the
act, receipt, negleet or default of any other Director or officer, or for
the baunkruptey, insolvency, or wrongful act of any banker, hroker,
collretor. agent, or other person with whom or into whose
hands any property or moneys of the Clompany may be deposited ov
come; or for the insuflicieney of the title to property which may from
time to time he purchased, leased or taken by order of the Diveetors
on hehalf of the Company ; or for the insufficieney of any scenrity upon
which any money of the Company shall he invested by ordexr of the
Directors; or for any loss or damage which may happen in the execution
of the dutics of his office ov in relation thereto, unless the same shall
happen through his own wilf ul negleet or default.

i aewem 2 T v
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NAMES, ADDRESSES AND DESORIPTIONS OF SUBSURIBERS.
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H. HOWES & CO, LTD.,W ‘:‘“‘:m

Gompany Printers, Publishers anl Stationers, J

4, UNION COURT, OLD BROAD STREET,
Telephons: LONDON WALL 238,

A ﬁ
BELL YARD (Next to the Law RSociety), TEMPLE BAR, ~‘ 'ﬂiﬂ’
Tolephono: TOLBORN 3073.

2, GRESHAM BUILDINGS, BASINGHALL STREET, LONDON, Y pca

Tolepheno: OITY 4879,

HOWCO  HOUSE, 624, SOUTHWARK STREET, LONDON, S.E. ..

Telophone TOP 3456
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{c) Strike out
IMnecessary
words.

>

To the Registrar of Joint Stoclk Companies :—

) "'/, the undersigned, hereby testify (%) /”i’/ consent

to act as Director of '7’/@) : '}%”WMM ““M 4 7’?"-‘,4)8 ...........
ettt se s s ssssn s esnennnsy. LiTRbR,

and to (¥) ...22%%/ ... name being inserted as Director  in the

Prospectus of the said Company which it is proposed to issue (%) Eef‘-iﬁ

opesed—to—file}, and

the Staterment intiot-6iP ! Bich i is i .
(@) ... 9/ .......... authorise Messrs. ,%%M%Mﬁﬂﬂwt/ % 7.

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

£ /2/9?/ ?%‘&ya//é’ / agﬂdm/ ZER

---------------------------------------------- '/"""""""""""""""‘|""'°""""
to file this consent with the Registrar of Joint Stock Companies,

pursuant to s. 72 (1) (i) of the Companies (Consolidation) Act, 1908.

* Signature. Address. Desoription.

/5 %ﬂ&ék‘/ i;ww/%ﬂ

4
i’wum"g%/ Soerid, EBC.2 ers o

245 ~
Dated this...... 7. “ .. day of //@m&cc&ﬂgff 19285

oo Lr 1t Lin amamd anthorised in writing,” the suthority must Le produced and a oopy filed.
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NO. OF UETTEJLCELE...d Toufaranitens \ 4 AVLALL LYUs Tiw@e v o

« COMPANIES ACTS. 1908 TO 1917.”

A bBs.
Compnnies
. Registration
Foo Staop

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

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

Pursuant to s. 72 (1) (ii) of the Companies (Consolidaiion) Act, 1908.

Presented for Filing by

P R et ..........................;/;/,t ........... éﬁ‘;ﬁﬁiéﬁﬁéﬁ-‘\!
19/t Hootgate \ e |
..... (L e e Rl R

----------

BELL YARD (Next to the Law Society), TEMPLE BAR, LONDON, W.C.2

4,
2,

HOWCO HOUSE, 624, SOUTHWARK STREET,

H. HOWES & CO., LTD,
@ompany  Pointers, Publishers &  Statiorners,

Telephone: HOLBORN 3073,

s

o
¥

i

ot
4
~

"
y

UNION COURT, OLD BROAD STREET, LONDON, E.C. 2.

tulephone: LONDON WALL 238,

GRESIAM BUILDINGS, BASINGHALL  STREET, LONDON, E.C. 2.

Telephone: OTIY 4879,

Talephone: HOP Jabb,
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......................................... cach, that number of Stares being

prescribed as the qualification for the office of Director of the said

Company, do hereby severally agree to take and pay for the said
Shares accordingly.

Address. Deseription:

Signature. I
: -

T2 J/ Lt torys St
o ——-—‘% / J,«fm/, Ge.2 LLE ﬁ/%
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Wrirxess to the Sign?«ures of the abc e-named :—
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Certificate |

“COM{ANIES ACTS, 1908 to 1917/ ¢

A Gs.
Co:p[;unéps
Registration
Fop Stamp
must be
improssed

here.
DecraraTion of Compliance by.... 8. BTNANCTAL.. LIMEE. ...
(1928 v,
---------------------- Casdren 'I“'“I‘l(_l_:Oi‘l::_.:::_1'.!-anl.I..llI-Il.ll.‘lt'l' Y R A L N L LN
......................................................................... i iLimited,

of provisions of Companies (Consolidation) Act, 1908, to enable

Company to corrmence business.
Pursuant to Section 87 (1) (¢) of the Companies (Consolidation) Act, 1308,

A Penalty of £50 per day is incwrred for commencing business before the

above Section is complied with, see Section 87 (5) of the Act.

H. HOWES & CO. LTD,

Gompang  Printers, Publishers & Stationers,

BELL YARD (Nest to the Law Society), TEMPLE RBAR, LON,D:QN',“‘;]{,\;“W',G. 2. "qg
Telephone: HOLBORN 3073, P IR f i
!

Redre

o, UNION COURT, OLD BROAD STREET, LO ‘DON : EC?QF» \
Telephone: LONDON WALU 238, S, e e
5, GRESHAM BUILDINGS, BASINGHALL STREET, S i
Telephone: OITY 479, W, Ny

HOWCO HOUSE, 624, SOUTHWARK STREET,
Tolephone: HOP 3455,




Lo HAHAT. ASHEQRL, AATDATT,. ..
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e

¢ ol 78 . Caleman.dtreet. . in. the. Gity. of London
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£

¥ {’ i " 3 o gt ] s P S g -
thgééff’bal};:,? being ()..khe, Seeretaryrr s o T T Ol
or ¢asDifector,” '
(/¥ The financial Times (1928)
.......... T T T T T T I T T T e s Lamited.
do solemnly and sincerely declare :— Lo
e : }{’*"‘?’ ' THAT the amount of the share capital of the Company offered to
B s f . - v
s Y the public for subscription is £..1,.000,000........... “

THAT the amount fixed by the Memorandum or Articles of

Association and named in the prospectas as the minimum subseription |

/ upon which the Company may proceed to allotment is O A e

THAT shares held subject to the payment of the whgle amount

thereof im cash have been allotted fo the amount of £.7...... ...,

THA'L every Director of ihe Company has paid to.the Companyﬁ

on each of the shares taken or contracted to be talen by him and for

~ which he is liable (o pay in cash, a proportion e'qual"to the preportion

] | vayvable on application and allotment on the shareg"oﬁerec‘l for publ?fé’
Wy subseription. o B L
S e : e
And I make this solemn Declaration u-onscjentibusly balie.ving the
sume to be lrue, and by virtue of the provisions of the "Statﬁtory“,\
Declarations Act, 1835.
, \
Declared at 8. xbotime Mk

& T

Orfe thousand nine hundred and.twenty. gipht

Before me, / d/ji//
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DUPLIGATE FOR THE FILE.

No. 227590

4 ” ,
@Em’nﬁfﬁtf under s. 87 (2) of the Companies (Consolidation)

Act, 1908 8 Edw. 17, c. 69), that a Company is entitled ito

commence business.

3 heveby @ertify, = o

FINANCIAL TIMEr /+0~~), LINITED

o i et § -

e i mm—— s —

= —

which was incorporated under the Companies Acts, 1908 to 1917, on the__twantym .

sixth day of .. .—January + 1028, and which has this day filed

a statutory declarstion in {he preseribed form that the conditions of 8. 87—1 (a) and (b) of

the Companies (Consolidation) “ct, 1808, have been complied with, is entitled to commence

business.
Given nnder my hand ab London this__ firsh _ day of Februazy
: y ¥ =h t a )
One Thousand Nine Hundred and____{:_rs_ar_l:t.y_e:l.gh {‘\} ‘e ﬁr |
- - por B @.,,'Z,/\r:_’
E B R
egistrar of Joint Sto@].;s Companies.

Certificate received by C’Mﬂﬁmﬁ L Closnd
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e

At an 1!1\1RA011D]\ARY Cluyerar, Mesmxe of the members of the above named
Company duly convened .and held at 72, G(;Ieman Street, in the City of London, on
Yriday, the Tth day of June, 192), the following Special Resolutions were duly
passed; and at a subsequent xtraovdinary Greneral Meeting of the members of fhe

said (fompany, also duly convened and held at the same place on the 24115; day

O Ty L e

of June, 1929, the Followi ing Special Resolutions were duly confirmed :i— o F 1o ; L.h

| 26 JUN 9
Special Resolutions, z A
Passed Tih June, 1929, Clonfirmed 24th June, 1929,

1. That the name of the Company be changed to * Trn Fivavonrn

Toes Danaen.*?

2. That the Aviicles of Association of the Company be altered in

manmner following :— \

{¢) By inserting the words ‘* statement of aecount and ’ before
the words ¢ balance sheet *” wheve they appear in the second

line of Article 128 and the first line of Axrtiele 129.

" (b) By inserting the words ‘¢ statrment »f account’’ hefore
the words * Dalance sheet’’ where they appear in the first

line of Anrtiele 130.

Chairman,

Juue 24th, 1929, i

Filed with the Registrar of Joint Stock Companies on {he "Gih f]lw ﬂfﬂame, 1929,

C}@éfﬁmfm@w  — |
M"@”WZ‘@ 7 160 e
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4 [C. No. 92.]¢

Iiis requestod thi' any roplyto this lettor

mey bo addressed to she Gomptroller of the

Companies Department, Boned of Trade, Greak

Geovge Strect, London, S.W.1, (Lelegraphic

-t i Zen me

? Address: * Compauies, Parl, London,” Tolephono >
" Number: Victoria3840), and that tho following
nunber may ba guoted:—

f 3310/29.

N
lat July, 1925,

Gentlemen, . THE FINANCIAL TIMES (1928), LIMITED.
¥ Y

AT e o e s e e
-

b

With reference to your application of the 26th J une,

o

I am directed by the Board of Trade to inform you that they approve of the

-

-k, 1
..;m‘g......"

name of the above-named Company being changed to . , RE-GISTERE 1%

“THE FINANCIAL TIMES LIMITED"}‘Q
L UL ’Q

»z: o : Tlua communication sheuld be tcndered to the Registrar oE Joint St Stock

' \

“.

Gompames, Sonerset House, w.,.e.

as his. ‘authority for entering the new name on the Register, mld for issuing

= AT Tk n e b o St e i e o,

his certificate under Section § (4) of the Companies (Consolidation) Act, 1908,
‘ A Postal Order for 5/, made payable to the Commissioners of Inland Revenue,

must ab the same time be forwarded to the Registrar in payment of the

5

Registration fee,

\ Tt e
5 Iam, Gentlemen, s
2 Graham .
TN Messrs.Nichelson,Gr v |
}ﬁ\\“\“‘e« . & Jones, Your obedient Servant, |
¥ 19-21, HMoorgate, a} M
] s
; E.C.2. Sl
[ ' .
‘I e
fi . .
- ) v - . -\:\\‘ :{{ )
e ,:/)) Wt 1671IA/2537 Gp. 184 7500 11-25 W & § Lid. - 21w o
Ly b
j/T S

X Lf N M 35‘
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DUPLICATE FOR THE FILE,

3 herely Gertify, |

_THF RINAHCIAL TIMES (1928), BIMITED _ | R

o
)

g S wvre el - . i ma Ca e Can amr mmemem s fm v st ase s e Ny 85 1wt Gevmeminaman e T

having, with the sanction of a Special Resolution of the said Company, and with .

the approval of the BOARD OF TRADE, changed its name, is now called

 THE FINANCIAL TIMES LIMITED

o T wm e e 4 = A ke ——————r e SV T Fin

I e mmE G o e WM SN AR s et AT T TaeTvo tem el a4 m s swieddaemcs Je

and I have entered such new name on the Register accordiﬁgly.

(#iven under my hand at London, this . __sacond _ .~ . _day of.. .ﬂm“m,ufﬂl;y,““

One Thousand Nine Hundred and__ bwenty-nine,

]

i \l - ) e L)&:-‘ ,!‘4 'M,\,m‘ .
; . o Mo C
i/ L
A AT G Tt T
AN E \ } v ‘v
(G L !\,} ,/ Ty ; j y
\x"*p"f& T . : . »
< }?egzstmr of Joint Stodle Companies,

Certifieate received by, ., -2 .—-\'«/éﬁ_ c2tit

T e e e e

3 .
At g, R




THE FINANGLIAL TIMED. Lok)
i REGIST

/."’; I;"
oo /& i Syerial Resolidiogug
At an .F‘f/wrmonjﬁmmw GreveraL Muprye of the above-named Company, iy
N convened and held’at Southern House, Cannon Street, London, T.C., on ]f‘mclt}y,
- the 9th day 3&1?(4)1‘11&11'}*, 1934, the following Resolutions were passed as Speelal
kﬂ; Resolutions : —

1. That the Company in Ceneral Mecling approves the Seheme of Arrange-
ment proposed to be effected between the Company and the regpeetlive classes of

Shareholdors thevein, a print of whieh has heen produced to the meeting and for
{the purpose of identification signed by the Chairman theveod. :

9. That the capital of the Company be reduced from .ﬁl,ﬁO0,00deivided into

1,000,000 7 per Cent. Cumulative Preferenee Shaves of £1 each and 500,000

Ordinary Shares L £1 ench, to £1,300,000, divided into 1,000,000 7 per Cent.

o Cumulative Prefevence shares of 16s. cach and 500,000 Ordinary Sharves of £1 each,
% end that such reCuetion be o fected by returning paid-up capital to the extent ot
4s. per share upon cach of the said 1,000,000 7 per Cent. Cumulative Preference

Sharay of £1 ench and by reducing the nominal amount of cach of sueh shaves to 16s.”

3. That forthwith upon such reduetion of eapital taking effeet :-—

(a) All arrears of Preference dividend on the 1,000,000 7 per Cent. Cumu-
lative Preference Shaves up to the date on which the reduetion of capital
takes cffect shall be cancelled.

(b) The enpital of the Company be inercased to £1,600,000 by the creation
of 200,000 further Ordinary Shares of £1 each, ranking pari pussu in
all vespeets withi the existing Ordinary Shares of the Company.

{r) The 1,000,000 7 per Cent. Cumulative Treference Shares resulting from
such reduction be converted into Stock, to be ealled and known as
5% per 7" nt, Cumulative Preference Stock.

(d) The * .1cles of Assoeiation of the Company shall be altered as follows 1—-

(i) By substituting for the existing Article 5 the following new Article,
namely :—

. 5 The present capital of the Company is £1,500,000, divided
into £800,000 5% per Cent. Cumulative Preference Stock and 700,000
Ordinary Shaves of £1 esch. The snid Cumulative Preference Stock
shall confer the rvight to a fixed Cumulative Preferential dividend
in priority to any other shaves of the Company as from the 1st duy
of January, 1934, at the rate of 53 per cent. per annum on the
nominal amount thereof, pay.thle half-yearly. The said Stock shall
also confer the right to a reiurn of the nominal amount therveof
. and. arrears of fixed dividend, whether declared or not, up to the
® commencement of the winding-up in priority to all other shares
b of the Company, but shall not have any further right to participate
in profits or assets. Subject thereto, to the rights conferred on any
other shares for the time being issued and to any payments
made under or in vrespeet of the Funding Cortifieates or
Tunding Stock issued by it, the profits determined to be distributed
and the surplus assets in a winding-up shall be distributed among
ithe holders of the said Ordinary Shares. No TPreference Shares
shall be ereated ranking peri pusse with the said £800,000 54 per
Cent, Cumulative Prefercnee Stock, except and with the authorvity
and the sanetion of the holders ot the said Stock purswant to
Article 49 herect.”

(it} (a) By substituting in Artiele 77 for the words *‘ one vote and oun
a poll every Member * in the sccond line theveof the following
o words, namely, ‘‘ one vote. On a poll every holder of 5% per
BN Cent. Cumulative Preference Stock present in person or by
proxy shall be entitled to one votc in respeet of every £1 of
such Stoek held by him and every other holder of shares '*; and
(b) By inserting the word ‘‘ other ** before the word °‘ share ™ in
the fourth line thercof, ’

(iii) By deleting fvom Artiele 90 in the eighth line thereof 1li¢ word
“gnd,”” ond adding in the ninth line thereof after the word
“ Company ** the words ““ and all sums payable in respoet of the

Tunding Certifientes or Funding Stock of the Company.”

; BCOrelur s it
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MONDAY the 26th day of March 19;

f-"'\. He 3
(' lvl\x(;\
{U}.? & QS
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prl RN
ISR R A Y R

.t
£

:‘ |
Land- !
f - - .
b FR59041
\ IN THE JATTER of THE COMPANIES ACT. 1926,
v SO
leﬂﬂfl UPON THE PRTITION of the above-named The

Financial Times Limited whose regiétered office is

~ gituate at 72 Coleman Street in the City of London
on the Sth MNarch 1934 preférred unto this Court
And TPON FEARING Counssl for the Petitioner And UEQON

READING the sald FPetition the Order dated the 1llth

convens separate meebtings of the holders of

(1) its 7% Cumulative Freference Shares and {2) its
ordinary Shares for the purpose of considering and

if thought fit approving with or wibthout modiflcation
a Scnene of Arrangemant proposed to be made between

the said Company and the holdars of its said shareg)

the Order dated the 15th March 1934 (whereby it was

ordered that section 56 (2) of the above-mentioned
_
Lot shall not apply to any class of COreditors of

SHEVWL o7 ol
. -ﬁ%
et

& SRR
7
¢

L

' the above-named Company) the "DLondon Gazett@"

L

and. the “Tlmes newapaper both of the 23rd January

15

Jaraery 19o4 (whereby the said Company was ordered to,

1534 (each_conta*nnng an advertisement of tbe notice .

-

i .
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3 1 B g e n hbrietm ] e o M 3 ST W S TS R TR M kA S i o b < e 13,

rrrrace

s

ey

SRR T R

p—

E o g, T e T

e o e Sy 2

T BT e

=L



convening the mestings directed to be held by
the said Order doted the 1lth January 1934) the
" Nondon Gazette" and the tpimes" and the

"Daily Telegraph! newspapers all of the 18th
EMrch 19054 (each containing a notice of'théw :

presentation of the zaid Petitlon and that

the same was appointed to e heard this day) Y

the thres several Affidavits of Williém.EwerR‘
)

Baron Camrcse of Long Cross filed respectively

the 8th Jmuvary 1934 the 16th February 1934

and the 10th Farch 1954 the Affidavit of
Charles James Newland filed the 10th Harch

1934 snd the Exhibits in the said Arfidavits
raspectlvelv referred to

THIS COURT LOTH HERERY SANCTION the
. Scheme of Arrangement as set forth in the
Schsdule to the said Petition end in the
First Schedvle heretn. 1
ATD THIS COURT DOTH ORDER that the

reduction of the Gapibal of the sald Company.
resolved on and effected by'thelSpecial
Resolublon passed at an fxtraordinary General
Veeting of the =said Goméany held on the 9th
February 1934 which regolutlon was in the
words and Tigures following, that is to .
sBys - | )
wpuAaT the Capitel of the Company b;
reduced from £1,500,000 divided into
1,000,000 7 per Cent Cumulative
Preference Sharss of £1 each and

500,000 Ordinary Shares of £1 each 10

f”£1,500,000 divided into 1,000,000 7

LA‘

5
| PN
o7

e

£e

s
o

. 13
g/: ) ”"A¢g per Cent Cumvlative Praferenced
\‘.\L§ . /"\b}'

s




Shares of 16s. each and 500,000

T————

Ordinary Shares of £1 each, and that

such reduction be effected by
returning paid-up Capital to the

extent of 4s, .per share vpon each

B g b i e it s 5

of the said‘i,oqo,ooo 7 per Cent
Cumalative Ppreference Shares of £1

_-esach and by reducing the nominal

TN IR LT TS

amount of each of such shares to

168 "

T

S

be and the same is hereby confirmed in

T T A

asccordance with the provisions of the above

mentioned Act. y A

AND THS CCURT DOTH HEREBY APPROVE B! 1ﬁ4‘”
the Minute st forth in the Second Schedule

~ hereto . o CF

ALD IT I ORDERET that this Order be

g b A

produced to the Reglstrar of Qnmpé@;eg and

-

that an Office Copy hereof be dslgygred to

him together with a copy of the sald

Minuke.

P T

AND IT IS ORDZRED that Notice of the

. Registration by the Registrar of Gompanies

. DRETE

of this Order and of the said Minubte be K

published once in the "London Gazette" and . o

in the "Times" and the "Daily Telegraph'

S e o

newspapers within 10 days after such

L

K Registration.

Oithasn. Sl

Registrar.

T TERTERETE S S

- s -
e i et Pk
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THE, FIRST SCHEUDULE BEFORE REFERRED 7O,

NE fBXQ)IVISION. ,
MR. JUSTEQE BVE.

Ix wae Mavrer or THE FINARCIAL TIMES TIMITED

— AND -—
BHE-CON

Srhene of  Arrangenwnt.
(Under Section 153 of the Companies Act 1929.) -

Between the above-named Company and the respective classes
of Shareholders therein.

PRELIMINARY.

A. The share capital of The Financial Times Limited
(hereinafter called ‘¢ the Company ) is £1,500,000 divided into
1,000,000 7 per Cent. Cumulative Preference Shares of £1 each
and 500,000 Ordinary Shares of £1 each all of which Shares are
fully paid up.

B. The 7 per Cent. Cumulative Preference Shares carry a
7 per cent. cumulative preferential dividend and in a winding
up entitle the holders to preferential return of capital and any
arrears of fixed dividend whether declared or not up to the
commencement of the winding up in priority to any other shares
of the Company. The Ordinary Shares carry the right to the
remaining divisible profits and to the balanee of the surplus
assets in a winding up.

C. (&) Article 76 of the Articles of Association of the
Clompany provides that the Prefercnee Shares shall
not econfer on the holder the right to attend or vote
in person or by proxy at any CGeneral Meeting unless
"";~> at the time of eonvening the meeting the dividend on

A L T T e e e den g

e T e v 2
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. hall be threc months in airear. Provided
i]ﬁgtel?fs ° 1'%1@ husiness of the meeting ineludes the

consideration of any resolution divectly affecting the .
class and not similarly affecting all other classes or

any resolution fov aunalgama_tion ov wyindingnup the
Preference Shaves shall confer the right to attend
and vote upon such resolutiom.
(b) Article 77 of the Axticles of Association of the
‘* Company provides (inder alia) that subject as aferve-
5 said on a show of hands every Member present in
: : person shall have one vote and on a poll every Membex
' present in person or by pProxy shall have one vote
respect of every shave held by him. -

D. No dividends have been paid on the 7 per Cent.
Cummulative Preference Shaves in respect of the period since the
30th July 1931 and the amount thereof in arrear as on the 1st
Tanuary 1934 is £175,000 which amount if tax were deducted at-
the standard rate of 5s. in the £1 would he reduced to £181,250.
No dividends have been paid on the Ordinary Shares in respect
of the period smee 31st December 1929.

[ e
I8
P .

SCHEME.

30 as to be £1,500,000 d.  ided mto:—

Class. Anthorised. Issued,

- 53 per Cent. Cumulative Pre- : E ¥
" ference Stoelss ... £800,000 - £800,000
Ordinary Shaves ... .. 700,000 500,000

: j 2. The said reovganisation shall be effected as follows:—
. (1) By repaying the sum of 4s. per share on cach of the
T per Cent. Cumulative Preference Shares of £1 each

g and reducing the nominal amount of ecach of such
: shaves to 16s. '

Cumulative Preference Shares acerued up fo the date

i: ' (2) By cancelling the dividend on the 7 per Cent.
};I on whieh this Seheme hecomes operative.
|

{?:Y reducing the fixed dividend on the 7 per Cent.
oumulative Preference Shares to 53 per cent. per

January 1934,

1. The share capital of the Company shall be veorganised

amnum.  Such dividend to eommence as on the Ist” -
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(&) By converting the 5% per Clent, Cumulative Preference
Sharves into Stock to be kmown as 53 per Cent.
Cummulative Preference Stock suech Stock to he
transferable in multiples of £1,

(5) By creating 200,000 new Ordinary Shares of £1 each
ranking pari passu with the existing Oxdinary Shares.

3. Article 77 of the Company’s Articles of Assoniation shall
})e altered so that on a poll a holder of 5% per Cent. Cumulative
Preference Stock present in person or by proxy shall have one
vote for every £1 of 31 per Cent. Cummlative Preference Stock
held by him.

4, The Company shall create and issue pro rafa to the
holders of 53 per Cent. (umulative Preference Stock on the date
on which this Seheme becomes operative at the diseretion of the

. Directors Funding Stock to be secured by a Trust Deed in favour
of William Graham and Arthur John Davis as Trustees or a
series of Funding Certificates in nominal amounts equal to the -

respective arrears of dividend (after deduction of ircome tax
therefrom and disregarding fractions of £1) upon the7 per Cent.
Cumulative Preference Shares held by them respeefively ealeu-

* lated from the 1st July 1931 to and including the 31st December

1933 the right to which arrears is estinguished by this Scheme
and the following provisions shall have effect: —
(@) The Funding Stock or Funding Certificates shall

carry interest at-d per cent. payable out of profits
available for distribution by way of dividend aiter

carrying to veserve such sums as the Directors may.

determine and after payment of the fixed dividend
on the 5% per Cent. Cumulative Preference Stock for
the financial vear of the Company for which the
relative acemumts of the Company have been approved
by the Company in General Meeting.

(b) Such interest shall be cumulative.

(¢) In the event of the winding up of the Company the
principal sums respectively secured thereby and all
arrears if any of interest {hereon will be paid off out
of the surplus assets of the Company after return of
eapital to the holders of the 53 per Cent. Cumulative
Preference Stock snd payment. of all arrears of fixed
dividend thereon whether declared or not up to the
commencement of the winding up but in priority to

P
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4 any payment to the holders of the Ordinary Sharves
of the Company.

() Before the payment of any Aividend on the Ordinary
Sharves the Company shall in respeet of each tinanecial
year of the Company (commenecing with the yeaxr 1934)
apply (@) ome-tenth of the profits of the Company
available for distribution by way of dividend after
providing for the interest payable on the Funding

~ Stock or the Punding Certificates and (D) such

“ additional part {hereof as the Directors may determine,”
i1 the redemption theveof by purchase in the market
at or under par (exclusive of intevest acerued) or by
drawings or partly by one and partly by the other
of these methods.

(e) All fractions of £1 to whiel the holders of 5% per Cent.
Cumulative Preference Stock would otherwise be
entitled shail be sold by the Directors and the proceeds
paid to the persons entitled to the fractions and the
Tunding Stoek or Ifunding Certificates will be
transferable in multiples of £1. :

(f) The Trust Deed securing the Funding Stock or the
Tunding Cevtificates shall include provisions for the
keeping of a register of the holders thereof the transfer
thereof and the econvening of meetings of the holders
thereof for the purpose of passing resolutions sanec-
tioning any modification abrogation compromise or
arvangement in respect: of the rights of the holders.
thereol against the Company. Such document and all’
such aneiilary documents as may be necessary shall
be in the form approved by the Directors.

5. The holders of fhe Ordinary Shares at the date on which
the Scheme becomes operative shall surrender to the Company
for the purposes of this Scheme one-fifth of their respeective

! holdings of Ordinary Shares and the Company shall iume-

diately re-issue the Oxdimery Shaves so surreadered to the

. holders of the 5% per Cent. Cumulative Preference Stock who
were holders on the date on which the Scheme becomes operative
at the rate of one Ordinary Share for every £8 of 5% per Cent.
Cumulative Preference Stock held by such reépective holders.

J

3 6. The Divectors of the Company shall make provision by
% \S/C‘:E _‘r&? imeans of fractional certificates or otherwise as they shall see fit /
ﬁ_, ;;;’fj‘}f‘--'i-“f*??/dll cases where any holder of Ordinary Shares or any holder of
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7 Per Cent, Cumulative Preforence Stock would be entitled to a

fraction of an Ordinary Share as a result of the surrender and

1‘19' issue of Ordinavy Shaves provided for by the last preceding
clause.

“r. Immediateiy afrer this Scheme becomes operative the
certificates then outstanding for the 7 per Cent. Cumulative
Prefexvence Shares and the Ordinary Shares shall be delivered
™ e {.‘-mnpm;y by their vespective holders and the Company
shoil se sewn a. converiently may be thereatter issue o the
T EECNE enrirtod thereto new certificates for 5% per Cent, Cumu-
L > Prefipere Stock and the Ordinary Shaves to which they
are vespectively entitled. ‘

8. The Company shall make such alterations of its Axticles
of Association as may be necessary to give effect to this Scheme
or alternatively may adopt en bloc new Axticles of Association
vinbodying the alterations pecessitated by this Scheme.

9, This Scheme shail become operative so soon as:—

{1) The necessary Special or other resolutions o . &
Company for reorgonisce ifs capital and amending
sts Artieles of Association or adopiing mew Articles
of Associazion as provided by this Scheme shall have
heen passed and :

9y An Order or Orders s£ the Court shail have been
‘made sanctioning this Scheme under Seetion 153 of

the (‘cupanies Aet 1929 confirming the reduetion of

capital of the Compauy as provided by this Scheme
and approving such minufe as 18 mentioned in Section

58 of the said Aet and an office copy or oifice copies

of the said Order or Drders ghall have been delivered
te ine Registrar of Companies for registration.

And unless this Scheme shall have hecome operative as
aforesaid on or before the 30th June 1934 or such later date
¢if any) as the Court may aiflow the same shall never become

OPETALITE.

e . . -
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FOR

Certificate of Legistration

ol

ORDER OF COURT AND MINUTE

O

REDUCTION OF CAPITAL.

(Pursuant to sec. 58 of the Companies Act, 1929.) | 4/ g

THy FINANCIAL TISLS LINITED

e oare

wockbar K1 - PoaeEe camEm w ¢ o = ERE BEE LouEdae es vD o wen e s e - ke 4% 3 aunBEEREE  SEERK ANSANINAREEETNLINS

having by Special Resolution reduced its Capital, as confirmed by an Order of the High Court of Justice,

5

N ‘ farie] : “Oh TPyl 1T .
(hancery Division, bearing date the # )1l day of 445 L R B TN

X ﬁkrﬁhy @ﬁl’tlf}) the Registration of the said Order and of a Minute, showing the

present capital and shares of the Company, as fixed by the said Order.

s . Tuunteonth T
Given under my hand at London, this. . M%7 senbh day of....... d5TEL

e Tnd R e TN LY
Thousand Nine Hundred and. o Bdrty-Taur.

5 M
.- Py M - 4
(i Hcule received by... W/ /{’

R

-
'y
¥
)
{
a b



Company } Y

THE COMPANIES, ACT, 1929.
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X
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\'{ NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION

. r ,‘i}". ’ [ )
L‘é @into STOCK of SHARES, specifying the SHARES so (onsolidated, Divided, Sub-
; &
divided, or Converted into Stock, or of the Re-Conversion into Shaves of Stock,
specifying the ©tock so re-converted, or of the Redempfion of Redeemable Preference

Shares or of the Cancellation of Shares (obherwise than in connection with a reductioit

of share capital under Section 55 of The Companies Aet, 1929).

Pursuent to Section HL. . o
2 "'}.‘,"‘q [

Insert the ‘ s ,,.i m L o
Name Of L:‘l,)....-..;‘..,)...a.‘.\....i.u.w'..‘.'.t.._._ ............... K

ihe :
Company THE FINANCIAL TIMES

LIMITED.

Presented by

................... Nichwolson,. Graham.&.dones,

19/21 Koorgate,

London,

@ E.C.2.

The Solicitors’ Law Stationery Society, Limited, 22 Chancery Lane, W.0.2; 27 & 28 Walbrook, H.C.4;
49 Bedford Rowr, W.0.1; 8 Victoria Street, S.'W.1; 16 Hanover Street, W.l;
190 & 21 North John Street, Liverpool} and 86 St. Vincent Street, Glasgow.

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS.

Companics 40.~—167704.6-1.33, ~
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10 THE REGISTRAR OF COMPANIES.

The. FINANGTAL TIMES )

TﬂMT{L‘ED

hereby gives you notice in accordance with Section 51 of The Companies Aet, 1929,

that the 1,000,000 Cumulative Freference Shares of 16/~ each in the
Cepital of the Company, resulting from a reduction and alteration of

Capital by Special Resolutions passed on February 9th 19354 and con-

firmed by an Order of Court dated March 26th 1934, were by Spéci:.‘:;fl. \

Resolution passed at an Extraordinary General Meeting of the Company
duly convened and held on Friday the 9th day of February 19‘34 con-
verted into Stock to be called and known as 55% Cumlative Preference

Stock.

,
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Ab an xrraorvinary Gexenan Merrrze of the Members of the above-named

Company, duly convened and held at 72, Coleman Street, in the ity of London,

on the 10th day of June, 1937, the subjoined Resolution was duly passed as a

Sercian ResoLuTioy :—

PELAYE the Avticles of Associntion of the Company be altered in man
following:—

)

(i1)

Syperial Resnlution

THE FINANCIAL TIMES LIMITED”

s

By deleting Article 90 and substituting in lien thoreof the
following Article:—

90. The Right 1lonourable Lovd Camrose, so long as he
<hall be a Director of the Company, shall be the Chairman of
the Company, and he, or other the Chairman for the time being
of the Company, ov he and such one or more Directors of the
Company as he, or the Chairman of the Company for the time
being may, from time to time, nominate in writing, shall be
entitled between them to receive in each year by way of
remuneration, or additional remuneration to that provided by
Article 87 heveof, as the ease may be, a sum equal to 6 per
cent. of the net profits certified by the Auditors of the Com-
pany to have been made in that yenr after providing for
interest upon the Loan Capital (if any) of the Company, the
dividends on the Preference Shaves of the Company, and all
sums payable in respect of Funding Clertificates and Funding
Stock of the Company, the said remuneration to he divided
between the Chairman and the said Directors in such manner
as the said Lord Camrose or other the Chairman for the time
being of the Company shall from time to time determine. In
addition to the remuneration payable under this Article, the
Chairman and each of the Directors shall be paid in each year
a sum equal to the Income Tax on the remuneration to which
they shall respeetively bhecome entitled under the provisions
of this Article. On the said Lord Camrose ceasing to be a
Divector, the Directors may elect one of their body fto be

Chairman and fix the period fox which e shall hold that office

and may, from time to time, on a vacancy oceuring in the

office of Chairman appoint another Director to i‘a,.,,.l\&’.ﬂld-f-oﬁﬁae-m

By adding at the end of Avticle 91 the follow) onal

sub-clause:—

o
S

ﬂv.

¥ =
LEGISTEREV

o 77 -
() T, being a person as described in ArticleiSS, }Jl:.ly}i&‘ 07” |

e wiam

to be in the employment of the Company.

Dated this 10th day of June, 1937,

Ttiled awith the Registrar of Gompanies on the

M 45959

8/6/37

B e . 4

Chairmuan,

June, low!.
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. THE COMPANIES AGT, 1929
'H'

Number of | s ‘ .
Compang j_...é RIDZ il ke

i
\\¢
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a3 f it | o e
i Registration
i2n L_]UN - TFen Sgai)mp
! p) raust be
- © _._....__..!9__".’_9 impreased
here.

®  NOTIOE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVHERSION
into STOOX of SHARES, specifying the SHARES so Consolidated, Divided, Sub-
divided, or Converted into Stock, or of the Re-Conversion into Shares of Stock,
specifying the Stock so re-converted, or of the Redemption of Redeemable Preference
Shares or of the Cancellation of Shares (otherwise than in connection with a reduction

of share capital under Section 55 of The Companies Act, 1926).

Pursuant lo Section 51.

Insert t?ze[
Name of
the
@G’ompwny THE FINANGIAL.. TIMES
LIMITED.
Presented by
Nicholson. Graham . Z..JON8s. .
® 19/21 Moorzate, E.C.2. .
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22 Chancery Lane, Wbt # 13 & 21 North John Streot, Liverpoal, 25 77 Golmor B ﬁﬁfﬁ" '53,(,‘%?1
and 157 Hope Street, Glasgow, C.2. f L ﬁ:@ }»’;)
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70 THE REGISTRAR OF COMPANI1ES.

The

TEE. FPINANCTAL. TIMRES. LIMITED

hereby gives you notice in accordance with Section 51 of The Companies Act, 1929,

that the following resclutions were passed by the Company in
general Meebing:-

(1) That the 500,000 Ordinary Shares of £l each in the capltal
of the Company Nod. 1 to 500,000 which have been lssued and
are fully pald up be converted into £500,000 Ordinary Stock

: transferable in amounts of £1

(2) That as aend when any of the unissued Ordinéry Shares
of £1 each in the capital of the Company are issued and are

fully paid up, the same be forthwith converted into Ordine.ry

Stock transferable in amounts of sl

ﬁ?—l— QW‘bm‘ e \-“*ﬁ Mo‘-\ . QQM Q.-u»\. Wﬂk&l N

4

(;S'fignature)..,.....@%‘{ l/hd%ﬁ'jj; .E 2 ,

(State Wwhether Director or Manager O Secretary)........50erebary.
Dated HNE.s e e T e w08y O 51 IR 19.82m

- mn e e



o

Sth April, 1946, | AN
) R \0-

e

Sperial Mesolution

At an ]*‘:{Ia‘mionm\nmy GENBRAL MEeETING of the Munbexs
of the above - named C‘ompmny, duly convened and held-
Winchestor House, Old Broad Streot, in the City of London,
on the Sth day of April, 1946, the subjoined Resolution was duly
pussed as a SPrReIAL RESOLUTION :—

=

SPRCIAL RESOLUTION

‘That the Company’s Articles of Association he '1lteled
in manner following :—

(4) Acticle %: shall be deleted and the following new Article
substituted therefor :—

“87. As from the st January, 1946, the
remuneration of the Directors shall be at the rate. of
£1,500 per annum for the Chairman, £1,000 per annum
for the Viee-Chairraan and £500 per anuum fors ;'Esgr:'if‘f' %@w!
other Divector.™ 3

W

FERER |

(8) Article 90 shall be deleted. LanvIeg

,_..

(¢) In Article 92 the words “nor to any contract wx\,h a -
corporation in which the Director is interested ONY,. pgwammrossnemos™ Lo
a director, officer, vreditor or nw.ﬂher ™ shall be inserted . ]

immediately before the words " wed it may ” in the last -
line but two. . “ : ;
(Signed) BRENDAN BRACKEN, 5

Chairman. VUt

et /,w:' 2 A aneel  Enagelt /’W 2% J‘\ég&,uﬂj

N "’ “.\"
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Notice of Place where Register of Members is

kept or of any Change in that place.

To the REGISTRAR OF COMPANIES.

D R

i

LIMITED

hereby gives you notice, in accordance with subsection (3) of Section 110 of the

Companies Act, 1948, that the Register of Members of the Company is kept abu.mmnn

JLcm,&,& aa.w&, é.mr, 'Qo{q.!a,qq‘ qu&:zbm.i Ho-v...e/
.}M“A’M 4 /‘éﬂd‘aaa ; (Mu.'_. f:»_{iz.

\F

(Signature)

........

(State whcther Director or Secretary)

-----------------------
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At an

[y

4
it

i
. ReDves
Exrraoroivary (exeran, Memmye of the ahove-named Compuany % =S

convened and held on Tuesday, the 21st day of February{ 1956, the following

Resolution wns passed as a Srecian Resovvriox :—

Resulitinn

That the Axticles of Association of the Company be alterd] as_fodtws :—-

A, Article 5 shall be smended by deleting the third sentence thercof and
substituting therefor the following sentence :—

*“ The said Preference Stock shall alse confer the right on a
Teturn of assets on liguidation or othorwise to repayment of the
capital paid up thoreon fogether with a sum equal to any arrears
of the fixed eumulative dividend thereon whether earned or declared
or not up to the date of repayment of capital and together with a
sum equal fo the amount (if any) by which the average of the
respective means of the daily nominal quotation of the said
Preference Stock on The Stock Exchange, London (after deduetion
therefrom of the average amount of any arrears or acerual of dividend
on such Stock during the respective period, less ineome tax thercon)
during the six months preeeding the date of notice of the meeting
at which the resolution for such liguidation or return of assets is
passed, or in the case of a liquidation other than a voluntary
liquidation the six months preceding the commencement thereof,

exceeds the nominal amount of such Stock (such average to he calen-

lated and certified by the Auditors of the Company) in priority to
any payment in respect of any other shares or stock of the
Company.”’

and by inserting the words “‘ or on a return of capital ’’ after the
worus ‘¢ in a winding up *? in the fourth sentence thereof.

B. Artiele 53 shall be deleted and the following new Article substituted
therefor :—

at Aier s oy

¢ 53. The Directors may exercise all the powers of the Com-
pany to raise or borrow money and to morigage or chavge its
undertaking, property and uncalled capital or any part thereof and
to issue debentures and other securitics whether outright ox as
collateral security for any debt, liability or obligation of the Com-
pany ox of any third party: provided that the aggregate amount
for the time being remaining outstanding of moneys so raised,
borrowed or sceured and of moneys raised, borrowed or seeured by
any subsidiary of the Company’ (inclusive of moneys payable on

MY

s

- e g
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redemption or repayment of any preference share capital issued by
a subsidiary and not for the time beiny owned by the Company or
any other subsidiary, but exclusive of moneys outstanding in respect
of borrowings by the Company from any such subsidiary or by
- : any such subsidiary from another such subsidiary or from the
Company) shall not at any time, without the previous sanction of an
Ordinary Resolution of the Company and the previous consent or
sanction of the holders of the 53 per cent. Cumulative Preference
Stock given in secordance with the provisions of Article 49, exceed
a sum oqual to she aggregate of the nominal amount of the issued
and paid up share capital for the time being of the Company and
the Capital and Revenue Reserves as shown by the last audited
Coonsolidated Balance Sheet for the time being of the Company
(excluding reserves for taxation and reserves arising from any
revaluation of fixed assets made after the 2Lst day of February,
1956, or any share capital issued by way of capitalisation of any
such last-mentioned reserves), but no debt inenrred ox seeurity given
in respect of mnoneys raised, horrowed or seeured in excess of the
limit hexaby imposed shall be invalid ‘'or ineffectnal except in the case.
of express notice at the time the debt was ineurred or the seeurity’
given that the Jimit hereby imposed had been or was thereby
. )

exceeded.”
A/
b ¥ y

Seeretary.

v

22" February, 1936.

01044
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THE FINANCIAL TIMES LIMITED.

FALNCLS
38 'l
e pre|
\!,'
]
v

AT an adjourned SEPARATE MEETING ¢f the holders

of 5% per cent. Cumulative Preference Stock of the above-

named Company duly convened and held on Tuesday, the 28th

day of February, 1956, the following Resolution WaS\paSSed
as an BEXTRAORDINARY RESOLUTION:-

RESOLUTTON

THAT this Separate Meeting of the holders of 5% per
cent. Cumulative Preference Stock of The Financial
Times Limited hereby consents on behalf of all the
hoiders of the said Stock to ‘the passing by the
Company in General Meeting of the Resolution set
forth in the Notice of an Extraoriinary General
Meeting of the (ompany held on the 2lst day of
February, 1956, and to every variation of the ‘5
rights or privileges attached to the said Stock

effected thereby. .
/,;7 Z :
oy bf N

Secretary.

2FE pebruary, 1956.
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— OF —

THE FINANGIAL TIMES LIMITED

(Passed 18th June, 1961).

At an Bxtraordinary General Meeting of the above-named Company duly
convened and held on the 13th June, 1961, the following Resolutions wore
passed of whieh that numbered 1 was passed as an ORDINARY RESOLUTION
and of which that mumhered 2 was passed as a SPIECIAL RESOLTUTION :—-

Resulutinns

1. TITAT the capital of the Company be inercased from £1,500,000 to £1,800,000
by 1he creation of 1,200,000 Ordinary Shares of 5s. ench.

2. THAT the Articles of Associntion of the Company be altered in the manner
following :— ;
(2) By the deletion of Article 77 and the substituiion therefor of the following
new Artiele :—

*“77. Subjeet as aforesaid on a show of hands every Member who
(heing an individual) is present in person or (being a Corporation) is
present by proxy or by a representative duly authorised under Section
139 of the Companics Act, 1948, not being himself a Member shall have
one vote, and upon a poli every Member present in person or by proxy
shall have one vote for every 5s. nominal amount of share eapital held
by him.”
(b) By the addition of the following words at the end of the first: sentence of
Artiele 12—
“unless there shall be for the time being in foree:—
S (i) a Resolution of the Dircctors adopting some method of meehanieal
3 signature which is econtrolled by the Auditors, Transfer Auditors ov
Bankers of the Company, in which event such signatures (if

7 AN authorised by such Resolution) may be effceted by the method so
4 %, “O s adopted or

’V’@ <‘%ﬁ?i:) Al Resolution of the Directors that such Certificates need not (save to

‘5}’ the extent that the terms and conditions for the time being rclating to

#  any debenture stock or unsceured loan stock of the Company require
%}“\ / the Certificates therefor to be signed or countersizgned) bear the
g signatures of at least one Director and the Seeretary, provided that
such Certificates shall have been approved for sealing by the Aunditors,

Transfer Auditors or Bankers of the Company.22
M E
N ,

Chairman,

e
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THE COMPANIES ACT, 1948

|I

Potice of Increase in PRowinal Capital

Pursuant to scction 63

el

“nsert the
Name
o the THE FINANCIADL TIMES
Clompany
A k“ N
LIMITED o
o
Al t‘
b
.
I3l
Nove.~~This Notice and & printed copy of the Resoluticn authorising the inorease musb be s
filed within 15 days afier the passing of the Resolution, If default is made the ‘
Company and every officer in default is liable to a default fine (sec. 63 {3) of the Ant).
S
;/; 14;.“\‘,\‘ A filing fee of 5s. is payable on this Notice iu addition to the Board of Trade
jﬁ/ ) J= « Registration Fees (if any) and the Capital Duty payable on the increase of Capital. )
™., (Seo Twelfth Schedulo to the Act). -
b “\\. N EH
Fgn N “
"Ha’/f RN i :
. G N !,
N To o
. k b AV “‘:
Lt B v
resented by 5 i
& - ‘5;‘
Slaughter & Hay, (CFC/DWD) 3
)
18, Austin Friars, .
TONDOH,. E,C i <
The Solicitors’ Law Stationery Society, Limited g o
22 Ghancery Lane, W.G.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.1; s ‘
15 Hanover Street, W,1; 55-59 Newhall Street, Birmingham, 3; 31 Charles Strect, Cardiff; 19 & 21 North
“John Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 2; and 157 Hope Street, Glasgow, C.2. &
PRINTERS AND PUBLISHERS OF COMPANILES BOOKS AND FORMS 3
“E
]

247,0-12-60 Companies 6a L
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Zo THE REGISTRAR OF COMPANIES.

The Financial Times Limited, hereby gives you notice, pursuant to

auordinary”, Section 63 of the Companics Act, 1948, that by amx_ Crdinary

Resolution of the Company dated the 1ath day of dune....1961_.

the Wominal Capital of the Company has been increased by the addition thereto of
the sum of £ 300,000 )
of £ 1,500,000

beyond the Registered Capital

The additional Capital is divided as follows:—

\* Nominal amount
Number of Shares Ciass of Share of each Share

1,200,000 Ordinary : 5s.

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.) -

subject to which the new shares have been, or are to be, jssued are as follows i

The new shares when issued will rank in all respects

rari passu with the existing ordinary shares in the Gompan@ '

*,* If any of the new shares are Preferenca .dhares state waether they are redecmable or not.

oy
Signature W/& UZ\AWE :

tate whether Directoy f:; :
State whether u‘ectm} ) V{% /,

or Scorelary

Pated the.. . /AV‘M Aday ofee e &j;vw-v( U K¢ [ 30—

Note.—This margin is reéerve’d for bfp'ding and must not be written across

e
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Number of} 227590///@ 2 I‘orm No. 26a

Company

THE STAMP ACT, 1

$ (54 & B8 Vior., Om. 39)

Ly EEt e o e———

COMPANY LIMITED BY §

G
Btatement of Incvease of the Pominal Capital
0 oF

THE $TWANCIAL TIMés

LIMITED

-
aacmarers,

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

NOTE.—The Stamp duty on an increase of Nominal Capital is Ten Shillings for
. every £100 or fraction of £100,

als Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section. 63 (1) of the Companies Act, 1948. If not so filed within
D I5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act, 1903.)

A AN

(B8

. resented by

_.Slanghter. & Huy,. (CEC/DHR)

18, Austia Friars,

The Solicitors’Law Statlonery Soclety, Limited. Q 2
22 Chancery Lane, W.C.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 V %%Street, S.W.1;
15 Hanover Strect, W.1; 55-59 Newhall Street, Birmingham, 3 ; 31 Charles Street, ("nrd 19 & 21 North
John Street, Liverpool,2; 28-30 John Dalton Street, Manchester, 25 157 Hope Street, G]nsgow, C. 2,

PRINTERS AND PUBLISHERS O COMPANIES' BOOKS AND TORMS

P JEDURESEPY PRSI Y
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beyond the registered Capital 0f—£1,505,00C

2N

THE NOMINAL CAPITAL

2 or

THE FINANCIAL TIMES Limited

has by -a Resolution of the Company dated

15th June 1962 been increased by

the addition thereto of the sum of £.300.000

divided into :—

1,200,006 OrainaryShag:e,s; Of .. 58..each
Shares of-—..-. each

Y

Signature. zmj?
(State whether Director or Secretary) . Ww?
. r
Dated the-..aznssondh day of Pannd 1961

w

~ Note.—This margin is reserve

d for binding and must not be written ACross



Number of | 227590 \“(L)
Company | )' Form No. 28

THE COMPANIES ACT, 1948

S , &\},\ A B/~
ﬁ \ Companios
[~ a ﬁ ( Registration
\ “ i Tee Stamp
S must he
(&\A 5 ‘i” f impressed
“:w P here

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
o STOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-

vided. or Converted into Stoclsf, or of the Re-Conversion into Shares of Stock,

ecifying the Stock so re-converted, or of the Redemption of Redeemable Freference
wares or of the Cancellation of Shares (otherwise than in connection with a redugbion

" share capital under Section 66 of the Companies Act, 1948).

Pursuant o Section 62.

sert the
ame of J————
the
mpany THE PINAIICIAL TINES

LIMITED

" sented by

14 JU'\H%\

Slenchber. & My, (CRC/DWD) e
L) ) J—

18, Austin Friars,

Ilo D‘i E-G.E. ‘\; /(g".

43 .
. ; /@ Y.

: A v
\\\ I/ ; L ﬁ’f{{?

The Solicitors’ Law Stationery Society, lelteﬁw S }‘i-.w:\
22 Chancery Lane, W.C.2; 3 Bucklersbury, ‘B.C.4; 49 Bedford Row, W.C.l3 Yictérin Stre'et. S5.wW.1
15 Hanover Street, W.1 ; 55-59 Newkall Street, Birmingham, 3 3 31 Charles Stceat. Cardir’; 19 & 21 North
fohn Strect, Liverpool, 2; 28-30 Joln Dalton Street, Manchester, 25  art, 467 Hope Street, Glasgow, C.2.
PRINTIRS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS o

Companics 4 [P.T.0.

16-2-61



TO THE REGISTRAR OF QOMPANIRS.

o THE FIRANCIAL 2T e e LIMITRD

hereby gives you notice in accordance with Section 62 of ihe Conipanies Aet,' 1948,

that on Jume 13th, 161 500,000 Ordinary Stock Luits of“£l each
in the caplt! of the Cowpany were converted and sub-divided
into &,00uU,0C0 Ordinary Shares of 5s. each, 800,000 5% per cent.
Cunnlative Freference Stock Units of £1 each wére converted

into 8QC,0C0 3¢ per ceunt. Cumulative Irefervence Shares of £1 each
and 200,000 unissusd Ordinary Shares of &L each in the capital
of the Coupzny were gsub-divided into 800,000 Ordinsry -Shares of

Bs. each.

/"
(Signature)__....... jémﬁ‘é'@ 3

(State whether Director or Secretary) tfé&d{“&m\?

-

S s
Dated the f’f";{dﬁffémfz : day of 53‘;(«);4-1,\4 1961

g, and mmust not be written across.

NOTE.—This margin is reserved for bindin

\\
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COMPANY LIMITLD BY SHARES.

Syerial Resnlutinus

— OF —

THE FINANCIAL TIMES LIMYTED
(Passed 23rd June, 1964.) RE@E%TERED

25JUNi9%64

"
n“‘

Rt I v e

At an EXTRAORDINARY GENERAL MEETING of the above
Company duly convened and held on 23rd June, 1964, the following RESOLU-
TIONS were passed as SPECIAL RESOLUTIONS:—

e e s

— e o e e e

RESOLUTIONS

1. THAT the provisicns of the Memorandum of Association of the
Company with respect to its objects be altered by deleting the existing
sub-clause (m) of Clause 3 thereof and by substituting therefor the following
new sub-clause:

R e

{m) To establish and maintain or procure the establishment and q
maintenance of any non-contributory or coniributory pension or
superannuation funds for the benefit of, and to give 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 aforesaid and the wives, "
widows, families and dependants of any such persons, and also to
establish 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 of any such other company
as aforesaid, and make payments for or towards the insurance of
7 1y such person and to subscribe or guarantee morney for charitable
an- benevolent objects or for any exhibition, or for any public, geneial \
v Jseful object. . i

Ay N VR S S S S

2. THAT the regulations contained in the printed document sub-
mitted to the Meeting and for the purpose of identification subscribed by
the Chairman thereof be and the same are hereby approved and adopted
as the Articles of Association of the Company in substitution for the existing -

Articles thereof. R o
I PN “3 ‘
_i' -2
I Py ‘ ‘

#T TR T

Chairman. .f%}gw‘“’” o

S
SCP 01172 22/6/64, i"@? % 5 ARA06R
Q
)



THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Artirlen of Azzoriation

— OF =—

' THE FINANCIAL TIMES
LIMITED .

Incorporated 26th January, 1928.

(New Articles of Association adopted 23rd June, 1964)

SLAUGHTER AND MAY,

18, AUSTIN FRIARS,

Lonpon, E.C.2.




THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Articles nf Amaociation

—— O aem

THE FINANCIAL TIMES

LIMITED

(New Articles of Association adopted 23rd June, 1964)

TABLE A.

I, The regulations in Table A in the First Schedule to the Companies
(Consolidation) Act, 1908, shall not apply to the Company,

INTERPRETATION.

2. In these presents if not inconsistent with the subject or context:

The words standing in the first column of the following Table shall
bear the meanings set opposite to them respectively in the second column

thereof.
WORDS. MEANINGS.
The Act .. | The Companies Act, 1948. ,
These presents These Articles of Association ¢ \'IS now framed- or as
from time to time altered by Specml Resolution.
The Cflice . The Registered Office of the Camp‘\ny
The Seal The Common Seal of the Comp'my o
The United
Kingdom ... | Great Britain and Northern Ireland.
The Board . The Board of Directors of the Company or the

The Register
in writing ..

Paid up

Directors present at a duly convened meeting of
Directors at which a quorum is present.

The Register of Members of the Company.

Written or produced by any substitute for writing, or
partly written and partly so produced.

Paid up or credited as paid up.
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Words importing the singular number only shali include the plural
number and vice versa;

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

Words importing persons shall include corporations;

The expressions “debenture” and “debenture hotder” shall include
debenture stock and debenture stockholder;

The expression “the Secretary” shall include a temporary or assistant
Secretary and any person appointed by the Board to perform any of the.
duties of the Secretary; ‘

The expression “dividend” shall include bonus;

Rsference o any provision of the Act shall be construed as a reference
to such provision as modified by any Statute for the time being in force.

3. Subject to the last preceding Article, any words or expressions

defined in the Act shall, if not inconsistent with the subject or context, bear |
the same meaning in these presents. ‘

BUSINESS.

4. Any branch or kind of business which the Company . is either
expressly or by implication authorised to undertake may be undertaken by
the Board at such time or times as it shall think fit, and further may be-
suffered by it to be in abeyance whether such branch or kind of business
may have been actually commenced or not, so long as the Board may deem
it expedient not to commence or proceed with the same,

OFFICE.

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

SHARE CAPITAL.

6. The capital of the Company at the date of the adoption of
these Articles is £1,800,000, divided into 800,000 5} per cent. Cumulative
Preference Shares of £1 each and 4,000,000 Ordinary Shares of 5s. each.
The said Cumulative Preference Shares shall confer the right to a fixed
Cumulative Preferential dividend in priority to any other shares of the

-
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Company as from the lst day of January, 1934, at the rate of 5} per cent
Per annum on the nominal amount thereof, payable half-yearly. The said
P‘reference Shares shall also confer the right on a return of assets on liquida-
tion or otherwise to repayment of the capital paid up thercon together with
a sum equal to any arrears of the fixed cumulative dividend thereon whether
earned or declared or not up to the date of repayment of capital and together
with a sum equal 10 the amount (if any) by which the average of the respec-
tive means of the daily nominal quotation of the said Preference Shares on
The Stock Exchange, London (after deduction therefrom of thie average
amount of any arrears or accrual of dividend on such shares during the
respective period, less income tax thereon) during the six months preceding
the date of notice of the meeting at which the resolution for such liquidation
or return of assets is passed, or in the case of a liquidation other than a
voluntary liquidation the six months preceding the commencement thereof,

exceeds the nominal amount of such shares (such average to.be calculated

and certified by the Auditors of the Company) in priority to any payment
in respect of any other shares or stock of the Company. Subject thereto,
to the rights conferred on any other shares for the time being issued and to
any payments made under or in respect of the Funding Certificates or Fund-

ing Stock issued by it, the profits determined to be distributed and the sar-
plus assets in a winding-up shall be distributed among the holders of the

said Ordinary Shares. No Preference Shares shall be created ranking
pari passu with the said 800,000 5% per cent. Cumulative Preference Shares,
except and with the authority and the sanction of the holders of the said
Stock pursuant to Article 49 hereof.

7. Without prejudice to any special rigits conferred on the holders
of any shares or class of shares, any share in the Company may be issued
with or have attached thereto such preferred, deferréd or other special rights

or such restrictions, whether in regard to dividends, voting, return of capital -

or otherwise as the Company may from time to time by resolution determine.

8. Subject to the provisions of Section 58 of the Act, any Preference
Shares may, with the sanction of a Special Resolution, be issued on the
ter=ms that they ars, or at the option of the Company are to be liable, to be
redeerﬁed on such terms and in such manner as the Company may by
Special Resolution determine.

9. No part of the funds of the Company shall be employed in the sub-
scription or purchase of or in loans upon the security of the Company’s
shares or those of its holding company (if any) and the Company shall not
give, whether directly or indirectly, and whether by means of a loan,
guarantee, the provision of security or otherwise any financial assistance for
the purpose of or in connection with any purchase or subscription by any
person of shares in the Company or in its holding company (if any) nor make,
or guarantee or provide any security in connection with, a loz.m to any Direc-
tor of the Company or of its holding company Gf al_ly); but nothing in this
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Article shall prohibit transactions authorised by Sections 34 or 190 of the
Act. )

SHARES.

10. Subject to the provisions of these presents, the unissued shares of
the Company shall be at the disposal of the Board, which may allot, grant
options over or otherwise dispose of them to such persons, at such times
and for such consideration and upon such terms and conditions as the Board

may determine, but so that no shares shall be issued at a discount except in

accordance with Section 57 of the Act,

11. The Company may cxercisc the powers of paying commissions
conferred by Section 53 of the Act, provided that the rale or antount of the
commission paid or agreed to be paid and the number of shares which per-
sons have agreed for a commission to subscribe absolutely shall be disclosed

in the manner required by the said Section, and that, such commission shall
not exceed 10 per cent. of the price at which ihe shares in respect whereof ..

AT} W

the same is paid are issued or an amount equal to 10 per cent. of such price
(as the case may be). Such commission may be satisfied by the payment
of cash or the ailotment of fully or partly paid suetes or partly in one way
and partly in the other. The Company may also or any . .ue of shares pay
such brokerage as may be lawful. '

12. If any shares of the Company are issued for the purpose of raising
money to defray the ecpenses of the construction of any works or buildings
or the provision of any plant which cannot be made profitable for a
lengthened period, the Company may, subject to the conditions and restric-
tions mentioned in Section 65 of the Act, pay interest on so much of such
share capital as is for the time being paid up and may charge the same to

capital as part of the cost of construction of the works or buildings or the
provision of plant.

13. Except as ordered by a Court of competent jurisdiction or as by

law required, no person shall be recogaised by the Compeny as holding any

share upon any trust, and the Company shall not be bound by or be compelied

in any way to recognise {even when having notice thereof) any equitable, .

contingent, future or partial interest in any share or any interest in any
fractional part of a share or (except only as by these presents or by law

otherwise provided) any other right in respect of any share except an abso-
jute right to the entirety thereof in the registered holder.

SHARE CERTIFICATES.

14. Every person whose name is entered as a Member in the Register
and any Member who transfers part only of his holding of shares shall be
entitled, without payment, to receive within two months after allotiment or

s T e o s,

e

B

e g emm g

g -



e

i P P T AT T

vootTn A

T e T T A A S e T I T ] TR T

r=ry —
r .

TSI . e ]

g e ool R

T e e

5

lodgment of transfer v within such other period as the conditions of issue ’

shall provide) one cerlificate for all his shares of any one class or for the
balance thereof, or several certificates each for one or more of his shares of
such class upon payment of such sum @f any), not exceeding two shillings
and sixpence, for every certificate after the first as the Board shall from
time to time determine. In the case of a share held jointly by several persons,
delivery of a certiicate to one of several joint holders shall be sufficient
delivery to all.

15. If a share certificate be defaced, lost or destroyed it may be re-
placed on payment of such fee (if any) not exceeding one shilling and on
such terms (if any) as to evidence and indemnity and payment of the out-of-
pocket expenses of the Company of investigating such evidence as the Board
may think fit and, in case of defacement, on delivery of the old certificate
to the Company. :

16. The Company shall not be bound to register mor?; tljan four
persons as the holders of any share.

LIEN.

17. The Company shall have a lien on every share (not being a fully
paid share) for all moneys, whether presently payable or not, called or payable
at a fixed time in respect of such share, and the Company shall also have a
first and paramount lien and charge on all shares {other than fully paid shares)
standing registered in the name of a single Member for all the debts and
liabilities of such Member or his estate to the Company, and that whether
the same shall have been incurred before or after notice to the Company of
any equitable or other interest of any person other than such Member, and
whether the time for the payment or discharge of the same shall have actually
arrived or not, and notwithstanding that the same are joint debts or liabilities
of such Member or his estate and any other person whether a Member of

_ the Company or not. The Company’s lien on a ‘share shall extend to all
" dividends payable thereont » But the Board may at any time declare any

share to be wholly or in part exempt from the provisions of this Article.

18. The Company may sell, in such manner as the Board may think
fit, any share on which the Company has a lien, but no sale shall be made
unless some sum in respect of which the licn exists is presently payable nor

until the expiration of fourteen days after a notice in writing stating and

demanding payment of the sum presently payable and giving nolice of the
intention to sell in default shall have been given to the holder for the time
being of the share or to the person entitied by reason of his death or bank-

ruptcy to the share.

19, The net proceeds of sale shall be applieﬁ in or towards payment or
satisfaction of the debt or-liability in respect whereof the lien exists so fu1
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as the same is presently payable, and any residue shall (subject to a like lien
for debts or liabilities not presently payable as existed upon the shares prior
to the sale) be paid (o the person entitled to the shares at the time of the
salg. For giving effect to any such sale the Board may authorise some person
to transfer the shares sold lo the purchaser thereof. The purchaser shall be
registered as the holder of the shares and he shall not be bound to see to the
application of the purchase money, nor shall his title to the shares be affected
by any irregularity or invalidity in the proceedings in reference to the sale.

TRANSFER OF SHARES.
20. Subject to such of the restrictions of these presents as may be
applicable, any Member may transfer all or any of his shares by transfer in
writing in the usual common form or in any other form which the Board

may approve.

21. The instrument of transfer of a share shall be executed by or on

behalf of the transferor, and the transferor shall be deemed to remain the

holder of the share until the name of the transferve is entered in the Register
in respect thereof. Provided that in the case of partly paid shares the instrument
of transfer shall also be executed by the transferee. All instruments of
transfer, when registered, shall be retained by the Company.

22. The Board may, in its absolute discretion and without assigning
any reason therefor, decline to register any transfer of shares (other than
fully pa‘d shares) to a person of whorn it shall not approve. The Board may

also decline to register any transfer of shares on which the Company has a
lien.

23. The Board may also decline to recognise any msr ‘Wment of uanster
unless: — ) e

-~

'

(A) The instrument of transfer is lodged with the Company ‘accom-

panied by the certificaie of the shares to which it 1elates and

such other evidence as the Board may reasonably require to show
the right of the transferor to make the transfer;

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

{C) Such fee, (if any) not exceeding two shillings and sixpence as the

Board may from time to time require is paid to the Company
in respect thereof.

24, It the Board refuses to register a transfer it shall, within two months

after the date on which the transfer was lodged, send 1o the transferce notice
of the refusal.

. o
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25. The Company shall be entitied to charge a fee of two shillings
and sixpence on the registration of every probate, letters of administration,
certificate of death or marriage, power of attorney, distringas notice or other
instrument relating to or affecting the title to any share.

TRANSMISSION OF SHARES.

26. In case of the death of a Member the survivor or survivors where
the deceased was a joint holder, and the executors or administrators of
the deceased, where he was a sole holder, shall be the only persons recognised
by the Company as having any title to his shares, but nothing herein’contained
shall reI\ease the estate of a deceased joint holder from any liability in respect
of any share jointly held by him with other persons,

27. Any person becoming entitled to a share in consequence of the "
death or bankruptey of a Member may upon such evidence being produced
as may from time to time be required by the Board and subject as hercinafter
provided cither be registered himself as holder of the share or elect to have
some person nominated by him registered as the transferec thereof,

28. If the person so becoming entitled shall elect to be registered him-
seif he shall deliver or send to the Company a notice in writing signed by
him, stating that he so elects. If he shall elect to have his nominee registered
he shall testify his clection by executing to his nominee a transfer of such
share. All the lim%:ations restrictions and provisions of thesc presents relating
to the right to transfer and the registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid as if the death or bank-
ruptcy of the Membter had not occurred and the notice or transfer were a
transfer executed by such Member.

29. A person becoming entitled to a share in consequence of the death
or bankruptcy of a Member shall be entitled to receive and may give a dis-
charge for any dividends or other moneys payable in respect of the share,

bui he shall not be entitled in respect of the share to receive notices of or_ o
to attend or vole at General Meetings of the Company or, save as afore-." .

said, to exercise in respect of the share any of the rights or privileges of a
Member until he shall have become regis.térgd as the holder thereof.

CALLS ON SHARES.

30. The Board may from time to time mzke calls upon the Members 2,

in respect of any moneys unpaid on their shares (whether on accouut of the \
nominal amount of the shares or by way of premium) and not by the condi-
tions of allotment thereof made payable at fixed times, provided that no call
shall exceed one-fourth of the nominal amount of the shares or be payable
at less than one month from the date fixed for- payment of the last previous
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call, and each Member shall (subject to the Company giving to him at least
fourteen days’ notice specifying‘the time or times and place of payment) pay

to the Company at the time or times and place so specified the amount called |
on his shares. A call may be revoked or postponed as the Board may

determine.

31. A call may be made payable by instalments and shall be deemed (o
have been made at the time when the resolution of the Board authorising
the call was passed. \ |

32. The joint holders of a share shall be jointly and severally liable
to pay all calls in respect thereof. ‘

33. 1f a sum called in respect of a share be not paid before or onthe
day appointed for payment thereof the person from whom the sum is due
shall pay interest on the sum from the day appointed for payment thereof
to the time of actual payment at such rate, not excceding 10 per cent. pet
annum, as the Board may determine, but the Board shall be at liberty to
waive payment of such interest wholly or in part. '

34. Any sum which by the terms of issue of a share, becomes payable
on allotment or at any fixed datc, whether on account of the nominal -
amount of the share or by way of premium, shali for all the purposes of
these presents be deemed o be a call duly made and -payable on the date on
which, by the terms of issue, the same becomes ﬁhyable, and in case ¢ °
non-payment all the relevant provisions of these presents as to payment of
interest and expenses, forfeiture or otherwise shall apply as if such sum had
'uecome#payable by virtue of a call duly made and notified. .
35. The Board may make arrangements on the issue of shares for a

difference between the holders in the amount of calls to be paid and in the
times of payment.

~ 36. The Board may, if it thinks fit, receive froin any Member willing
‘to advance the same ali or any part of the moneys uncalled and unpaid upoen
any shares held by him and upon all or any of the moneys so advanced may
(until the same would, but for such advance, become presently payable)
pay inierest at such rate, not exceeding (unless the Company in general
meeting shall otherwise direct) 6 per cent. per annum as may be agreed upon
betwear the Board and the Member paying such sum in advance.

FORFEITURE OF SHARES.

37. 1f a Member fails to pay any call or instalment of a call on the
4 y appomted for payment thereof, the Board may at any time thereafter
during such time as any part of such call or instalmen! remains unpaid
serve a notice on him requiring payment of so much of the call or instalment
as is unpaid, together with any interest and expenses which may have accrued.
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38. The notice shalf name a further day {not baing less i:an fourteen
days from the dafe of the notice) on op before which and the place where
the payment required by the notice is to be made and shall state that in the
event of RON-payment at or before w1¢ time and at (he place appointed the
shares in Tespect of which such caj Wwas made or instalment ig payable will
be liable to be forfeited, The Board May accept the surrender of any share
liable to e forfeited hereunder and, in such case, references herein 1o
torfeiture shapy include surrender. |

39. If the requivements of any such notice as aforssaid be not complied

with, any share in respect of which such notjce has been given may at any
time thereafter, befoye Payment of all calls or instalments, interest and expenses
due in respect thereof has been made, be forfeited by a reselution of the
Board to that effect. Such forfe:a shall include all dividends dectared in
Tespect of the forfeited shares ant not actually paid before the forfeiture,

40. When any share has been forfeited, notice of the focfeiture shali
forthwith be given to the holder of the share or the person entitled to the
share by reason of the death or bankruptey of the holder (as the case may be);
but no forfeiture shall be jn any manner invalidated by any omission or
neglect to give such notice as aforesaid, S

Al A forfeited share shall be deemed to be the property of the Company

and may be sold, re-aliotted or otherwise disposed of either to the person

other person upon such terms and in such manner ag the Beard shall think
fit. and at any time before a2 sale or disposition the forfeiture may be
cancelled on such terms as the Board may think fit.

42. A Member whose shares have been forfeited shal ‘cease to be n
Member in respect of the forfeited shares but shall, notwithstanding, remain
liable to pay to the Company ali moneys which at the date of forfeiture
were presently payable by him to the Company in respect of the shares with
Interest therezn at such rate as the Board may determine, not exceeding 10
per cent. per annum, from the date of forfeiturs untit payment.

43. A statutory declaration in writing that the declarant is a Director
or the Secretary of the Company and that a share has been duly forfeited
on a date stated in the declaration shail be conclusive Vidence of the facts
therein stated as against all persons claiming to be entitled to the share, The
Company may receive the consideration (if any) given for the share on the
sale or disposition thereof and may execute a transfer of the shayve in favour
*f the person to whom the same s sold or disposed of, and he shajl thereupon
be registered as the holder of the share and shall not be bound to see to the
application of the purchase money (if any) nor sha}l his title to the shar= pe
affesied by any irregvlarity or invalidity in the proceedings in reference to
the forfeiture, sale or disposal of the share. .
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STOCK.

44, The Company may from time to time by ordinary resolution convert
any paid up shares into stock and may re-convert any stock into paid shares
of any denomination.

45. The holders of stock may transfer the same or any part thereof
in.the same manner and subject to the same regulations as and subject to
which the shares from which the stock arose might previously to conversion
have been transferred or as near thereto as circumstances admit.

46. The Board may from time to time fix the minimum amount of
stock transferable and restrict or forbid the transfer of fractions of such
minimum, but the minimum shall not exceed the nominal amount of the
share from which the stock arose.

47. The holders of stock shall according to the amount of the stock
held by them, have the same rights, privileges and advantages as regards
dividends, voting at gencral mectings of the Company and other matters as
7 they held the shares from which the stock arose, but no such privilege or
advantage {except participation in the dividends and in assets on a winding
up) shall be conferred by an amount of stock which would not, if existing
in shares, have eonferred such privilege or advantage.

48. All such of the provisions of these presents as are applicable to paid
up shares shall apply to stock, and the words “share” and “shareholder”
herein shalt include “stock™ and “stockholder”.

MODIFICATION OF RIGHTS AND CLASS MEETINGS.

49. The holders of any class of shares may at any time, and from time
to time, and whether before or during liquidation, by writing signed by the
holders of three-fourths in number of the issued shares of the class or by an
Extraordinary Resolution passed at a meeting of such holders, consent on
behalf 6f all the holders of shares of the class to the issue or creation of any
shares ranking equally therewith or having any priority thereto, or to the
abandonment of any preference or priority or of any accrued dividend, or to
the reduction for any time or permanently of the dividends payable thereon,
or to the amalgamation into one class of the shares of any two or more classes
or to the subdivision of shares of one class into shares of different classes or
to any alterations in these Articles varying or taking away any rights or
privileges attached to shares of the class, or to any scheme for the reduction of
the Company’s capital aflecting the shares of the class in 2 manner not
otherwise authorised by these Articles, or to any scheme for the distribution
(though not in accordance with legal rights) of assets in money or in kind
in or before liquidation, or to any contract for the sale of the whole or any
part of the Company’s property or business determining the way in which

i

F e e,



T T

T IR Y

e

TOF

e

ATt

g S

o

L1

as between the several classes of sharcholders the purchase consideration
shall be di§}ributed, and generally consent to any alterations, contract, com-
promise Or“:‘t‘l"rangement which the persons voting thereon could if sui juris
and holding ‘3!l the shares of the class consent to or enter into, and such
resolution shall be binding upon all the holders of shares of the class,

50. Any meeting for the purpose of the Jast preceding clause shall be
convened and conducted in all respects as nearly as possible in the same
way as an Extraordinary General Meeting of the Company, provided that no
Member, not being a Director, shall be entitled to notice thereof or to attend
thereat, unless he be a holder of shares of the class intended to be affected by
the resolution, and that no vote shall be given except in respect of a share
of that class and that the quorum at any such meeting shail, subject to the
provision as to any adjourncd meeting hereinbefore contained, be Members
holding or representing by proxy at least one-half of the issued shares of the
class, and that a poll may be demanded in writing by any three Members
present in person or by proxy and entitled to vote at the meeting.

INCREASE OF CAPITAL.

51. The Company may from time to time by ordinary resolution in-
crease its capital by such sum to be divided into shares of such amounts as
the resolution shall prescribe.

52. The Company may, by the resolution increasing the capital, direct
that the new shares or any of them shall be offered in the first instance either
at par or at a premium or {subject to the provisions of Section 57 of the Act)
at a discount to ail the holders for the time being of shares of any class or
classes in proportion to the number of such shares held by them respectively
or may make any other provisions as to the issue of the new shares. In
default of any such direction or so far as the same shall not extend, the new
shares shall be at the disposal of the Board, which may offer, allot, grant
options over or otherwise dispose of them to such persons and on such terms

as it shall think fit.

53. The new shares shall be subject to all the provisions of these
presents with reference to the payment of calls, lien, transfer, transmission,
forfeiture and otherwise and, unless otherwise provided in accordance with
these presents, shall be issued as Ordinary Shares.

ALTERATIONS OF CAPITAL.
54. The Company may from time to time by ordinary resolution:—

(#) Consolidate and divide all or any of its share capital into shares-
of larger amount than its existing shares.
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general meeting, and extraordinary g
on such requisition, or,
as provided by Section 132 of the Act.
the United Kingdom sufficient Directors ¢
any Director or any two Members of the
ordinary general meeling in the same may
which meetings may be convened by the B3

of a special resolution shall be called by twenty-c
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() Sub-divide its shares or any of them into shares of smaller amount
than is fixed by the Memorandum of Association {subject,
nevertheless, to the provisions of Section 61 (1) (D) of the Act),
and so that the resolution whereby any share is sub-divided may
determine that as between the holders of the shares resulting from
such sub-division one or more of the shares may have any such
preferred or other special rights over, or may have such qualified
or deferred rights or be subject to any such restrictions as com-

pared with, the other or others as the Company has power to attach
to unissued or new shares.

(©) Cancel any shares which at the date of the passing of the resolution

have not been taken or agreed to be taken by any person and

diminish the amount of its share capital by the amount of the
shares so cancelled,

And may also by special resolution :—

(D) Reduce its share capital and any capital redemption reserve

fund or any share premium account in any manner and with

and subject to any incident authorised and consent required by
law.

GENERAL MEETINGS.

355. The Company shall in each year hold
annual general meeting in addition to any other
not more than fifteen months shail elapse betwe

general meeting of the Company and that of th
meeting shall be held at such time

a general meeting as its
meetings in that year, and
en the date of one annual
¢ next. The annual general
and place as the Board shall appoint.

56. All general meetings other than annual general ’meetings shall be
cailed extraordinary general meetings.

57. The Board may, whenever it thinks fit, convene an extraordinary

eneral meetings shall also be convened
in default, may be convened by such requisitionists,
H at any time there are not within
apable of acting to form a quorum
Company may convene an extra-

ner as nearly as possible as that in
oard.

NOTICE OF GENERAL MEETINGS.

58. An annual general meeting and a meeting called for the passing

ne days’ notice in writing
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at the least, ang a meeting other than an annual general meeting or a meeting
For the passing of a special resolution shall be called by fourteen days’ notice
In writing at the least. The notice shall be exclusive of the day on which it
is served or deemed to be served and of the day for which it is given, and
shall specify the place, the day and the hour of meeting, and, in the case of
special business, the general nature of that business. The notice convening
an annual general meeting shall specify the meeting as such, and the notice
convening a meeting to pass a special or extraordinary resolution shall specify
the intention to propose the resolution as a special or extraordinary resolution
as the case may be. Notice of cvery general meeting shall be given in manner
hereinafter mentioned to such persons as are, in accordance with the provisions
of these presents, entitled to receive such notices from the Company, and
also to the Auditors of the Company for the time being,

Provided that a mecting of the Company shall, notwithstanding that it
is called by shorter notice than that specified in this Article, be deemed to
have been duly called if it is so agreed:—

(a) In the case of a meeting called as the annual general meeting by
ail the Members entitled to attend and vote thereat; and

(8) In the case of any other meeting, by a majority in number of the
Members having a right to attend and vote at the meeting, being
a majority together holding not less than 95 per cent. in nominal
value of the shares giving that right.

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

59. The accidentai omission to give notice of a meeting or (in cases
where insiruments of proxy are sent out with the notice) the accidental
omission to send such instrument of proxy to, or the non-receipt of notice of
a meeting or such instrument of proxy by, any person eatitled to recc::ve
notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS.

60. All business shall be deemed special that is transacted at an ex-
traordinary general meeting and also all business that is transacted at an

.‘ annual general meeting with the exception of the declaration and sanctioning

of dividends, the consideration of the accounts and balance sheet and the
reports of the Directors and Auditors, the election of Directors and Auditors
and other officers in place of those retiring by rotation or otherwise, the fixing
of the remuncration of the Auditors and the voting of remuneration o the

Directors.
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61. No business shail be transacted at any general meeting unless a
quorum be present when the meeting proceeds to business, Save as otherwise
provided by thesc presents, three Members present in person or by proxy
and catitled to vote shall be a quorum for all purposes, A corporation being
2 Member shalt be deemed for the purpose of this Arlicle to be personally
present if represented by proxy or in accordance with the provisions of

Section 139 of the Act,

62. Tt within haif an hour from the time appointed for the meeting a
quorum be not present the meeting, it convened on the requisition of Members,
shall be dissolved. In any other case it shail stand adjourned to the same day
in the next week at the same time and place, or to such other day and at such
other time or place as the Chairman of the meeting may determine, and the
provisions of Article 64 shall apply. 1f at such adjourned meeting a. quorumn
as above defined be not present within fifteen minutes from the time appointed
for holding the meeting the Members present whether in person or by proxy

shall be a guorum.

63. The Chairman (if any) of the Board or, in his absence, the deputy-
Chairman (if any) shall preside as Chairman at every “general meeting of
the Company.

64 If there be no such Chairman or deputy-Chairman, or if at any
meeting neither the Chairman nor the deputy-Chairman be present within
fiftecn minutes after the time appointed for holding the meeting, or if neither
of them be willing to act as Chairman, the Directors present shall choose
one of their number to act, or if one Director only be present he shall preside
as Chairman if willing to act. If no Director be present, or if all the Directors
present decline to take the chair, the Members present shall choose one of
their number {0 be Chairman.

65. The Chairman may, with the consent of any meeting at which a
quorum is present (and shall if so directed by the mesting), adjourn the
meeting from time to time and from place to place, but no business shall be
transacted at any adjourned meeting except business which might lawfully
have been transacted at the meeting from which the adjournment took place.
When a meeting is adjourned for thirty days or more notice of the adjourned
meeting shall be given as in the case of an original meeting, Save as aforesaid,
it shall not be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

66. At any general meeting a resolution put to the vote of the meeting

shall be decided on a show of hands unless (before or on the declaration’

of the result of the show of hands) a poll be demanded by the Chairman or
by at least three Members present in person or by proxy and entitled to
vote Gz by any Member or Members present in person or by proxy and
representing in the aggregate not less than one-enth of the total voting rights

T <A
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of all 1.\“[embers having the right (o vote at the meeting or holding shares E
c:(.nferlrmg a right to vote at the meeting on which there have been paid up !
sums in the aggregate cqual to not less than one-tenth of the total sum paid ,EI
up on all shares conferring that right, Unless a poll be so demanded, a },
decllm‘ation by the Chairman that a resolution has, on a show of hands, been ‘ :

carried or carried unanimously or by a particular majority or not carried
by a particular majority or lost, and an eniry to that effect in the book of
proceedings of the Company shall be conclusive evidence of the fact without

proof of the number or proportion of the votes recorded in favour of or against
such a resolution, ’

67. If any votes shall be counted which ought not to have been counted
or might have been rejected the ecror shall not vitiate the resolution unless E
it be pointed out at the same meeting and not in that case unless it shall, in ’ : i
the opinion of the Chairman of the meeting, be of sufficient magnitude to fl
vitiate the resolution. \

T T TP e A

68. If poll be duly demanded the result of the poll shall be deemed
to be the resolution of the meeling at which the poll was demanded.

69. In case of an equality of votes at a general meeting, whether on
a show of hands or on a poll, the Chairman of such meeting shall be entitled
to a second or casting vote.

70. A poll demanded on the election of a Chairman, or on a question
of adjournment, shall be taken forthwith, A poll demanded on any other
question shall be taken at such time and place and in such manner as the
Chairman directs.

e e  —
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71. The demand for a poll shall not prevent the continuance of a meet-
ing for the transaction of any business other than the question on which the
poll has been demanded, and it may be withdrawn at any time before the
next business is proceeded with.

VOTES OF MEMBERS.

72. The Prefercnce Shares shall not confer on the holder the right to
attend or vote in person or by proxy at any General Meeting, unless at the
lime of convening the meeting the dividend on the class shall be three months
in arrear for which purpose the same shail be deemed to be payable half
yearly on Ist January and Ist July Provided that if the business of the meeting
includes the consideration of any resolution directly affecting the class and
not similarly affecting all other classes, or any resolution for amalgamation or - :
winding up, the Preference Shares shall confer the right to attend and vote
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upon such resolution.

73. Subject as aforesaid on a show of hands every Member who (being ,E 3
an individual) is present in person or (being a Coiporation) is present by proxy L
or by a representative duly authorised under Sectin 139 of the Companics Pk

Act, 1948, not being himself a Member shall have onc vote, and upon a pol. i f
|
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cvery Member present in person or by proxy shall have one voie for every
5¢. nominal amount of share capital held by him.

74. In accordance with Section 139 of the Act a corporation being @
Member may by resolution of its directors or other governing body autherise
such person as it thinks fit to act as its representative at any General Meefing
of the Company or of any class of Members of the Company and the person
so authorised shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise Jf it were

an individual Member of the Company.

75. A Member of unsound mind or in respect of whom an order has
been made by any Court having jurisdiction for the protection of persons
incapable of managing their own affairs may vote, whether on a show of hands
or on a poll, by his committee, ciralor bonis or other person in the nature of .
a commitiee or curator bonis appointed by such Court, and such committee,
curator bonis or other person may vote on o poll by proxy.

76. No Member shall be entitled to vote at any General Meeting
unless all calls or other sums presently payable by him in respect of shares '\

in the Company have been paid.

77. No objection shall be raised to the qualification of any voter except
at the meeting or adjourned meeting at which the vote objected to is given
or tendered, and every vote not disallowed at such meeting shall be valid
for all purposes. Any such objection made in due time shall be referred to
the Chairman of the meeting, whose decision shall be final and conclusive.

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

79. The instrument appointing a proxy shall be in writing under the

hand of the appointor or of his attorney duly authorised in writing or, if the

appointor be a corporation, either under its common seal or under the hand
of an officer or attorney so authorised. ‘

80. A proxy need not be a Member of the Company.

§1. The instrument appointing a proxy and the =wmer of attorney of
other authority (if any) under which it is signed, or a notarially certified copy
of such power or authority, shall be deposited at the Office tor at such other
place in the United Kingdom as may be specified in the notice convening the
meeting) not less than forty-eight hours before the time appointed for holding
the meeting or adjourned meeting at which the person named in the instru-
ment proposes to vote, or in the casc of a poll taken subsequenily to the date
of a meeting or adjourned meeting, not less than twenty-four hours before
the time appointed for the taking of the poll and in default the instrament
of proxy shall not be treated as valid. No instrument appointing a proxy
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shall be valid after the expiration

) of twelve montlys from the date named in
1t as the date of jig execution,

82, The Board may,
meeting forms of instrumen
desired to afford Members t

if it thinks fit, send out with the notice of any
t of proxy for use at the meeting and, where it is

he opportunity of instructing their proxies to vote
for or against the resolutions to be submitted to the meeling, such instruments

of proxy shall be in the following form or in such other form as the Board
iy approve or to the effect following:

THE FINANCIAL TiMEs Lisirep,

I/WE, being a Member/s of the above-named Company hereby
appoint

of

»

¥

or failing him

»

ot

as my/our proxy to vote for me/us and on my/our behalf at the
annual {or extraordinary, as the case mnay be] general meeting of
the Company to be held on the day of
19, and at any adjournment thercof.

Dated this day of . 19
Signature:

Address:

in favour of

I/ We desire to vote * the Resolution(s).

against

* NOTE.—Unless otherwise directed, the proxy holder will vote as he thinks fit and
in respect of the Member's total holding.

83. A vote given in accordance with the terms of an instrument of proxy -

shall be valid notwithstanding the previous death or insanity of the principal,
or revocation of the instrument of proxy or of the authority under which it
was executed, or the transfer of the share in respect of which the instrument
of proxy is given, provided that no intimation in writing of such death,
insanity, revocation or transfer shall have been received by the Compauy at
the Office before the commencement of the meeting or adjourned meeting,
or the taking of the poll at which the instrument of proxy is used.

DIRECTORS.

84.  Unless and until otherwise determined by the Company in Genera]
Meeting, the Directors shall be not less than two,
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85. Each Director shall have the power to appoint either another
Director or any person approved for that purpose by a resoluticn of the Board
to act as alternate Director in his place during his absence and may at his
discretion remove such alternate Director. A person so appointed shall
(except as regards power to appoint an alternate and remuneration) be subject
in all respects to the terms and conditions existing with reference to the other
Directors of the Company, and each alicrnate Director, while so acting, shall
exercise and discharge all the functions, powers and duties, as a Director, of
his appointor in such appointor’s absence. Any Director acling as aiternate
shall have an additional vote for cach Director for whom he acts as alternate.
An alternate Director shall ipso facto cease to be an alternate Director if his
appointor ceases for any reason to be a Dircctor, provided that if any Director
retires by rotation or otherwise but is re-clected at the same meeting, any

sppointment made by him pursuant to this Article which was in force "
immediately before his retirement shall remain in force as though he had not

retired.

86. All appointments and removals of an alternate Director shall be
effected by instrument in writing delivered at the Office and signed by the.
appointor.

87. The remuncration of the Directors shall be at the rate of £1,500
per annum for the Chairman, £1,000 per annum for the Vice-Chairman and
£500 per annum for each other Director. The Company in General Meet-
ing may increase the amount of the aforesaid remuneration, -either
permanently or for a year or a longer term. The Directors (including alter-
nate Directors) shall also be entited to be paid their reasonable travelling,
hotel and incidental expenses of attending and returning from meetings of the
Board or committees of the Board or General Meetings or otherwise incurred
while engaged on the business of the Company.

88. Any Director who, by request, performs special services or goes or
resides abroad for any purposes of the Company may be paid such extra
remuneration by way of salary, percentage of profits or otherwise as the
Board may determine.

89. A Director of the Company may be or become a director or other
officer of or otherwise interested in any company promoted by the Company
or in which the Company may be interested, and no such Director shall be
accountable for any remuneration or other benefits received by him as a direc-
tor or officer of or from his interest in such other company. The Board may
also exercise the voting power conferred by the shares in any other company
held or owned by the Company in such manner in all respects as it thinks fit,
including the exercise thereof in favour of any resolution appointing the
members of the Board or any of them to be divectors or officers of such other

company, or voting or providing for the payment of remuncration to the
directors or officers of such other company. And any Director of the Com-
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pany n:lay vote in favour of the exercise of sucl voling rights ia manner
aforesaid notwithstanding that he may be or be about to become a director
or officer of such other company and as such, or in any other manner, is or
may be interested in the exercise of such voling rights in manner aforesaid.

90. (A) A Director may hold anjf other office or place of profit under
th_e Company (except that of Auditor) in conjunction with his office of
Director upon such terms as the Board may determine, and may reccive such
temuneration therefor as the Board may think fit in addition to any other
remuneration hereunder, Subject to the next paragraph of this Article, no
Director or intending Director shall be disqualified by his office from con-
tracting with the Company, cither with regard to his tenure of any such other
office or place of profit or as vendor, purchaser or in any other manner what-
ever, nor shall any such contract or any contract or arrangement entered into
by or on behaif of the Company in which any Director is in any way interested
be liable to be avoided, nor shall any Director so contracting or being so
interssted be liable to account to the Company for any profit realised by any
such contract or arrangement by reason of such Director holding that office
or of the fiduciary relation thereby established.

{8} A Director who is in any way, whether directly or"indirectly,
inlerested in a contract or arrangement or proposed contract or arrangement
with the Company shall declare the nature of his interest at the meeting of
the Board at which the question of entering into the contract Or arrangenient
is first taken into consideration, if his interest then exists, or in any other case
at the first meeting of the Board after he becomes so interested. A general
notice to the Board given by a Director to the effect that he is a member of a
specified company or firm and is to be regarded as interested in all transac-
tions with such company or firm shall be sufficient declaration of interest
under this Axticle, and after such general notice it shall not be necessary to
give any special notice relating to any subsequent transaction with such
company or fitm, provided that either the notice is given at a meeting of the
Board or the Director giving the same takes reasonable steps to secure that
it is brought up and read at the next Board meeting after it is giyen.

{¢) A Director shall not vote (nor be counted in the quorum) in
respect of any contract or arrangement in which he is interested, and if he
shall do so his vote shall not be counted, but this prohibition shall not apply
to any arrangement for giving to any Director any security or indemnity in
respect of money lent by him to or obligations undertaken by him for the
benefit of the Company, nor to any arrangement for the giving by the Com-
pany of any security to a third party in respect of a debt or obligation of the
Company which the Direclor has himself guaranteed or secured, nor to any
contract by a Director to subscribe for or underwrite shares or debentures of
the Company, nor to any contract or arrangement with a corporation in which
he is interested only by reason of being a director, oflicer, creditor or member
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of such corporation, and it may at any time be suspended or relaxed to any
extent, and either generally or in respect of any particular contract, by the
Company in General Mecting.

(o) A Director, notwithstanding his interest, may be counted in the
quorum present for the purpose of considering the appointment of himself
or of any other Director to hold any such office or place of profit under the
Company as aforesaid ot of arranging the terms of any such appointment,
and he may vote on any such appointment Or arrangement other than his
Sn.appointment of the arrangement of the terms thereof,

\ (&) Any Dircctor may act by himself or his firm in a professional

T

ca:tpaciv.’,J for the Company (otherwise than as Auditor), and he or his firm

sha]!;'.ié entitled to remuneration for professional services as if he were not a

“irector.

91. A Dircctor shall not be required to hold any shares of the Company
as a qualification for office, but nevertheless shall be entitled to attend and

speak (but not to vote) at any General Meeting of, or at any Separate Meet-

ing of the bolders of any class of shares in, the Company.

92. ‘Without prejudice to the provisions for retirement by rotation or
otherwise hereinafter contained, the office of a Director shall-be vacated in
any of the events, following, namely:— ‘

() If he resign his office by writing under his hand left at the Office.

(8) If he be found or become of unsound mind or become bankrupt
or compound with his creditors.

(¢) If, without leave, he be absent, otherwise than on the business of

- the Company, from meetings of the Board for six consecutive.

months, and the Board resolve that his office be vacated.

(D) If he be prohibited from being a Director by reason of any order

made under Section 188 of the Act.

(£) If he be removed from office as a Director pursuant to
Section 184 thereof. i

() If he be required in writing by all his co-Directors to resign.

-

93. Section 185 of the Act shall apply to the Company.

POWERS AND DUTIES OF DIRECTORS.
94. The business of the Company shall be managed by the Board,
which may exercise all such powers of the Company as are not by the Act
or by these presents required to be exercised by the Company in General
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Mecting, subject nevertieless to the provisions of these presents and of the

Act and to such regulations, being not inconsistent with such provisions, as
may be prescribed by the Company in General Meeting, but no regulations
made by the Company in Genera) Meeting shall invalidate any prior act of
the Board which would have been valid if such regulations had not been
made. The general powers given by this Article shall not be limited or

restrioted by any special authority or power given to the Board by any other
Article.

95. The Board may establish any local boards or agencies for managing
any of the affairs of the Company, either in the United Kingdom or elsewhere,
and may appoint any persons to be members of such Jocal boards, or any
managers or agents, and may fix their remuneration, and may delegate to any
local board, manager or agent any of the powers, authorities and dscretions
vested in the Board, with power to sub-delegate, and may authorise the mem-
bers of any local Board or any of them to fill any vacancies therein and to
act notwithstanding vacancies, and any such appointment or delegation may
be made upon such terms and subject to such conditions as the Board may
think fit, and the Board may remove any person $o appointed, and may apnul
or vary any such delegation, but no person dealing in gcod faith and without
notice of any such anrulment or variation shall be affected thereby.

96. The Board may by power of attorney appoint any company, firm or
person or any fluctuating body of persons, whether nominated directly or

indirectly by the Board, to be the attorney or attorneys of the Company for

such purposes and with such powers, authorities and discretions (not exceed-
ing those vested in or exercisable by the Board under these presents) and for
such period and subject to such conditions as it may think fit, and any such
power of attorney may contain such provisions for the protection and con-
venience of persons dealing with uny such attorney as the Board may think
fit, and may also authorise any such attorney to sub-delegate all or any of the
powers, authorities and discretions vested in him.

97. The Company may exercise the powers conferred by Section 35
of the Act with regard to having an Official Seal for use abroad, and such
powers shall be vesied in the Board. ’

98. The Company may exercise the powers conferred by Sections 119

to 122 of the Act with regard to the keeping of a Dominion Register, and
the Board ma{r (subject to the provisions of those Sections) make and vary
such regulations as-it may think fit respecting the keeping of any such
Register.

99. All cheques, promissory notes, drafts, bills of exchange and other
negotiable and transferable instruments and all receipts for moneys paid to

the Company shall be signed, drawn, accepted, endorsed or otherwise
executed, as the case may be, in such manner as the Board shall from time

to time by resolution determine.

2.
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100, The Board shall cause minutes to be made in books provided for

the purpose:——

(A) Of all appoiniments of officers made by the Board.

(») OF the names of the Dircctors .presenti' at each Board or
.Committee meeling. o

(c) Of all resolutions and proceedings at all meetings of the Company
and of the Board and of the Committees, '

101. The Board shail sawse o be kept the register of the Directors’
holdings of shares and debentures required by Section 195 of the "Act, and
shall render the same available for inspection during the period and by the
pexsons prescribed. and produce the same at every Annual Gcneral Meeting

as required by that Section.

BORROWING POWERS.

102. The Board may exercise all the powers of the Companv to raise-
or borrow money and to mortg'uge or charge its undertaking, property and,
uncalled capital or any part thereof and to issue debentures and other securi-
ties whi ther outright or as collateral security for any debt, Tability ot obllga- B
tion of the Company of any third party: provided that the aggregate amount’
for the time being remaining outstanding of moneys so raised, borrowed or .
secured and of moneys raised, borrowed or secured by any subsidiary of the. \
Company (inclusive of moneys payable on rederption or n,payment of any
Preference Share capital issued by a subsidiary and not for ‘the time being -
owned by the Company or any other subsidiary, but exclusive of moneys out-
standing in respect cf borrowings by the Company from any such subsidiary B
or by any such subsidiary frsm another such subsidiary o:-from the "Com-

pany) shall not at any time, without the previous sanction of an Ordinary ., .

Resolution of the Company and the previous consent or S'mctlon of the

holders of the 5% per cent. Cuauiative Preference Stock given in accordance
with the provisions of Article 49, exceed asum equal to the aggregate of

(a} the amount paid up or c;echted as paid up on the msued “share

capital of the Company and - : '

(8) the amount standing t5 the credit of the consolidated capital and
revenue-reserve (including share premium account), and

(¢} the amount standing Lo the credit of the consolidated profit and

loss account of the Company and its subsidiaries -
24| as shown in the latest audited consolidated balance shect but e
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(i) adjusted as may be necessary in respect of share capital of

the Company issued or paid up since the date of that balance
sheet

N
(i) excluding any sums set aside for taxation and reserves arising
from any revaluation of fixed assets made after 2lst
February, 1956 and
(ii) after deducting therefrom any dubit bala‘i\n\ce on such
consolidated profit and loss account. o

The Board shall restrict the borrowings of the Compuny and exercise all
voting and other rights or powers of control exercigable by the Company in
relation to its subsidiacies, with a view t_o\sr.c-.qring't'hat the above limit is not
exceeded without such sanction as aforesaid.  Motwithstanding the provisions
hereinbefore contained, no lender or other person dealing with the Company
shall be concerned to sce or enquire whether this limit is observed. * No debt
incurred or security given in excess of such limit shall be invalid or ineffectual
except in the case of express notice to the lender or the recipient of the
security at the time when the debt was incu;red or security given that the
limit hereby imposed had beea or was thereby exceeded.

PROCEED{NGS OF BOARD.

103. Tha Roard may meet together for the despatch of business, adjourn
and otherwise regulate its meetings as it thinks fit. Questions arising at any
meeting shall be determined by a majority of votes. In casc of an equality
of vates the Chairman shaii have a second or casting vote. A Director may
and the Secretary on the reguisition of a Director shall at any time summon
a Board meeting. It shall not be necessary to give notice of a Board meet-
ing to any Director for the time being absent from the United Kingdom.

104. The quorum necessary for the transaction of the business of the
Board may be fixed by the Board and unless so fixed at any other number

shall be two.

105. The continuing Directors may act nolwithstanding any vacancy
in . “eir body, but if and so long as their number be reduced below the p}ini-
mum number fixed by or in accordance with these presents the continuing
Directors may act for the purpose of filling up vacancies in their body or of
summoning General Meetings of the Company but not for any other put-
pose, and may act for cither of the purposes aforesaid whet_t;gr or not their
number be reduced below the number fixed by or in accordance with these

N

presents as the quorunt. g

h
N

106. The Board mayl,l“elect 4 Chairman and deputy-Chairman of ity

meetings and determine the period for which they ar respectively to hold

v
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i

office. If no such Chairman or deputy-Chairman be clected, ox if at any
airman not the deputy-Chairman be present within
appointed for holding the same, the Directors
number to be Chairman of the meeting.

meeling neither the Ch
(ive minutes after the time
present may choose one of their

107. A meeting of the Board at which a quorum is pres.nt shall be
competent to exercise all powers and discretions for the time being exercisable

by the Board.

108. The Board may delegate any of its powers to commitlees
whether consisting of a member or members of its body or not, as it thinks
fit. Any committee so formed shall, in the exercise of the powers so dele-

sated, conform to any regulations that may be iraposed on it by the Board.

109. The mectings and ‘proceedings of any commitiee consisting of
two or more members shall be governed by the provisions herein contained
for regulating the meetings and proceedings of the Board so far as the same

arc applicable and are not superseded by any regulations imposed by the

Board under the last preceding Article.

5

110. A resolution in writing signed by all the Directors entitled to -

receive notice of a meeting of the Board cr by all the members of a com-
mittee for the time being shall be as valid and effectual as a resolution passed
at a meeling of the Board or, as the case may bey of such committee duly
called and constituted. Such resolution may be contained in one document
or in several documents in like form each signed by one or more aof the
Directors or members of thie committee concerned. 7 ’

E—

o B
111. All ac's done by any Board or committee or by any person act-
ing as a Director, notwithstanding it be afterwards discovered that there was

some defect in the appointment of any such Director or person acting as afore.

said or that they or any of them had vacated office, shall be as valid as if' -

every such person had been duly appointed and had continued to be &’
Director.

ROTATION OF BOARD.

112. At every Annual General Meeting one-third of the Directors for
the time being or if theic number be not a multiple of three then the number

nearest to one-third shall retire from office. A Director retiring at a meeting -

shall retain office until the close or adjourninent of the meeting.

113. The Directors to retire on each occasion shall be those who have
been longest in office since their last election, but as between persons who
became or were last re-clected Directors on the same day those to retire shall
(unless they otherwise agree among themselves) be determined by lot.

?}

. - -
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114. A retiring Director shall, subject (o the provisions of Section 185
of the Act, be eligible for re-clection. ‘

115, The Company at the meeting at which a Director retires in manner
aforesaid shall fiil up the vacated office by electing a person thereto unless
at such meeting it be expressly resolved not to fill up such vacated office.
The Company may also in General Meeting (subject to the provisions of
Article 116) elect any person to be a Director either to fill a casnal vacancy
Or as an addition to the existing Board, but so that the total number of
Directors shall not at any time exceed the maximum number fixed by or in
accordance with these presents.

116. Except as otherwise authorised by Scction 183 of the Act, the
election or appointment of any person proposed as a Director shall be effected
by a separate resolution, and a single resolution purporting to elect or appoint
W0 or more persons to be Directors shall be ineficetive and void.

117. No person; other than a Director retiring at the meeting, shall,
unless recommended by the Board, be eligible for election to the office of a
Dircctor at any General Meeting unless, not fess than three and not more
than twenty-one clear days before the day appointed for the m cting, there
shall have been given to the Secretary notice in writing by some Member duly
qualified to be present and vote at the meeting for which such notice is given
of his intention to propose such person for election and also notice in writing
signed by the person to be proposed of his willinghess o be elected.

118, If at any raceting at which an election of Directors ought to take
place the place of any retiring Director be not filled up such Director, if offer-
ing himself for re-election, shall be deemed to have been re-elected unless at
such meeting it be expressly resolved not to fill up such place or unless either
a motion that he be not re-elected is carried or a motion that he be re-elected
is put to the meeting and defeated. ) ' )

119. Without prejudice to the power of the Company in General
Meeting in pursuance of any of the provisions of these presents to appoint
any person to be a Director, the Board shall have power at any time and from
time to time to appoint any person (subject to the provisions of Section 185
of the Act} to be a Director, either to fill a casual vacancy or as an addition
to the existing Board, but so that the total number of Directors shall not at
any time exceed the maximum number fixed by or in accordance with these
presents. Any Director so appointed shall hold office only until the next
following Annual General Meeting and shall then be eligible for re-election
but shall not be taken into account in determining the Directors who are to

retire by rotation at such meeting.

120. The Company may by Extraordinary Resolution, or (subject to
the provisions of Section 184 of the Acl) by Ordinary Resolution of which

P

——

[y

e

¢
'

e i

R S T

e e

L I

A e

PN Y

7

Ty

P S

e iy

T e e et e
e s L

PR DT
RIS N NN

YT sy vt e S e e e
-

—~




26

special notice has been given in accordance with Section 142 of the Aet,
remove any Director before the expiration of his period of office and may
(subject to Article 116 or to the said provisions as the case may be} by an
Ordinary Resolution appoint another person in his stead. The person so
appointed shall be subject to retirement at the same time as if he had become
o Director on the day on which the Dircctor in whose place he is appointed

was last elected a Director.

EXECUTIVE DIRECTORS.

121. The Board may from time fo time appoint one or more of iis
body to the office of Managing Dirvector or Assistant Managing Director or
to such other executive office for such period and upon such terms as it thinks
fit and, subject to the provisions of any agreement entered into in any parti-
cular case, may revoke such appointment. 4. Director so appointed shall
not, while holding such office, be subject to r(et‘irkcmcnt by rotation or taken
into account in determining the rotation of retiement of Directors, but his

- appointment shall (without prejudice to any claim he may have for damages
for breach of any contract of service between him and the Company) ipso
facto determine if he cease from any cause to be a Director.

122. A Managing Director or Assistant Managing Director or Execu-
tive Director shall receive such remuneration (whether by way of salary, com-

mission or patticipation in profits, or otherwisc) as the Board may determine,

and either in addition to or in lieu of his remuneration as a Director.

123. The Board may entrust to and confer upon a Managing Director .
- 0 v - - " . i
or Assistant Managing Director or Executive Director any of the powers

exercisable by it upon such terms and conditions and with such restrictions as
it thinks fit, and either collaterally with or to the exclusion of its own powers,
and may from time to time {subject to the terms of any agreement entered

into in any particular case) revoke, withdraw, alter or vary all or any of such

powers.

SECRETARY.

124. The Secretary shall be appointed by the Board for such term, at
such remuneration and upon such conditions as it may think fit; and any
Secretary so apyointed may be removed by the Board. No person shall be
appointed or hold office as Secretary ‘who is:— '

(a) the sole Director of the Company; or

(8) a corporation the sole director of which is the sole Director of
the Company; or

[P NPT <SP —
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(0) the sole director of a corporation which is the sole Director of
the Company.

2 o H*H .
.1“5' A provision of the Act or these presents requiring or authorising
a thing to be done by or to a Director and the Secretary shall not be satisfied

by .1ts being done by or to the same person acting both as Director and as,
or in place of, the Sccretary.

"PENSIONS AND ALLOWANCES.

126. The Board may grant retiting pensions or annuities or other allow-
ances, including allowances on death, to any person or to the widow or
dependants of any person in respect of services rendered by him to the Com-
pany as Managing Director, Assistant Managing Director, or in any other
executive office or employment under the Company or indirectly as an execu-
tive officer or employee of any subsidiary company of the Company or of its
holding company (if any), notwithstanding that he may be or may have been
a Director of the Company and may make payments towards insurances or
trusts for such purposes in respect of such persons and may include rights
in respect of such pensions, annuities and allowances in the terms of engage-
ment of any such person.

THE SEAL.

127. The Board shall provide for the safe custody of the Seal, which
shall not bhe affixed to any instrument except in the presence of at least two
Directors or at least one Director and the Secretary and such Directors or
Director and Secretary shall sign every instrument “to which the Seal is so
affixed in their presence. All forms of certificate for shares, stock or deben-
tures or representing any other form of security (other than letters of allot-
ment, scrip certificates and other like documents) shall be issued under the
Seal and bear the autographic signatures of one or more Directors and the
Secretary Provided always that the Board may by Resolution determine either
generally or in any particular case that any signatures as aforesaid may be
affixed to such certificates by some mechanical means other than autographic
or that such certificates need not be signed by any person.

DIVIDENDS.

128. The Company in General Meeting may from time to time declare
dividends to be paid to the Members according to their rights and interests
in the profits, but no dividend shall be declared in excess of the amount

recommended by the Board.
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129, Al dividends shall be declared and paid according to the amounts
paid up on the shares in respect whereof the dividend is paid, but no amount
paid up on a share in advance of calls shall be treated for the purposes of
this Article as paid up on the sharc. Al dividends shall be apportioned and
paid pro rata according to (he amounts paid up on the shares during any
portion or portions of the period in respect of which the dividend is paid;
but if any share be jssued on terms providing that. it shall rank for dividend
as from a particular date such share shall rank for dividend accordingly.

130. The Board may from {ime to time pay to the Members such
interim dividends as appear to the Board to be justified by the position of the
Company; the Board may also pay the fixed dividend payable on any
preference shares of the Company half-yearly or otherwise on fixed dates,
whenever such position, in the opinion of the Board justifies that course.

131. The Board may deduct from any diyidend payable to any Member
all sums of money (if any) presently payable by him to the Company on
account of calls or otherwise, '

132. No dividend shall bear interest against the Company.

133. Any dividend, interest or other sum payable in cash to the holder
of shares may be paid by cheque or warrant sent by ordinary letter post
addressed to the holder at his registered address or, in the case of joint holders,
addressed to the holder whosc name stands first on the Register in respect
of the shares. Every such cheque or warrant shall, unless the holder otherwise
direets, be made payable to the order of the registered holder or, in the case
of joint holders, to the order of the holder whose name stands first on. the
Register in respect of such shares, and shall be sent at his or their risk. Any

one of two or more joint holders may give effectual receipts for any dividends
or other moneys payable in respect of the shares held by such joint holdezs. '

134. All dividends unclaimed for one year after having been declared "
may be invested or otherwise made use of by the Board for the benefit of the

Company until claimed. All dividends declared after the date of adoption of
these presents and unclaimed for twelve years after having beett declared
may be forfeited by the Board for the benefit of the Company.

135. Any general meeting declaring a dividend may, upon the recom-
mendation of the Board, direct payment or satisfaction of such dividend
wholly or in part by the distribution of specific assets, and in particular of
paid-up shares or debentures of any other company, and the Board shall
give effect to such direction, and where any difficulty arises in regard 10 such
distribution the Board may settle it as it thinks expedient, and in particular
may fix the value for distribution of any such specific assets and 1may
determine that cash payments shall be made to any Members upon the footing
of the value so fixed in order to securc cquality of distribution.
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RESFRVES.

136.  The Board may before recommending any dividend set aside out
of the profits of the Company such sums as it thinks proper as reseryes which
shall, at the discretion of the Board, be applicable for any purpose to which
thf: profits of the Company may be properly applied and bcnding such ap-
plication may, at the like discretion, either be empioyed in the business of the
Company or be invested in such investments (other than shares of the
Company or its holding company, if any) as the Board may from time to
time think fit. The Board may also without placing the same to reserve carry
forward any profits which it may think prudent not to divide.

137. The Board shall transfer to share premium account as required
by Section 56 of the Act sums equa!l to the amount or value of any premiums
at which shares of the Company may be issued, and, subject to the provisions
of the said Section, the provisions of these presents relating to reserves shall
be applicable to the sums for the time being standing to the credit of share
premium account,

CAPITALISATION OF PROFITS.

138. The Company in general meeting may at any time and from time
to time pass a resolution to the effect that it is desirable to capitalise any part
of the amount for the time being standing to the credit of any of the Company’s
reserves or to the credit of the profit and loss account or otherwise available
for distribution and not required for the payment of the fixed dividends on any
preference shares of the Company and accordingly that such sum be set free
for distribution among the holders of the Ordinary Shares in proportion to
the amounts paid up thereon on the footing that the same be not paid in
cash but be applied either in or towards paying up the amounts for the time
being unpaid on any shares held by them respectively or in payment up in
full of unissued shares, debentures or other obligations of the Company, to
be allotted and distributed credited as fully paid up among such holders or
partly in one way and partly in the otper, and the Board shall give effect to
such resolution. Provided that a share premium account and a capital
redemption reserve may, for the purposes of this Article, only be applied in
the paying up of unissued shares to be issued credited as fully paid.

139. Where any difficulty arises in regard to any distribution under
the last preceding Article the Board may settle the same as it thinks expedient
and in particular may issue fractional certificates or may ignore fractions
altogether, and may determine that cash payments shall be made to any
Members in order to adjust the rights of all parties, as may seem cxpedient
to the Board. The Board may appoint any person (o sign on behalf of th-e
persons entitled to participate in the distribution any contract requisite.or
convenient for giving effect thereto and such appointment shall be cffective

and binding upon the Members.
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ACCOUNTS.

140. The Board shall cause true accounts complying with Section {47
of the Act to be kept:—

{a) Of the sums of money reccived and expended by the Company
and the malters in respect of which such receipt and expenditure
take place; and

(3} Of all sales and purchases of goods by the Company; and
() Of the assets and liabilities of the Company.
141. The books of account shall be kept at the 'Office or, subjeét to
Section 147 (3 of the Act, at such other place or places as the Board may

think fit and shall always be open to the inspection of the Directors. No
Member (other than a Directon) shall have any right of inspecting any account

or book or document of the Company except as conferred by law or

authorised by the Board.

142. The Board shall from time to time, in accordance with Sections
148, 150 and 157 of the Act, cause to be prepared and to be. laid before the
Company in general meeting such profit and loss accounts, balance sheets,
group accounts (if any) and reports as are referred to in those Seclions.

143. A copy . every balance sheet and profit and loss account
{including cvery dou mw required by law to be annexed thereto) which is to
be laid before the Cou, Jany in general meeting and of the Directors’ and
Auditors’ reports shall not less than twenty-one days before the date of the
meeting be sent to every Member and to every holder of debentures of the
Company and four copies of each of these documents shall at the same time
be forwarded to the Secretary of the Share and Loan Depattment, The Stock
Exchange, London. Provided that this Article shall not require a copy of ‘
these documents to be sent to any person of whose address the Company is
not aware or to more than one of the joint holders of any shares or debentures.

AUDIT.
144. Auditors shall be appointed and their duties regulated in ac-
cordance with Sections 159 to 162 of the Act.

NOTICES.

] 145. Any notice or other document may be served by the Company
on any Member either personally or by sending it through the post in a
prepaid letter addressed to such Member at his registered address as appearing
in the Register. In the case of joint holders of a share, all notices shall be
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given to. that onf: of the joint holders whose name stands first in the Register,
and notice so given shall be sufficient notice to all the joint holders,

146.  Any Member descrined in the Register by an address not within
the United Kingdom who shall, from time to time, give to the Company an
address within the United Kingdom at which notices may be served upon him
shail be entitled to have notices served upon him at such address, but save
«o aforesaid no Member other than a Member described in the Register by

an address within the United Kingdom shall be entitled to receive any notice
from the Company.

147.  Any notice or other document, if served by post, shall be deemed to
have been served at the expication of twenty-four hours after the same was
put into the post office, and in proving such service it shall be sufficient to

prove that the notice or document was propetly addressed, stamped and put
into the post office.

148.  Any notice or other document delivered or sent by post to or
left at the registered address of any Member in pursuance of these presents
shall, notwithstunding that such Member be then dead or bankrupt, and
whether or not the Company have notice of his death or bankruptcy, be
deemed to have been duly served in respect of any share registered in the
name of such Member as sole or joint holder unless his name shall, at the
time of the service of the notice or document have been removed from the
Register as the holder of the share, and such service shall for all purposes
be deemed 2 sufficient service of such notice or document on all persons
interested (whether jointly with or as claiming through or under him) in the
share.

WINDING UP.

149. If the Company shall be wound up the Liquidator may, with
the sanction of an extraordinary resolution of the contributories, divide among
the contributories in specie or kind the whole or any part of the assets of
the Company and may, with the like sanction, vest the whole or any part of
such assels in trustees upon such trusts for the benefit of the contributorics
as the Liquidator, with the like sanction, shall think fil.

INDEMNITY.

150. Every Director, Managing Director, Manager, Officer and Auditor
of the Company shall be indemnified out of the funds of the Company against
all liabilities incurred by him as such Director, Managing Director, Manager,

Officer or Auditor in defending any proceedings, whether civil or criminal,

in which judgment is given in his favour, or in which he is acquitled, or in
connection with any application under Section 448 of the Act in which relief

is granted to him by the Court.
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This is o print of the New Articles of Association of the Company
adopted in substitution for the existing Articles of Association thereof by
Special Resolution of the Company passed on the 23rd June, 1964.

Chairman.
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THE F!NAN CIAL TIMES LIMITED. -~

—— —_—

1. The name of the Company is “Tur Tixavcat Tims LOnTen”. Note: Name
changed frora The
Rinancial Times

9 Y b + 1 . 43 : (1928), Limited
o2 The Registered Office of the Company will be situate in (1928), July, 1929,
England. ./

0

8. The objects for whieh the Company is established ave :—
!

(¢) To enter into and carry into effect, withk or without
modiflieations, either before or after the exeeution thereof,
an Agreement expressed to be made hetween The Finaneial

Times, Limited, of the one part and this Company of the
-other part, for the prrehasge of the business and undertaking
of The Ifinancial Times, Limited. A draft of the said
Agreement haz been prepared, and for the purpose of
identifieation has heen initialled hy William Graham, a
Solteitor of the Supreme Court. /

(b} To establish, acquire, print, publish, and cireulate, or other- ? J_‘
wise deal with any newspaper or newspapers, or other & » A )
publications and literary works, and the goodwill thercof, ‘ }
and to undertake and earvy on the same. _ L ¥

.
.1
i
Bl
bl
]

(¢) To establish o1 «:quive by purchase or otherwise, and to
carry on the trades or husinesses of printers, proprietors,
editors, publishers, and distributors of and dealers in
newspapers, journals, periodicals, books, pamphlets, prints,
pietures, drawings, or other written, engraved, painted ov
printed produetions, and also of pupermakers, bookbinders,
hooksellers, jeurnalists, reporters, newspaper agents, news-
vendors, advertising agents, eontractors, or any of them,

BLAVGHTER g gy, (ct/Dwn’y

T e e
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and all branches thercof respectively, and any other trade
or business incidental to, or arising out of, or which ecan
be conveniently carried on in conjunction with the aforesaid
undertakings or businesses or which the Company may deem
likely to benefit the Company.

(d) To manufacture, contraet for, acquire, or enter into arvange-
ments with others for the supply or sale of or dealing with
any goods, articles, or things which the Company may deem
capable of heing used, sold or dealt with for the benefit of
the Company, or which ean be used in conneetion with the

earrying ‘on of any of the undertakmgs or businesses of
the Company. )
e

(e) Yo acquire by purchase or otherwise any copyrights or other
exclusive priviloges, or any patents, licences to use patent
rights or secret processes.

(/) To acquire frechold, leasehold, and other property and rights
of or belonging to or used in connection with any under-
taking or business of the Company. -

(9) To establish competitions and te arrange for the granting
of free insurances in connection with any of the publications
or businesses of the Company, and te offer and grant prizes,
rewards and premiums of such character, and in such terms,
gratuitous or otherwise, as may seem expedient, and to
provide for and furnish to any members of the Company,
or customers of, or to any subserihers to or possessors of
any publications of the Compuny, or of any coupons or
tickets issued with any publications of the Company, a sum
of money or any chattels, conimissions, advantages, henefits,
or special privileges which may seem e.\pedxent and either
gratuitous]y or otherwise.

g i
{#) To purchase or otherwise aequire or undertake all or any

" paxt of the business, property and liabilities of any person,

firm, or company carrying on any business or updertaking .

which the Company is authorised to carry om, or of a

character similar to, or auxiliary or ancillary thereto, or

cornected therewith, or possessed of property suitable for
any of the purposes of the Company.

(9) To acquire for any purposes of the Company, by purchase,
lease, concession, grant, licence, or otherwise, such lands,

e i T
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‘buildings, and other property, rights, privileges, or ease-
‘ments as may 'from :time - to time be deemed necessary or

desirable for earrying ofi the businesses of the Company,
and to build and ereet sueh buildings and structures and
like things as may be deemed neccessary for the purposes of
the Company or any of them, and to-lold any property
whatsoever, and sell, lease, mortgage, or otherwise dispose

-of the same or any property of the Company.

il

{7) To enter into any arrangement with any Government or
other aunthority that may secem conducive to the Company’s
~ubjeets or any of them, and to obtain from any such Govern-

munt or authoxity any rights, privileges, and concessions
whicht the Company may think it desirable to obtain, and
to earry out, exercise, and eomply with the same and to
re-sell and dispose of all or any of them.

(k) To enter into parinership or into any arrangement for

sharing profits, union of interest, joint adventure, reciproeal
eoncessions, or co-operation with any person or company
carrying on, engaged in, or about to earry on or engage in,
any business or transaction which the Company is author-
ised to carry on or engage in, ox any business or transaction
capable of being condueted so as directly or indirectly to
henefit this Company, and to take or otherwise acquire and
‘hold shares or stock iu or sceurities of, and to subsidise or
otherwise “assist any such company, and to sell, hold,
re-issue, with or without guarantee, or otherwise dedl with
such shares, stock or sceuritiez, and to take or otherwise
acquire and hold shares in any other company having objects
altogether or in part similar to those of this Company, or
earrying on any business capable of being conducted so as
directly or indirectly to benefit this Company.

() To establish, regulate, and discontinue agencies for the

purposes of the Company.

(m) To establish and maintain or procure the establishment and

maintensnce of any non-contributory or econtributory
pension or superannuation funds for the benefit of, and to
give donations, gratuities, pensions, allowances or emolu-
ments io any persons who are, or were at any time in the
employment or service of the Company or of any company
which is u 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 sueh other company as

S
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aforesaid and the wives, widows, families and dependants

. of any such persons, and also to establish and subsidise or

. subscribe to any institutions, associations, clubs or funds

caleulnted to be for the benefit of or to advance the interests

-and well-heing of the Company, or of any such other com-

pany as aforesaid, and make payments for or towards the

insurance of any such person and to subseribe or guarantee

money for ehuritable and benevolent objeets or for any
oxhlbltlon, or for ;my publie, general or ubeful ob;]ect /,--

(m) To promote any company or eompanios for the purpose of
acquiring all or any of the property, rights and liabilities
of this Company, or for any other purpose which may seem
direetly or indircetly ealeulated to benefit this Company.

el

(0). Mo pay for any rights, property or assets aequired by the
Company in eash or by the issue of shaves or of Jdebentures, .
debenluve steek or any other seccurities or in any other
manner whatsoever. - o . '

-

(p) To invest any moneys of the Company in such investments
¢ (other fuau sharves or stock in the C,ompm v) as may be
thought proper, and to hold sell or otherwise deal \\'lﬂ.i
‘such investments.

{¢).To construet, é_gy'ry out, equip, maintain, improve, manage,
worlk, control and superintend any roads, ways, tramways,

s railways, branches or sidings, bridges, reservoirs, waten--
courses, wharves, factories, warehouses, eleclric works,
shops, stores, huildings and other works and conveniences
which, may seem dirveetly or indirectly conducive to any of
the objects of the Company, and to contribute to, subsidise
or otherwise assist or 'take part in the construetion,
improvement, maintenance, working, management, camymw
out, or control lhmeof -

(#) To lend money to and guarantee the performance of the
obligations of and the payment of dividends and interest
on any stoek, shares and securities of any company, firm or

- person in any ear in which such loan or gﬁarantee may
he eonsidered likely dirvectly or indirectly to further the
objeets of this Company or the intevests of its shareholders.

(s) To borrow or raise or seecure the payment of money in
such manner as may.be thought fit, and in partieular by
the issue of debentures or debenture stock, perpetual or
otherwise, eharged upon all or any of the Company's

o

o

-
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property (both present and future), inclnding its unealled
capital, and to purchase, redecm or pay off any such
sceuvities. y

To remmmerate any person or persons, {ivm or comparny for
services rendered or to he rendered in placing ov assisting
to place or guaranteeing the placing of any of the shares
of the Company’s Capital or any debentures or other
seenvities of the Company.

—

(1) To draw, make, nceept, endorse, Legotinte, dizcount, exceute

(v)

and issue promissory notes, bills of exchange, bills of tading,
warrants, debentures and other negotiable or transferable
instruments,

To sell or otherwise deal with the undertaking, property,

book debts, and rights aud assets of the Company, or any

part thercof, for such consideration as the Company muay
think fit, and in particalar {either wholly or partly) for
shaves, whether fully paid-up or not, débentures, debeniure
stock or secuvities of any other company having objects
altogether or in part similar to those of thé'Compzmy, and
eifher on terms that sueh shaves, debentures, or seeurities
be distributed in specie amongst the Members or otherwise,

.and to surrender, improve, manage, develop, and lease all

or any part of the property of the Company.
(‘"‘

(a) To procure the rvegistration or incorporation of the

Coinpany in or under the laws of any place outside Iingland.

(x) To determine what amount, if any, shall be written off from

time to time in respeet of depreciation of wasting assets,
o that, if the Company think fit, no sum shall be written
off in respeet of such depreciation. -

(y) To pay out of the funds of the Company all expenses which

the Company may lawfully pay of or incident to :the
formation, registration and advertising of or raising money
for the Company, and the issue of its Capital, or for con-
tributing to or assisting any issuing house or firm or 1)61'§0n
oither issuing or purchasing with a view to issue all ox

~ any part of the Company’s Capital, in connection with the

advertising or offering the same for sale or subseription,

ineluding  brokerage and commissions for obta'minw{,‘

applications for or taking, placing or underwriting shaves,”
debentures or debenture stock, and to apply at the cost of
the Company to Parliament for any extension of the

Company’s powers.

-
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(2) To distribute any of the property of the Company in specie
or kind among the Members.

(aa) Lo do all or any of the uhove'ﬁlings in Great Britain or
any other part of the world, either as principals, agents,
contractors, trustees, or otherwise, or by or through trustees,

~ agents, or otherwise, and oither alone or in conjunction with
others. '

(bh) To do all such other things as may he’ considered to be
ineidental or conducive to the attainment of the above objects
or any of them. ‘

“{e¢) And it is hereby declared that the word “eorn Hany’’ in this
Memorandum, except where used in reference to this

Company, shall be deemed to inelrde any partnership oc
otlier body of persons, whether corporate or not, and whether
domieiled in the United Kingdom or elsewhere.  __-

{dd) The objects specified in each of the paragraphs in this
Aemorandum shall be regarded as independent objects and

accordingly shall be in nowise limited or restricted {except .

when otherwise expressed in such paragraph) by reference

to the objects indieated in any other paragraph or the name
of the Company, but may be carried out in as full and ample

a mauner, and construed in as wide & sense as if each of the

said paragraphs defined the objects of a separate, distinet

sud independent Company. 7

L The liability of the Members is hmited. —

5. The Share Capital of the Company is 21,300,000, divided info
TR T per eent. Cunlative Preference Shares of £1 each and
300,000 Orvdinary Shares of ¥l each, with power e increase and
with puwer from time to time to issue any shares of the original o¥
new Capital with any preference ov priority in the payment off dividends”
or the distribution of assets ar otherwise over auy other shares, whether

Ordinaey or Preference, and whether issued or nok, sad to yary the

\\wﬂ:\tidﬁs of the Company ay far as necossary 10 give effect to any
sueh proterencs or priovity, and wpon the subdivision of % share to
apportion the right to parvtivipate in pralits ov surplns assets, with
special rights, priorities and privitegds to or aver suy of the subdivided
Mhares, or the pight o vote n ary washer as hetween the shares
vostlting fron sieh subdivision, Pho Highibs Tor the tiwe being attacked
to wny shaves having proforontinl deferred, qualited or special vights,
privitopes ur eanditions attached theveto ey be modified or dealt with
th the neanes pientioned 1 Claase 49 of e ecompanying Articles
o Asatoindion But ped othieruise, and that dlaase aud also Claose 3¢
al o sl Lt wlind] b doviied to be Tneorporsted in this dsuse,
pind fmee eltsel neeordingly, ’

[l
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WE, the several persons whose names, addresses and deseriptions
are subseribed, are desirous of being formed into a Company,
in pursuance of this Memorandum of Associntion, and we
respectively agree to take the number and class of Shares in the
Capital of the Company set opposite to our respective names,

Number of
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBFRS. |P ﬁgﬁ’gﬁ"g‘; Shares
Subseriber,
WILLIAM GRAHAM, -~ One.
8, Park Crescent, W.1.
Solicitor.
J.D. JACOBS, _- One.
2, Leinster Mansions, Finchley Road, «
N. W. 3.
Solicitor,
FREDK. J. FLETCHER, / One.
““ Clarfreda,” 37, Royal Road, g
Teddington, Middx. ‘
Clerk.
BERTRAM R. BAYLIS, . One. -
37, Petherton Rond, N.5.
Clerk.
HBRBERT JAMES, One.
46, Penfold Road, Worthing, 4
Sussex,
Clert:,
WILLIAM. LEONARD WAITE, : One. |
28, Wallingford Avenue, -
North Kensington, W.10.
Clert. -
THOMAS H. SHIRLEY, y ' One!
11, Rockmount Road,
Upper Norwood, S.E.19.
Clerk.

Dated this 23rd day of January, 1928.
‘Witness to the above Sig'naTtures—

WILLIAM Z. PUTTOCK,
Clerk to Messrs. Nicholson, Graham & Jones,
19-21, Moorgate, 1.C.2,
Solicitors.

I c’ertify that this is a true copy of the Memorandum of Association
of the Company as altered by Special Resolution passef 311 23rd June,
1964. o
/ "‘j’mary.
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THE COMPANIES ACT, 19248. K

A5

Companies
COMPANIES Registeation

REGISTRATION. Fee Stamp

must be
impressed
here.

8® Notice of Place where a Register of Holders of
Debentures or a Duplicate thereof is kept or of -
any Change in that place.

Pursuant to Section 86 (3).

NAME OF
100 ) | 2F-1 8 b SH R —— S ——

PHE . FPINANCIAL. DI s cuuemnens oo LIMITED.

CAT. NO. C.F. 102,

LIMITED,

Presented by v

 HANBROS. BANK, LIMITED .. ..

WL ISSUE & REGIY 2ANTON.DEET. g

ALy BISHOPSGAL ., . OUDAN, . Kaloaes -



Notice of Place where a Register of Holders of
Debentures or a Duplicate thereof is kept or of

any Change in that place.

To the REGISTRAR OF COMPANIES.

THE. PINANCIAL. TIMES s

............... LIMITED

hereby gives you notice, in accordance with subsection (3) of Section 86 of the

Companies Act, 1948, that a Register of Holders of Debentures of the Company is I:épi; |

ot HAMBROS BANK LIMITED, NBH ISSUE & REGISTRATION DEPT..

41, BISHOPSGATE,.. LOHDOH . Baln B

-----

(Signature) SQA/‘M

............................................

~
A. L. Emerick

(State whether Director or Secretary) Secretary
DATED. ..o 24th (1.3 Mty o May,
S ‘ > ES
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THE COMPANIES ACT, 1948. ‘)

Notice of Place where Register of Members ?

is kept or of any Change in that place.
Pursuant to Section 110 (3). ;
To the REGISTRAR OF COMPANIES. i
|
THE. RINANGIAL.TIMES LIMITED E
hereby gives you notice, in accordance with subsection (8) of Section 110 of the E |
Companies Act, 1948, that the Register of Members of the Company is kept at L .
:

..................................

TELT

41, BISHOPSGATE, LOMNDOR, I.C.2,

=

y

i

. \ ¥

(Signature)o . o : P s
A. L. Emerick ' v

(State whether Director or Secretary) Secretary. s ;
i |

- L Tt Al i

4% U -

o ety e

DATED the 23rd day of May e 19,68 g
1

NOTE :—This notico must wo forwardod to tho Registrar of Companios within 14 days after tho dale of %’
tha incorporation of the Company or of the change, as the case mey be. f

b

" = = ' Lf ‘\\

cat. no. cr 1psREG] STEEBLEQ ,

JORDAN & SONS, L'TD., SHAW & b 1
116, Chancery Lane, London, W.C2. 7.8 a 4 WN m, Lonca 0, E.Cd. {
Law Stationers and Company Megistration: Agents. f - HI R !

./,;\5-3 il ‘

‘B —— N \‘:,1-' “ '

r ‘7@-"‘1- s“:J % R

7 F 1

& Fy !

.......... MBRQS. BANK LIMITED, N 2 ;‘
— . s g

NiW ISSUE & REGISTRATION DEPT., N ' o .~ t
Ilh;.\\‘,#iff‘i\“ﬁﬂ;\a -'yﬁ‘fr}\j-fa‘f H

41, BISHOFSGATE, LOMDON, I,0.2, wmupmyie !

f

FORM NO. 103 .
THE FILING FEE IS 5/
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THE COMPANIES ACT, 1948.

COMPANIES

REGISTRATION,

A5/
Companies
Registration
Fee Stamp

must be
impressed
hers.

-ﬁ“\Totice of Place where a Register of Holders of
Jebentures or a Duplicate thereof is kept or of

NAME OF
'SOMPANY

any Change in that place.

Pursuant to Section 86 (3).

THE PIJAICTAT TINRG
v " = " ’

T SSSCATINNNATIT AT Al et CHACMR AR SR, Si6r 8. mmemaie vsecn sy 4 v ANTEE NS N ARIGSAAtR e, Gnras. (CIb e AXTEANSISINE Fabre bRt Eeerrane 1

.................................

......

CAT. NO. C.F.102.

SHAW & SoNs

LIMITED,

Law Stationers and Company Registration Agents,
7, 8 & 9, Fetter Lane, Fleet Street, E.C4.

5857 (m

&
o
RULE



Notice of Place where a Register of Holders of
Debentures or a Duplicate thereof is kept or of
any Change in that place.

To the REGISTRAR OF COMPANILS.

THEETHARG TATLTTIMES. s oo LIMITED -
hereby gives you notice, in accordance with subsection (3) of Section 86 of the

Companies Act, 1048, that a Register of Tiolders of Debentures of the Company is kept

ot PAGBRY _BEOUSE.,. BAYIRTIH. BOAR. SHEEPIELD . BERETHOOL o BESTK o... ‘ '

(Signature) @Fé%

E. P, Emmerson

........................

(State whether Direclor or Secrelary) SEEIEEATY. o sssssss st
DATED........ 17.APR.1967 L ) 19,

é‘ his margin to be reserved for binding.
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THE COMPANIES ACT, 1948.

Notice of Place where Register of Members

E e

is kept or of any Change in that place. ;
i

Pursuant to Sectibn 110 (3)

To the REGISTRAR OF CORPANIES.

= ot e wal

t e
; THE FINARCIAL TIMES, LIMITED. 0
s ————— s E{
LIMITED :}
hereby gives you notice, in accordance with subsection (3) of Section 110 of the ?
\ 3
¢ Companies Act, 1948, that the Register of Members of the Company is kept at i
: {?i,
Hambro House, Rayleish Road, Shenfield, Brentwood, HesSeX. .. x /
P
[

.........

ey

N . ‘Y‘\:‘\
(Signature} %’M— . "jt .

E. P. Emmerson il
Secret '541"
sreor] ecreta 1
(State whether Director or Secrelary) R4 Ty
‘ " : ,f
! DATED the 17 Arcasvd day of. 19 L
- o
i NOTE :— This notice must bo forwarded to the Repiatrax of Companios within 14 days aftor tho date of %p\
% the incorporation of the Company OF of the change, as tho case may o, él
$ : 5
3
d
f’ !
B * = ,‘3;4
CAT. NO. C.F.103. \ T
' JORDAN & SONS, LTD., SHAW & SONS LTD.. i
: 116, Chuncery Lane, London, w.C2 7,8 & 9, Fetter Lane, London, E.C.4. f )
! Latw Stationers and Company Registration Agents. - L
; . VisEsB) O E-u_é,
:‘ = B Ed w\" 3 -‘ 7. R “!1
: " 4 ' i
. S BEV N L
v i by (431D IA0 artyy .y ) e s A ’ ,f ‘;.r‘
Presente HAL5e5S DAk LETED, ‘ @E@ﬂ @ER‘E@D” 99 é f S
R PN D D
41, BISHGPAGATE, .LONDON, £.0.2, Glageienlipdie: ol |
\ 14 AR 3%!37 \(5;7 ;
...... \f‘:“ \—_—- / 5 o Bl
.:\h\ q A ‘{”,ﬂj") ,';g
y FORM NO. 103 S
/ d‘ THE FILING FEE IS 5/- "2“;'
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COMPANY LIMITED BY SHARES.

Speria] Mennlntions

OF

THE FINANCIAL TIMES LIMITED

(Passed 8th November, 1967.)

At an EXTRAORDINARY GENERAL MEETING of the above Company duly
convened and held on 8th November, 1967, the following Resolutions were passed

a5 SPECIAL RESOLUTIONS ;—

RESOLUTIONS

1. That the Scheme of Ar-angement :iated the 16th day ot October, 1967 between
inter alia) the Company sad the hulders of (i) its 53 per cent. Cumulative Preference Shares
if) its Ordinary Shares (other than the 2,001,208 Ordinary Shares beneficially owned by The
Financial News, Limited and registered in the names of The Financial News, Limited, Robert <7 .
Alexander Allan, Charles Garrett Ponsonby The Earl of Drogheda, Richard Patiick
Tallentyre Gibson, Taylor Shipley George Hunter, Oliver Brian Sanderson Baron Poole,
Lionel Charles Baron Robbins and John Lindsey Eric Smith), and (jii) its 2,001,208 Ordinary
Shares excluded from (ii) above, a print of which Scheme has been produced to this meeting
and, for purposes of identification, subscribed by the Chairman hereof be and the same is

hereby approved.

2. That the capital of the Company be reduced by £499,698 and that such reduction be
effected by cancelling the whole of the capital paid up on the Ordinary Shares of 5s. each in the
capital of the Company (other than the aforesaid 2,001,208 Ordinary Shares) and extinguishing
such Ordinary Shares and that the sum of £499,698 resulting from the said canceilation be
carried to the credit of Capital Reserve in the books of the Company,

3. That the capital of the Company be reduced by £800,000 and that such reduction be
offected by cancelling the whole of the capital paid up on the 800,000 53 per cent., Cumulative
Preference Shares of £1 each in the capital of the Company and extinguishing the same and that
the sum of £800,000 resuliing from the said cancellation be carried to the credit of Capital

Reserve in the books of the Company.

4, That forthwith upon the reduction of capital referred to in resolution number 2 above

taking eflfect:—

{a) the capital of the Company be increased to its former amount by the creation of
1,998,792 “ A ” Ordinary Shares of Js. each, such shares to carry the rights and
restrictions set out in the Articles of Association of the Company as aitered by
resolution munber 6 below,

(b) the sum of £499,698 transferred to Capital Reserve pursuant to the said resolution
be capitalised and applied in paying up in full at par the said 1,998,792 unissued
“ A” Ordinary Shares of 5s. each, such shares to be allotted and issued credited
as fully paid to Financial and Provineial Publishing Company Limited or its
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5. That forthwith upon the reducF;on=‘o[ capitil )}eE:récT*‘to in fesolution number 3
’ ‘ b

above taking effect:— \ ;ﬁ::ﬂgﬁzx e i

(a) the capital of the Company be ii{creascdﬂto%it?\x\%}nﬁ%{) amount,by the creation’ of

3,200,000 * A " Ordinary Shares:of 3s. ¢ach, such shares to cff{ry the rights and
restrictions us aforesaid, ‘_ﬁwfﬁ;ﬂ o
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/ ’
(b) .the sum of £800,000 transferred to ‘Capital Reserve pursuant to the said resolution
A/f be capitalised and applied in paying up in {ull at par the said 3,200,000 unissued
/A" Ordinary Shares of 5s, each, such shares t~ he allotted and issued credited as
/’ fully paid to Financial and Provincial Publishing -mpany Limited or its nominees.
6

. shat, forthwith upon the increase of capital referred to in resolution number 4
fjabovc taking effect, the Articles of Association of the Company be altered ;—

{@) by adding the following paragraph at the end ¢ ‘\rticle 6:—

* Notwithstanding the foregoing pr. ‘isions of this Article, any “ A
Ordinary Shares in the capital of the Company for the time. being shall not
confer the right to any dividend or other distribution out of the profits of the
Compax}y but shall otherwise rank pari passu in all respects with the Ordinary
Shares.'

(b) by deleting Articles 138 and 139.

O

Chairman.

4, M. & Co,, Ltp, S27551L,
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CERTIFICATE OF REGISTRATION

OF ORDER OF COURT AND MINUTE
ON |
REDUCTION OF CAPITAL

Whereas , T

THE FINANCIAL TIMCS LIMITED

having by Special Resolution reduced its capital as confirmed by an Order of the High

Court of Justice, Chancery Division

o -
dated the 4ith December 1967,

x4 Now therefore I hereby certify that the said Order and Minute were registered

25th December 1967
pursuant to section 69 of the Companies Act, 1948, on the J A 9670

1st Jannary 1968,
Given under my hand at London the v 139

No. 221530

i e ,
L QU ren \oe %M
,:\\ ‘:)'\,c\uu%h&'“ © \\)\wa Assistant Registrar izéppaﬁies

< - . T
\—\— &% = C.176
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| Tne Financial News, Limited and registered in the

el R et 4

CHANCERY DIVISION

REGISTERED

MR, JUSHICE PLOMMAN -
29 DEC 7967

THE MATTER of THE FINANCIAL TIMES
LIMITED

- snd =

T H I MATT ER of THE COMPANIES ACT,
1949,

r (
UPON THE PETITION of the above-named The Pinancial

Times Limited (hereinafter called "the Couwpany") whose
registered office is situabe st Bracken House (annon
Street in the City of London on the gth November 1967
preferred unto this Gourt

AND UPON HEARING Counsel for the Company and
for Financisl end Provincial Publishing Gompany‘Limited
The Financisl News, Limited Robert Alexsnder Allan
Cherles Garrett Ponsonby The Esrl of Drogheda
Richard Patrick Tallentyre Gibson Taylor Shipley:
George Hunber Oliver Brian Sanderson Baron Poole
Lionel Charles Baron Robbins and John Lindsey Eric Smith
respectively referred %o in the Scheme of Arrangement
hereinafter mentioned

AND UPON READING the said Petition ¢as amended)
the Order deted the lith October 1967 (whereby the
fompany was ordered to convene separate Meebings of
the holders of (i) its Preference Shares and
(ii) its Ordinary Sheres (other than the 2,001,208 -~

Ordinary Shares ber:. . ieially owned by the said

names of the said The Financlal News, 1m1teq - Xa

\
Robert Alexander Allan Charles Garrett Ponsonby 1

B
‘R '/‘\‘31-
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MONDAY the Lith day of DECEMBER 967 ﬁi;
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The Earl of Drogheda Richard Patrick lallentvyre -
Gibsun Taylor Shipley George Hunber Oliver Brian
Sanderson Bsron Poole Lionel Cherles Baron Robbins
and John Lindsey Eric Smith) for the purpose of
considering and if thought fit approving, with
or without modification, a Scheme of Arrangement
proposed to be made between the sald The Pinancial
News, Limited the Cowmpany Westminster Press
Provincial Newspapers Limited St. Clements Press,
Limited and The Northern Press Limited and the
holders of their respective classes of Shares
referred to in the said Scheme of Arrangement and
the said Finencisal and Provincisl Publishing Cowmpany
Limited) the Order dated the Zlst November 1947
(dispensing with the settlement of a list of
Creditors) the "Times" newspaper of the 17tﬂ
October 1967 (conbtaining an advertisement of the
notlce convening the Meetings directed to be held
by the said Order dated the Lith October 1967)
the "Times" newspaper of the 25th November 1967
(containing a notice of the presentation of the
said Petition and that the sawme was appointed to
be heard this day) bthe four Affidavibts of Lionel
Charles Baron Robbins filed respectively‘the
29th September 1967 and the 1%3th 13th and 21st
November 1967 the Several Affidavit of Andrew
James Gilbson-Watt and John Theophilus Pobter Tiled
the 19th October 1967 and the Exhibits in the
jjmaid Affidavits respectively referred to

AND +the ssid Financial and Provincial

‘ublishing Company Limited by its Counsel submitting

LIr

\ﬁf%o be bound by and undertaking to éxecute and 4o

and procure to be executed and done all such‘

documents acts end things as may be necessary or

€
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dezirable %o be executed or done by it for the puréose‘ i
of giving effect to the Scheme of Arrengement herein-
after sanctioned J
AND the sseid The Finencial News, Limited
Robert Alexender Allan Cherles Garrett Ponsonby

The Eerl of Drogheda Richaord Patrick Tallentyre Gibson

Taylor Shipley Georpe Hunbter Oliver ﬁrian Sanderson
Baron Poole Lionel Gherles Bsron Robbins anrd
John Lindsey Eric Smith by their Counsel consenting

THIS COURT DOTH HEREBY SANGTION & thé Schewe

of Arrangement as sebt forth in the Schedule to the said

Petition and in the First Schedule hereto

AND THIS COUAT DOPL ORDER that the reduction of
the capitesl of the Company frowm £1,800,000 to £500,302

resolved on and effected byDSpecial Resolutions pasésd '

gt an Bxtraordincry Generalsﬁeeting of the Company held

on the 8th November 1967 be and the same is hereby

confirwmed in accordsnce with the provisions of the

e

above~mentioned Act ‘ .

S ke =
R e P N

AND THE COURY DOTH HERERY APPROVE the Minute

B Tt

& e e Foiamena Amrrmmmpd e v e Td i e v

set forth in the Second 3chedule hereto

AfD IT IS ORDERED that this Order be produced

to the Registrar of Companies and that an O0ffice Copy

kAN
T

7
z

&

hereof be delivered to him btogebther with 2 copy of the

said Minute

AWD T7 IS ORDERED thet notics of the registration

by bthe Registrer of Companies of this Order (so far as
it confirms the reduction of the capital of the Cowmpany)

and of the soid Minute be published once in the "Times"

R SR Uy DS

newspoaper within 21 days afber suchiregistration

S OMALIPICT rrnrrIEy
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227590 /{gﬁ

THE COMBANTIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

SPECIAL RESCLUTIONS
e . OF
THE FINANCIAL TIMES’LIMITED

At an Extraordinary General Meeting of the above

named Company duly convened’and held at Brackaﬁ

House, Cannon Street, London E.C. 4 on 24th

February, 1970 the following resolutions were

I

Guly passed as Special Resclutions:-

@

RESOLUTIONS

That the entitlement of the Directors to thé
fixed rates of remuneration specified in |
Article 87 of the Articles of Associatioﬁ of
the Company be cancelled with effect from

and including lst January, 1969

That Article 87 be deleted and the followingv
new Article be substituted therefor:-
The Directors shall be paid out of
the funds of the Company by way of
remuneration for their services such sums
as the Company in General Meeting may. .
from time to time by resolution determine
and such remuneration shall be divided
among them in such proportion and manner

as the Director * may determine, and in
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default of such determination within a . ‘ }
1

reasonable period, equally. Subject

, |
as aforesaid, a Director holding office » E'
for part only of a year shull be entitled 1
* (

to a proportionate part of g full year's »

remuneration., The Directors shall also

be entitled to be repaid by the Company

all such reasonable travelling (1ncluc1ng ) }3
hotel and incidental) expenses as thj‘ - Gﬁ' éf‘
may incur in attending meetings of the f
Board or General Meetings or which they ? ﬁl
may otherwise properly incur in or about | ﬁgh:
the business of the Company. &
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ROBBINS
Chairman.
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Eresented by
Freshfields

1 Bank Buildings
Princes Street
Londeon E.C. 2

-3

'-1.,____“_:““

Tt ety e
- i



]

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTIONS
of

THE FINANCTAL TIMES LIMITED

At the Anrual General Meeting of the above-named

Company duly held at Bracken House, Cannon Street, London,

ECEP 4BY on 20th NMay 1971 the following resolutions were duly

rassed as Special Rescluticnsi-

(1) That

RESOLUTTIONS

each ordinary share aﬁd"a? ordinary share

of five shillings in the capital of the company
ke dencmirated as an ordinary share or an 'A' ordinary
share of 25p.

{2) That

the articles of association of the company be

altered as fcllcows:

(al

ky substituting "25p" for "5s." vhere the same
gppears in article €3

{b) by substituting "13p" for the words "two
shillings and six pencet where the same
appear in article 14;

(c) by substituting "Sp¥ for the words "one
shilling" where the same appear in article 15;

(d} by substituting "13p" for the words "two
shillings and six pence' where the same appear
in article 23(c);

{e) by substituting "13p" for the words "two (”’2;
shillings and six pence" where the same i£)}
appear in article 25;

(£) by substituting "25p" for "5s." where the same
appears in article 73.

Presented by FRESHFIELDS ' DROGHEDA

1 Bank Buildings Chalrman

Princes Street
Tondon EC2R BAB
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& of holders of dobentures of the company is kept atb Lloyds Bank Limited,

o

No. of Company.227279 // Lt §L

** me of Company

THE COMPANIES ACT, 1948.

Notice of Place where & Register
of Holders of Debentures or 2
Duplicate thereof is Kept or of
any Change in that Place.

(Pursuant to Section 86 (3).)

The Financial Times

‘e the REGISTRAR OF COMPANIES.

“he TFinancial Times

npoordance with subsection (3) of Section 86 of the Companies Act, 1948, that a register

Form 102.
THE FILING 1RE I8 5

.............. ...............Limib(gd .

....... Limited hereby gives you notice, in

.........

“Lopistrarts Department, The Causeway, Goring-by-Sea, Worthing, Sussex,

fixted the

B —————

........... YT I LI L

R g — = A >
: (mmmxﬁsammm
Twelith day of. Novembex, 1971’

e

PUBLISHED AND SOLD BY
WATERLOW & SONS LIMITED,
LAY AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,
85 & 86, Loxwpod Waun, Lonpox, E.C2;
107, Pare Lang, Marere Anom, W.1;
17, CoLMORE RowW, BIRMINGHANM, 3; 109, Tee HEADROW, LEeeps, L.

Prexnted by Lloyds Bank Limited, Registraz's Department, (" L

The Causeway, Goring-by-Sea2, Worthing, SusseX.
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COMPANIES ACTS 1948 to 1967

SPECIAL RESOLUTIONS

of

The Financial Times Limited

At an Extraordinary General Meeting of the above Company

duly held on 12th September 1972 at Bracken House, Cannon Street,
London EC4P 4BY.

the following resolutions were duly passed as Special

Resclutions:

RESOLUT LONS

THAT the Memorandum of Association with respect

to the objects of the Company be altered by inserting
‘the following mew-paragraph ( T ) immediately after

paragraph ( S ) of Clause 3 thereof:-

"( T )To guarantee, support or secure, whether by

personal obligation or covenant or by mortgaging
or charglng all or any part of the undertaklng,x
property and assets (present and "uture) and un-
called capital of the Company or by any one or
more or all of such methods or by any other
method, the performance of any obligations or
commitments, and the repayment or payment of the

principal amounts of and premiums, interest and

dividends on any securities, of any person, firm

or company, including (without prejudice to the
generality of the foregoing) any company which

is for the time being a holding company as de-

fined by Section 154 of the Companies Act 1948 o%x

1

the Company. or another subsidiary as defined by#

the said Section of such a holding company or

nﬂ,__ﬁ' .

otherwise associated with the Comp/

if

; ‘5'\.'
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THAT notwithstanding anything contained in the
Articles of Association of the Company the Directors
shall have power to cause the Company to guarantee,
support or secure, whether by personal obligation or
covenant or by mortgaging or charging all or any part
of the undertaking, property and assets (present and
future) and uncalled capital of the Company orx by any
one or more or all of such methods or by any other
method, the performance of any obligations or
commitments, and the repayment or payment of the
principal amounts of and premiums, interest and dividends
on any securities, of any person, firm or company,
including (without prejudice to the generality of the
foregoing) any company which is for the time being a
holding company as defined‘by Section 154 of the Companies
Act 1948 of the Company, or another subsidiary as ‘de-
fined by the said Section of such a holding company or
otherwise associated with the Company in business,
without any restriction or limitation and the Directors

may appoint any person or persons as attorney orattorneys

s

of the Company for the purpose of executing on its behalf
any guarantee charge or other deed or document (which

may itself contain an appointment of attorneysg) in
connection therewith and any Director of the Company

may vote and iu counted in a quorum on any Resolution
regarding any such guarantee or charge or other deed or
document or the appointment of any attorney notwithstanding
that he is also a Director of the person, firm or company
so guaranteed or supported or secured or otherwise
concerned or interested in such matter and this Resolution
ghall operate by way of amendrcut to the Articleé of
Association of the Company to any extent necessary for it

+o have effect. Froshfields,
Grin:nll House, .

2‘.‘ ’ :?':' ':L;a“\/e sJ‘tI‘GQt - -
rndon By Ll .
L L™ Les ? v Director



D j COMPANY L,IMITED BY SHARES \\Qﬁ‘”

THE COMPANIES ACTS g

//gzoc

* \“s

MEMORANDUM OF ASSOCIATION

of

THE FINANCIAL TIMES LIMITEE//

(as amended by Special Resolution passed on 12th September 1972)

1.
2
Englaniyf
3.

(a)
(B)

(c)

(D)

Froghfielddy

Grindall Housda ﬁﬁ\nmi
23, Howgalo gtreely 3
- - w1 A YTH

The name of the Company is "THE FINANCIAL TIMES LIMITED."

The Registered Office of the Company will be situate in

The objects for which the Company is established are:-

To enter into and carry into effect, with or without
modifications, either before or after the execution
thereof, an Agreement expressed to be made between

The Financial Times Limited, of the one part and this
Company of the other part, for the purchase of the
business and undertaking of The Financial Times Limited
A draft of the said Agreement has heen prepared, and
for the purpose of jdentiFication has been initialled
by William Graham, a Solicitor of the Supreme Court.

To establish, acquire, print, publish, and circulate,
or otherwise deal with any newspaper or newspapers, or
other publications and literary works, andthe goodwill
thereof, and to undertake and carry on the same.

To establish or acquire by purchase or otherwise, and

to carry on the trades or businesses of printers,
proprietors, editors, publishers, and distributors of
and dealers in newspapers, journals, periodicals, books,
pamphlets, .prints, pictures, drawings, or other

written engraved, painted, or printed productions,

and also of papermakers, bookbinders, booksellers.
journalists, reporters, newspaper agents, newspaper
vendors, advertising agents, contractors, or any of them
and all. branches thereof respectively, and any other
trade or business incidental o, or arising out of, or
which can be conveniently carried on in conjunction with
the aforesaid undertakings or businesses or which the
Company may deem iikely to benefit the Company.

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

e
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(E)

)

(G

(1)

)

(1)

(K)

To acquire by purchase or otherwise any copyrights
or other exclusive privileges, or any patents,
licences to use patent rights or gecret processesS.

To acquire freehold, leasehold, any other property
and rights of or belonging ko or u.ad in connection
with any undertaking or business of the Company.

To establish competitions and to arrange for the gﬁ}
granting of free insurances in connection with any of

the publications or businesses of the Company, and t.o

offer and ‘grant prizes, rewards and premiums of such
character, and in such terms, gratuitous or otherwise,

as may seem expedient, and to provide for and furnish

to any members of the Company, or customers of, or to

any subscribers to or possessors of any publicatlons

of the Company, or of any coupons or tickets ilssued

with any publications of the Company, & sum of money

or any chattels, commissions, advantages, benefits, or

special privileges which may seem expedient and either
gratuitously or otherwise. &ﬁ

To purchase or otherwise acquire or undertake ~ll or
any part of the business, property and liabilities of
any person, firm, ox company carrying on any business
or undertaking which the Company is authorised to
carry on, or of a character similar to, or auxiliary
or ancillary thereto, or connected therewith, or
possessed of property suitable for any of the purposes
of the Company.

To acquire for any purposes of the Company, by purchase
leace, concession, grant, licence, or otherwise, such
lands, buildings, and other property, rights privi-
leges, or easements as may from time to time be deemed
necessary or desirable for carrying on the businesses

of the Company, and o build and erect such buildings

and structures and like things as may be deemed necessary
for the purposes of the Company or any of them, and to
hold any property whatsoever, and sell, lease, mortgage,
or otherwise dispose of ‘the same Or any property of the

Companys

To enter into any arrangement with any Government or .
other authority, that may seem conducive to the Company's w
objects or any of them, and to obtain from any such
‘Government or authority any rights, privileges, and
concessions which the Company may think it desirable to
obtain, and to carry out, exercise, and comply with

the same and to re-sell and dispose of all or any of

them.

To enter into parinership or into any arrvangement for

sharing profits, union of interest, joint adventure,
reciprocal concessions, or co-operation with any

person or company carrying on, engaged in, or about to

carry on or engage in, any business or transaction aﬁ;
which the Company is authorised to



(L)

(M)

(W)

(o)

{P)

(Q)

carry on or engage in, or any business or
tFansaction capable or heling conducled no b
directly or indirectly to benefit this Compuny,

and to take or otherwise acquire and hold shanns
or stock in or securities of, and to subsidice

or otherwise assist any such company, and to tell
hold, re-issue, with or without guarantee, or
otherwise deal with such shares, stock or asecurities
gnd to take or otherwise acquire and hold shares

in any other company having objects altogether or
in part similar to those of this Company, or carry-
ing on any business capable or being conducted so
as directly or indirectly to benefit this Company.

To establish, regulate, and discontinue agencies for
the purposes of the Company.

To establish and maintain &r procure the establishment
and maintenance of any non-dontributory or contributory
pension or superannuation funds for the benefit of,

and to give 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 aforesaid and the wives,
widows, families and dependants of any suth persons,
and also to establish and subsidise or subscribe to

any institutions, associations, clubs or funds calcul-
ated to be for the benefit of or to advance the
interests and well-being of the Company, or of any such.”
other company as aforesaid, and make payments for or
+owards the insurance of any such person and to sub-
scribe or guarantee money for charitable and benevolent
objects or for any exhibition, or for any public,
general or useful object.

To promote any company or companies for the purpose of
acquiring all or any of the property, rights and
liabilities of this Company, or for any other purpose

..which may seem directly or indirectly calculated to

benefit this Company.

To pay for any rights, property or assets acquired by
the Company in cash or by the issue of shares or of
debentures, debenture stock or any other securities or
in any other manner whatsoever.

To invest any moneys of the Company in such investments
(other than shares or stock in the Company) as may be
thought proper, and to hold, sell or otherwise deal with
such investments.

To construct, carry out, equip, maintain, improve, manage,
work, control and superintend any roads, ways, tramways,
railways, branches or sidings, bridges, reservoirs,
water-courses, wharves, factories, warehouses, electric
works, shops, stores, buildings and other works and
conveniences which may seem directly or indirectly
conducive to any of the objects of the Company, and to
contribute to, subsidise or otherwise assist or take

part in the construction, improvement, waintenance,
working, management, carrying out, or control thereof.
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(R)

(T)

(v

(v}

()

X3

(¥)

To lend money to and guarnatee the performance of
the obligations of and the payment of dividends

and interest on any stock, shares and securities of
any company, firm or person in any case in which
such loan or guarantee may be considered likely
directly or indirectly to further the objects of
this Company or the interests of its shareholders.

)
To borrow or raise or secure the payment of money éﬁ
in such manner as may be thought f£it, and in
particular by the issue of debentures or dehenture
stock, perpetual or otherwise, charged upon all or
any of the Company's property {both present and
future), including its uncalled capital, and to
purchase, redeem or pay off any such securities.

To guarantee, support or secure, whether by

personal obligation oy covenant or by mortgage

or charging all or any part of the undertaking,

property and assets {present and future) and uncalled ™
capital of the Company or by any one or more or all &)
of such methods or by any other method, the perfor-

mance of any cbligations or commitments, and the

repayment or payment of the principal amounts of

and premiums, interest and dividends on any secur-

ities, of any person, firm or company, including

(without prejudice to the generality of the foregoing)

any company which is for the time being a holding

company as defined by Section 154 of the Companies

Act 1948 of the Company, or another subsidiary as

defined by the said Section of such a holding company

or otherwise associated with the Company in

business. .

To remunerate any person or persons, firm or comparny
for services rendered or to be rendered in placing
or assisting to place ar guaranteeing the placing of
any of the shares of the Company's Capital or any
debentures or other securities of the Company.

To draw, make, accepit, endorse, negotiate, discount,
execute and issue promissory notes, bills of exchange,
bill: of lading, warrants, debentures and other
negotiable or transferable instruments. f'j
To sell or otherwise deal with the undertaking,

property, book debts, and rights and assets of the

Company, or any part thereof, ior such consideration

as the Company may think fit, a.d in particular

{either wholly or partly) for shares, whether fully

paid-up or not, debentures, debenture stock or secur-

ities of any other company having objects altogether:

or in part similar to those of the Company, and either

on terms that such shares, debentures, or securities

be distributed in specie amongst the Members or other-

wise, and to surrender, improve, manage, develop, and

jease all or any part of the property of the Company. LSRN

To procure the registration or incorporation of the
Company in or under the laws of any place outside
BEngland.

To de’. :mine what amount, if any, shall be written off
from tlme to time in respect of depreciation of wasting
assets, so that, if the Company think fit, no sum shall
be written off in respect of such depreciation.

-4 -
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)

(2) 7o pay out of the funds of the Cempany all expenses
which the Company may lawfully pay of or incildent
tc the formation, reglstration and advertising of
or raising money for the Cumpany, and the issue of
its Cap¢ta1 or for contricuting ho or: ussisting
any isst? |, house or firm or person either issuing

or purcha%ang with a view to issue all or any part of

he Company's Capital, in connection with the adver“-
ising or offering the same for cale or subscrmptxon,
including brokere = and commissions for obtaining
applications for or taking, placing or underwriting
shares, debentures or debenture stock, and to apply
at the cost of the Company to Parliament for any
extension of the Company's powers.

(AA}  To distribute any of the property of the Ccmpany in
specie or kind among the Members.

(BB) To do all or any of the above things in Great Britain
or any other rart of the world, either as principals, p

agents, contractors, trustees, or otherwise, or by

or through trustees, agents, or otherwise, and either

alone or in cohjunction with others.

(CC) To de all such cther things a.s may be considered to be
incidental or cunducive to tile attainment uve ilw: above

objects or any of them.

(DD) And it is hereby declared that the word "company" in
this Memorandum, except where used in reference . to
this Company, shall) be deemed to include any ’

partnership or other body of persons, whether corporate

or not, and whether demiciled in the United Kingdom
or 2lsewhere.

(EE) The objecis sperified in each of the paragraphs ¢n
this Memorandum shall be regarded as 1ndependent

objects and accordingly shall be in nowise limited or

restricted (except when otherwise expressed in such

paragraph) by reference to the objects indicated in .

zny other paragraph or the name of the Company, but
may be carriea sut in as full ard ample a manner,
and construed in as wide a sense as if each of the
said paragraphs defined the cbjects of a separate,
distinct and lndependent Company .

[

4. The liability of the Members is limited.

5. The Share Capital of the Company is £1,500,000 divided

into 1,000,000 7 par cent. Cumulative Freference Shares of £1
each and 500,000 Ordinary Shares of £1 each, with power to

jncrease and with power from time to time to issue any shares of

the original or new Capital with any preference or priority in the
payment of dividends or the distribution of assets or otherwise

over any other shares, whether Ordinary or Preference, and whether
issued or not, and to vary the regulations of the Company as fax

as necessary to give effect to any such preference or prlority, and
upon the subdivision of a share to apportion tha right to part-
icipate in profits or surplus assets, with speclal rights, priorities
and privileges to or over any of the subdivided Shares, or the right
io vote in any manner as between the shares resulting from such
subdivision. The rights for the time being attached to any shares

having preferential, deferred, qualified or special rights,

privileges or conditions attached thereto may be modified or dealt



with in the manner mentioned in Clause 49 of the

accompanying Articles of Assoclation,
that clause and also Clause 50 of the

but not otherwiie, and
said Articles shall b

deemed to be incorporated in this clause, and have affect

accordingly.
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Note: The Share Capital of the Comapny has been altered from

time to time and on 23rd June 1964 (thk

‘the new Articles of Association) it wie e
800,000 5% per cent. Cumulative Preference of &1 each and 4,000,000

Ordinary Shares of 5s each.

date of the adoption of
. £1,800,000 divided into
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gi; LEE several persons whose names, addresses and descriptions
ur S scrleds_Qre desirous of being formed into a Company, in
pursuance of this Memorandum of Ansociatlion, and we respectively

agree to take the number and class of Shares in the Capital of

the Company «

set opposite to our respective names.

Names, Addresses and
Descriptions of
Subscribers

Number of Preference
Shares taken by each
Subscriber

WILLTAM GRAHAM
8 Park Crescent W 1
Solicitor

J.D. JACOBS
2 Leinster Mansions
Finchley Road N W 3
Solicitor

FREDK. J. FLETCHER
"Clarfreda™ 37 Roval Road
Teddington Middx
Clerk

BERTRAM R. BAYLIS
37 Petherton Road N §
Clerk

HERBERT JAMES
46 Penfold Road
Worthing Sussex
Clerk

WILLTAM LEONARD WAITE
2% Wallingford Avenue

.., North Kensington W 10

P4

T

Ledit

Clerk

THOMAS H. SHIRLEY
11 Rockmount Road
Upper Norweod S E 19
Clerk

One

One

One

One

One

One

One

Dated this 23rd day of January 1928

Witness to the above Signatures:- WILLIAM Z. PUTTOCK

Clerk to Messrs Nicholson, Graham & Jones
19-21 Moorgate E C 2-

Solicitors.

Certified a true copy of the Memorandum of Association of the Company
as altered by a Special Resolution passed on 12th September 1972

- * & s a -

et

Rerortus/Secretary
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THE COMPAMNIES ACT, 1948

COMPANY LIMITED BY SHARES

MEMORANDUM

AND

ARTICLES OF ASSGCIATION

or

THE FINANCIAL TIMES LIMITED

Incorporated 26th January, 1528

(New Articles of Association adopted 23rd June:, 1964) y

Roprinted 31st Jatuary 1973



No. 227590.

@ertifivate of Incorpomration

I l‘{l’l‘ ehyy Apr ﬁf}] that TaE FivanciaL Tives (£928), LiMITED,

is this day Incorporated under the Companies Acts, 1908 to 1917, and that the

Company is Limited.

Given under my hand at London this twenty-sixth day of January, )

One Thousand Nine Hundred and Twenty-eight.

C. C. GALLAGHER,

Registrar of Joint Stock Companies.

) Fees and Deed Stamps: £52 7s. 6d. o

Stamp Duty on Capital: £15,000.
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M TR gy woet ot dustice No. 001630 of 1967

CHANCERY DIVISION

MR. JUSTICE PLOWMAN

Fo. 59 R.33
SEAL MONDAY the 4th day of LACEMBER 1967
SUPREME
COURT OF
JUDICATURE, In THE MATIER Of THE FINANCIAL TIMES LIMITED

AND

IN THE MaT1ER of THE COMPANIES ACT, 1948,

UPON THE PETITION of the above-named The Financial Times Limited thereinalter

called ““the Company ") whose registered oflice is situate at Bracken House Cennon Street in the
City of London on the 9th November 1967 preferred unto this Court

AND UPON HEARING Counsel for the Company and for Financial and Provincial

Publishing Company Limited The Financial News, Limited Robert Alexander Allan Charles
Gurrett Ponsonby The Earl of Drogheda Richard Patrick Tallentyre Gibson Taylor Shipley
George Hunter Oliver Brian Sanderson Baron Poole Lionel Charles Baron Robbins and John
Lindsey Eric Smith respectively referred to in the Scheme of Arrangement hereinafter mentioned

AND UPON READING the said Petition {as amended) the Order dated the 4th QOctober
1967 (whereby the Company was ordered to convene separate Meetings of the holders of (i) its
Preference Shares and (ii) its Ordinary Shares (other than the 2,001,208 Ordinary Shares beneficially
owned by the said The Financial News, Limited and registered in the names of the said The
Financial News, Limited Robert Alexander Allan Charles Garrett Ponsonby The Earl of Drogheda
Richard Patrick Tallentyre Gibson Taylor Shipley George Hunter Qliver Brian Sanderson Baron
Poole Lionel Charles Baron Robbins and John Lindsey Eric Smith) for the purpose of considering
and if thought fit approving, with or without modification, a Scheme of Arrangement proposed
to be made between the said The Financial News, Limited the Company Westminster Press
Provincial Newspapers Limited St. Clements Press Limited and The Northern Press Limited and
the holders of their respective classes of Shares referred to in the said Scheme of Arrangement and
the said Financial and Provincial Poblishing Company Limited) the Order dated the 21st November
1967 (dispensing with the settlement of a list of Creditors) the * Times” newspaper of the
17th October 1967 (containing an advertisement of the notice convening the Meetings directed to
be held by the said Order dated the 4th October 1967) the *Times™ newspaper of the
25th November 1967 {containing a notice of the presentation of the said Petition and that the same
was appointed to be heard this day) the four Affidavits of Lionel Charles Baron Robbins filed
respectively the 29th September 1967 and the 13th I3th and 21st November 1967 the Several
Affidavit of Andrew James Gibson-Watt and John Theophilus Potter filed the 19th QOctober 1967
and the Exhibits in the said Affidavits respectively referred to

AND the said Financial and Provincial Publishing Company Limited by its Counsel
submitting to be bound by and undertaking to execute and do and procure to be executed and done
all such documents acts and things as may be necessary or desirable to be exccuted or done by it
for the purpose of giving effect to the Scheme of Arrangement hereinafter sanctioned

AND the said The Financial News, Limited Robert Alexander Allan Charles Garrett
Ponsonby The Earl of Drogheda Richard Patrick Tallentyre Gibson Taylor Shipley George Hunter
Oliver Brian Sanderson Baron Poole Lionel Charles Baron Robbins and John Lindsey Eric Smith

by their Counse] consenting
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THIS COURT DOTH HEREBY SANCTION the Scheme of Arrangement as set forth
in the Schedule to the said Petition and in the First Schedule hereto

AND THIS COURT DOTH ORDER that the reduction of the capital of the Company,
from £1,800,000 to £500,302 resolved on and eflected by Special Resolutions passed at an
Extraordinary General Meeting of the Company held on the 8th November 1967 be and the same
is hereby confirmed in accordance with the provisions of the above-mentioned Act

AND THE COURT DOTH HMEREBY APPROVE the Minute set forth in the Second
Schedule hereto

AND 1T IS ORDERED that this Order be produced to the Registrar of Companies and

'.hgt an Office Copy hereof be delivered to him together with a copy of the said Minute

AND IT IS ORDERED that notice of the registration by the Registrar of Companies of "

" 'this Order (so far as it confirms the reduction of the capital of the Company) and of the said
© Minute be published once in the ** Times * newspaper within 21 days after such regisiration.

. MAURICE BERKELEY

Registrar

3
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England.
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(A2

(B)

i@
(C)

(D) To manufacture,

THE COMPANIES ACTS 1948 to'1967

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of ¢

w

THE FINANCIAL TIMES LIMITED

Y _ ) .
E (as amended by Special Resolution passed on 1l2th September 1972)

.

The name of the Company is'WIHE FINANCTAL TIMES LIMITED."

The Registered Office of the Company will be situate in

o

The objects for which the Company is established are:-

To enter into and carry into effect, with or without
modifications, either before ok after the execution
thereof, an Agreement expressed to be made between

The Financial Times Limited, of the one part and this
Company of the other part, for the purchase of the
business and undertaking of The Financial Times Limited
A draft of the said. Agreement has been prepared, and
for the purpose of identification has been initialled
by William Graham, a Solicitor of the Supreme Court.

To establish, acquire, print, publish, and circulate,
or otherwise deal with any newspaper or newspapers, o
other publications and literary works, andthe goodwill

thereof, and to undertake and carry on tbgfsame.
sy

Po establish or acquire by purchase ox’ otherwise, and

to carry on the trades or‘businessesxof;brinters,

editors; publishers, and distributors of
and dealers in newspapers, journals, pericdicals, bocks,

‘pampbletsgtpriﬁt:,‘pigtures, drawings, or other
written engraved, painted, or printed productions,
and also of papermakers, bookbinders, booksellers.

- journalists, reporters, newspaper agents, newspaper
wendors advertising agents, centractors, or any of them
and all branches thereof respectively, and any cther
trade or business incidental to; or arising out of, or
which can be conveniently carried on in conjunction with

the aforesaid.undertakings or pusinesses or which the

Company may deem likely to benefit the Company.

proprietors,

contract for, acquire, or enter into

arrangements with others for the supply or sale of or

dealing with any goods wticles, or things which the

Company may deem capaw.e of being used, sold or dealt
with for the benefit of the Company or which can he
used in connection with the carrying on of any of the
undertakings or pusinesses of the Company.
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(E)

()

(G)

(H)

(1;

(J)

(K)

To acquire by purchase or otherwise any copyrights
or other exclisive privileges, or any patents,
licences to use patent rights'or secret processes.

To acquire freehold, leasehold, any other properFy ﬁ ﬂ’
and rights of or belonging to or used in connection "
with any undertaking or business of the Company.

To establish competitions and to arrange for the

granting of free insurances in connection with any of _
the publications or businesses of the Company, and to !
offer and grant prizes, rewards and premiums of such
character, and in such terms, gratuitous or utherwise,

as may seem expedient, and to provide for and furnish

to any members of the Company, or customers of, or to

any subscribers to or possessors of any publications »
of the Company, or of any coupons or tickets issued @&"ﬁb
with any publications of the Company, a sum of money,
or any chattels, commissions, advantages, benefits, or
special privileges which may seem expedient and either
gratuitously or otherwise. ) ’

To purchase or otherwise acquire or undertake all or
any part of the business, property and liabilities of
any person, firm, or company carrying on any business
or undertaking which the Company is authorised to
carry oun, or of a character similar to, or auxiliary
or anciliary thereto, or connected therewith, or
possessed of property suitable f-~r any of the purposes !
of the Company.

To vauiieror any purposes of the Company, by purchase,
lease, concession, grant, licence, or otherwise, such

lands, buildings, and other property, rights privi-

leges, or easements as may from time to time be deemed
necessary or desirable for carrying on the businesses

of the Company, and to build and erect such buildings

and structures and like things as may Le;deemed necessary .
for the purposes of the“Company or any of them, and to
hold any property whatscever, and sell, lease, mortgage,
or otherwise dispose of “the same or any property of the Aﬁl\ @
Company. e

.

-
-

To enter into any arrangement with any Govemmment or
other authority, that may seem condicive to the Company's
objects or any of them, and to obtain from any such
Government or authority any rights, privileges, and
concessions which the Company may think it desirable to
obtain, and to carry out, exercise, and comply with

the same ano to re-sell and dispose of all or any of
them. ‘

To enter into partnership or into any arrangement for .,
sharing profits, union of interest, joint adventure, k‘ %
reciprocal concessions, or co-operation with any

person or company carxying on, engaged in, or about to e
carry on or engage in, any business or transaction

which the Company is authorised to



(L)

(M)

v

(o)

(P)

(Q)

iizig on or engage in, or any business or

o :actlon ?ap§ble cor being conducted so as
irectly or indirectly to benefit this Company,

and to take or otherwise acquire and hold shares

or steck in or securities of, and to subsidise

or otherwise assist any such company, and to-sell

hold, ;emissue, with or without guarantee, or

otherwise deal with such shares, stock or securities
gnd to take or otherwise acquire and hold shares

in any other company having objects altogether or
}n part similar to those of this Company, ox carry-
ing on any business capable or being conducted so
as directly or indirsctly to benefit this Company.

To establish, regulate, and discontinue agencies for
the purposes oi the Company.

To establish and maintain or procure the establishment
and maintenance of any non-contributory or contributory
gension or. superannuation funds for the benefit of,

and to give donations, gratuities, pensions, allowances
or emoluments to any persons who are, ox were at any
time in the employment or-service of the Company ox

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 aforesaid and the wives,
widows, families and dependants of any such persons,
and also to establish and subsidise or subscribe to
any institutions, associations, clubs or funds calcui-
ated to be for the benefit of or to advance the
interests and well-kéing of the .Company, or of any such
other company as aforesaid, and make payments for or
towards the insurance of any such person and to sub-—
sceribe or guarantee money for charitable and benevolent
objects or for any exhibition, or for any public,
general or useful object.

To promote any company Or companies for the purpose of
acquiring all or any of the prgperty, rights and
liabilities of this Company, or for any other purpose

—.which may seem directly or indirectly calculated to
benefit this Companys.

To pay for any rights, property or assets acquired by
the Company in cash or by the- issue of shares or of
debentures, debenture stock or any other securitiies or
in any other manner whatsoever.

T invest any moneys of the Company in such investments‘
(other than shares orstock in the Company) as may be
thought proper, and to hold, sell or otherwise deal with

such investments.

7o construct, carry out, equip, maintain, improve, manage,
work, control and superintend any roads, ways, tramways,
railways, branches or sidings, bridges, reservoirs,
water-courses, wharves, factories, warehouses,; electric
works, shops, stores, buildings and other works and
conveniences which may seem directly or indirectly
conducive to any of the objects of the Company, and to
contribute to, subsidise or otherwise assirt or toke

part in the constructinn, improvement, maintenance,
working, management, cAarrying out,or control therect
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(R)

()

(T

)

)

()

(X)

(Y)

To lend money teo and guarnatee the perf?rmance of
the obligations of and the paynent of leldgnqs

and interest on any stock, shares and se;urlt%es of
any compaily, firm o person in any'case 1n.wh}ch
such loan or guarantee may be considered likely
directly c. indirectly to further the objects of
this Company or the interests of. its shareholders.

To borrow or raise or secure the payment of money
in such manner as may be thought fit, and in
particular by the issue of debentures or debenture
stock, perpetual or otherwise, charged upon ail or
any of the Company's property (both present and
Ffuture), including its uncalled capital, and_to
purchase, redeem Or pay off any such securities.

To guarantee, support on secure, whether by

personal obligaticn ox covenant or by mortgage

or charging all or any part of the undertakiag,;
property and assets (present and future) and uncalled
capital of the Company or by any one or more cr all
of such methods or by any other method, the prrfor-
mance of any obligations or commitments, and the
repayment or payment of the principal amounts of

and premiﬁms, interest and dividends on any secur-
ities, of any'person, (yirm or company, including )
(without prejudice to the generality of the foregoing)
any company which is for the time being a holding
company as defined by Section 154 of the Companies
Act 1948 of the Company, or another subsidiary as

defined by the said Section of such a holding company -

or otherwise associated with the Company in
business.

To remunerate any person or persons, firm or company
for services rendered or to be rendered in placing
or assisting to place or guaranteeing the placing of
any of the shares of the Company's Capital or any
debentures or other securities of the Company. -

To draw, maeke, accept, endorse, negotiate,’discount,
execute and issue promissory notes, bills of exchange,
bills of lading, warrants, debentures and other
negotiable or transferable instrumehts.

To sell ox otherwise deal with the undertaking,
property, book debts, and rights and assets of the _
Company, or any part thereof, for such consideratioh
as-the Company may think fit, and in particular
(e%ther wholly or partly) for shares, whether fully
Pa}d—up or not, debentures, debenture stock or secur-
1t1§s of any other company having objects altogether
or in part similar to those of the Company, and either
on t?rms_that such shares, debentures, or securities
bg distributed in specie amcngst the Members or -other—
glse, and to surrender, improve, manage, develop, and
ease all or any part of the property of the Companys. .

ggpg;isuii ;he reqistration ox incorporation of the
r
Enqland. under the laws of any place outside

T ; ,

fgor?letirfgl:i gﬁ: ?ﬁc’?“t’ lf any, shall be written off
a5 SCT ,y . + ]

assets, so that, if the Eompagi preciation of wast 8

be written off in respect of such depreciation.
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think f£it, no sum shall
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{Z) 1~ pay out of the funds of the Company all expenses

which the Company may lawfully pay of or incident

to thg fbrmation, registret! 1 and advertising of

or raising money for the C« pany, and the issue of
its gapl?al, or for contricuting to or assisting

any issuing house or firm or person elther issuing

ox p%rcha51ng with a view to issue all or any part of
?h§ Company's Capital, in connection with the advert—
1sing or offering the same for sale or subscription,
including brokerage and commissions for obtaining}
applications for or taking, placing or underwriting
shares, debentures or debenture stock, and to apply
at the cost of the Company to Parliament for any
extension of the Company's powers.

fAA) To d%stribute any of the property of the Cempany in
specie or kind among the Menbers.

(BB) To do all or any of the above things in Great Britain
or any other pakt of the world, either as principals,
agents, contractors, trustees, or otherwise, or by
or through trustees, agents, or otherwise, and either
alone or in conjunction with others. g

(CC) To do all such bther things as may be considered to be
incidental or conducive to the attainment of the above
objects or any of them.

(DD) And it is hereby declared that the word ncompany! in
this Memorandum, except where used “in reference to
this Company, shall be deemed to include any
partnership or other body of persons, whether corporate
or not, and wnether domiciled in the United Kingdom.:
or elsewhere.

(EE) The objects specified in each of ‘the paragraphs in
this Memorandum shall be regarded as independent
objects and accordingly shall be in nowise limited or
restricted (except when otherwise expressed in such
paragraph) by reference to the objects indicated in
any other paragraph or the name of the Company, but
may be carried out in as full and ample a manner,
and construed in as wide a sense as if each of the
said paragraphs defined the objects of a sepaunte,
distinct and independent Companys

4. The liability of the Members is limited.

5. The Share Capital of the Company is £1,500,000 divided
into 1,000,000 7 per cent. Cumulative Preference Shares of £1

each and 500,000 Ordinary Sharés of £1 each, with power to

increase and with power From time to time to issue any shares of

the original or new Capital with any preference or priority in the
payment of dividends or the distribution of assets or otherwise

over any other shares, wnether Ordinary or Preference, and whether
issued or not, and to vary the regulations of the Company as far

as necessary to give effect to any such preference or priority, and
upon the gubdivision of a share to apportion the right to part-
icipate in profits or surplus assets, with special rights, priorities
and privileges to or over any of the subdivided Shares, or the rxight
to vote in any manner as between the shares resulting from such
subdivision. The rights for the time being attached to any shares
having preferential, deferred, qualified or special rights,

privileges or conditions attached thereto may be modified or dealt
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with in the manner mentloned in Clause 49 &f the

. accompanying Articles of Association, but not otherwise, and
that clause and also Clause 50 of the said Articles shall be
deemed to be incorporatéd in this clause, and have effect
accordingly.
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Note: The Share %apital,o% t
time to time and on P3rd’ June
the new Articles of Associatio

a v B
he Comapny has gégn ltered from o
1?64L(the date S§E§h9~adoption of .
' n) it was £1,800,000divided into - = -
| . 800,000 53 per cent. Cumulative Preference s " 4,000 i
N Ordinary Shares of 53 each. ETENCE of & each and #,000,000 ‘
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iié :E; several persons whose names, addresses and descriptions
scribed, are desircus of being formed into a Company, in

pursuance of this Memorandum of Association, and we respectively

agree to take the number and class of Shares in the Capital of
the Company set opposite to our respective names.

Names, Addresses and
Descriptions of
,» -Subscribers

Nunber of Preference
Shares taken by each
Subscriber

WILLTAM GRAHAM
8 Park Crescent W 1
$olicitor

J.D. JACOBS
2 teinster Mansions
Finchley Road N W 3
Solicitor

FREDK. J. FLETCHER

nClarfreda" 37 Royal Road

Teddington Middx
Clerk

BERTRAM R. BAYLIS
37 Petherton Road N 5
Clerk

HERBERT JAMES
46 Penfold Road
Worthing Sussex
Clerk ‘

WILLIAM LEONARD WAILE
28 Wallingford Avenue
North Kensington w 10

Clerk

THOMAS H. SHIRLEY

11 Rockmount Road
Upper Norwood S E 19
Clerk

One

One

One

Onre

One

-One

. One

Dated this 23rd day of J

Witness to the above Sicuatures:—

Clerk to Messrs Nicholson, Graham & Jones
1921 Moorgate E C 2

golicitors.

anuary 1928

WILLIAM Z. PUTTOCK
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Articles of Assnriation

e OIF

THE FINANCIAL TIMES

LIMITED

(New Articles of Association adopted 23rd June, 1964)

TABLE A,

1. The regulations in Table A in the First Schedule to the Companies
(Consolidation) Act, 1908, shall not apply to the Company.

INTERPRETATION.

2. In these presents if not inconsistent with the subject or context: .
The words standing in the first column of the following Table shall bear
the meanings set opposite to them respectively in the second column thereof.

WORDS. MEANINGS.
The Act The Companies Act, 1948.
These presents These Articles of Association as now framed or as
from time to time altered by Special Resolution.

The Office . The Registered Office of the Company.
The Seal The Common Seal of the Company.
The United

Kingdom Great Britain and Northern Ireland.

The Board ...

The Register
In writing

Paid up

The Board of Directors of the Compziny or the
Directors present at a duly convened meeting of
Directors at which a quorum is present.

The Register of Members of the Company.

Written or produced by any substitute for writing, or
partly written and partly so produced.

Paid up or credited as paid up.
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Words importing the singnlar number only shall include the plural
number and vice versa;

Words importing the masculine gencler only shall i::icltlde the feminine
gender, .

Words importing persons shall include corporations;

The expressions “debenture” and ‘“‘debenture holder” shall include
debenture stock and debenture stockholder; '

The expression “the Sccretary” shall include a temporary or assistant
Secretary and any person appointed by the Board to perform any of the
duties of the Secretary:

The expression “dividend” shall include bonus;

Reference to any provision of the Act shall be construed as a reference
to such provision as modified by any Statute for the time being in force.

3. Subject to the last preceding Article, any words or expressions defined
in the Act shall, if not inconsistent with the subject or context, bear the same
meaning in these presents.

BUSINESS.

4. Any branch or kind of business which the Company is either
expressly or by implication authorised to undectake may be undertaken by the
Board at such time or times as it shall think fit, and further may be suffered
by it to be in abeyance whether such branch or kind of business may have
been actually commenced or not, S0 long as the Board may deem it expedient
not to commence or proceed with the same.

QFFICE.

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

SHARE CAPITAL.

6. The capital of the Company at the date of the adoption of these
Articles is £1,800,000, divided into 800,000 54 per cenl. Cumuiative
Preference Shares of £1 each and 4,000.000 Ordinary Shares of 5s. each.
The said Cumulative Preference Shares shall confer the right to a fixed
Cumulative Preferential dividend in priority to.any other shares of the
Company as from the lst day of January, 1934, at the rate of 5% per cent.
per annum on the nominal amount thereof, payable half-yearly, The said
Preference Shares shall also confer the right on a return of assets on liquida-
lion or otherwise to repayment of the capital paid up thercon together with
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a sum equal to any arrears of the fixed cumulative dividend thercon whether
earned or declared or not up to the date of repayment of capital and together
with a sum equal to the amount (if any) by which the average of the respec-
tive means of the daily nominal quotation of the said Preference Shares on
The Stock Exchange, London (after deduction therefrom of the average
amount of any arreags or accrual of dividend on such shares during the
respective period, less income tax therecon) during the six months preceding
the date of notice of the meeting at which the resolution for such liquidation
or return of assets is passed, or in the case of a liquidation other than a
voluntary liquidation the six months preceding the commencement thereof,
exceeds the nominal amount of such shares (such average to be calculated
and certified by the Auditors of the Company) in priority to any payment
in respect of any other shares or stock of the Company. Subject thereto,
to the rights conferred on any other shares for the time being issued and to
any payments made under or in respect of the Funding Certificates or Fund-
ing Stock issued by it, the profits determined to be distributed and the sur-
plus assets in a winding-up shall be distributed among the holders of the
said Ordinary Shares. No Preference Shares shall be created ranking
pari passu with the said 800,000 54 per cent. Cumulative Preference Shares,
except and with the authority and the sanction of the holders of the said

< § - i 4 srenf - Bolwithstanalog the Yeregaing
StQC!\ nurquant to Amdew%ﬁung’;‘; thin Article, aoy PA" dcdinoty fhates in 'av caplial
of e Company fer the tine bolng chail sok cenfor the right to ay
dividand er other dlateitullsy cub of the poifiis of Uxy Cospuny but
phatl othecvloy vank pasi pioaw ln all respetts wilh the & rlnasy
Shares.

7. Without prejudice to any special rights conferred on the holders
of any shares or class of shares, any share in the Company may be issued
with or have attached thereto such preferred, deferred or other special rights
or such restrictions, whether in regard to dividends, voting, return of capital
or otherwise as the Company may from time to time by resolution determine.

8. Subject to the provisions of Section 58 of the Act, any Preference
Shares may, with the sanction of a Special Resolution, be issued on the
terms that they are, or at the option of the Company are to be liable, to be
redeemed on such terms and in such manner as the Company may by
Special Resolution determine.

)
;

9. 1dn part of the funds of the Company shail be ‘employed in the suo-

scription or purchase of or in loans upon the security of the "Company’s

shares or those of its holding company (if any) and the Company shall not
give. whether directly or indirectly, and whether by means of a loan,
guarantee, the provision of sccurity or otherwise any financial assistance for
the purpose of or in connection with any purchase or subscription by any
person of shares in the Company or in its holding company (if any) nor make,
or guarantee or provide any security in connection with, a loan to any Direc-
tor of the Company or of its holding company (if any); but nothing in this
Article shall prohibit transactions authorised hy Sections 54 or 190 of the

Act.
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SHARES.

t0. Subject to the provisions of these presents, the unissued shares of
the Company shail be at the disposal of the Board, which may allot, grant
options over or otherwise dispose of them to such persons, at such times
and for such consideration and upon such terms and conditions as the Board
may determine, but so that no shares shall be issued at a discount except in
accordance with Section 57 of (he Act,

11. The Company may exercise the powers of paying commissions
conferred by Section 53 of the Act, provided that the rate or amount of the
commission paid or agreed to be paid and the number of shares which per-
sons have agreed for a commission to subscribe absolutely shall be disclosed
in the manner required by the said Section, and that such commission shall
not exceed 10 per cent. of the price at which the shares in respect whereof
the same is paid are issued or an amount equal to 10 per cent. of such price
(as the case may be). Such commission may be satisfied by the payment
of cash or the allotment of fully or partly paid shares or partly in one way
and partly in the other. The Company may also on any issue of shares pay
such brokerage as may be lawful.

[2. If any shares of (he Company are issued for the purpose of raising
money to defray the expenses of the construction of any works or buildings
or the provision of any plant which cannot be mude profitable for a
lengthened period, the Company may, subject to the conditions and restric-
tions mentioned in Section 65 of the Act, pay interest on so much of such
share capital as is for the time being paid up and may charge the same to
capital as part of the cost of construction of the works or buildings or the
provision of plant.

13. Except as ordered by a Court of competent jurisdiction or as by
law required, no pcrson shall be recognised by the Company as holding any
share upon any trust, and the Company shall not be bound by or be compelled
in any way to recognise (even when having notice thereof) any equitable,
contingent, future or partial interest in any share or any interest in any
fractional part of a share or (except only as by these presents or by law
otherwise provided) any other right in tespect of any share except an abso-
lute right to the entirety thercof in the registered holder.

SH@\RE CERTIFICATES.

4. Every parson whose name ié\\\‘e11tercd a8 a Member in the Register
and any Member who transfers part only of his holding of shares shall be
entitled, without payment, to receive within two months after allotment or
lodgment of transfer (or within such other petiod as the conditions of issue
shall provide) one certificate for all his shares of any one class or for the
balance thereof, or several cettificates eacl: for cne or more of his shares of
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such class upon payment of such sum (if any), not excecding 13p
for every certificate after the first as the Board shall from
time to time determine. In the case of a share held jointly by several persons,

delivery of a certificate to one of several joint holders shall be sufficient
delivery to all.

15. If a share certificate be defaced, lost or destroved it may be
replaced on payment of such fee (if any) not excceding  5p *and on
such terms (if any) as to evidence and indemnity and payment of the out-of-
pocket expenses of the Company of investigating such evidence as the Board

may think fit and, in case of defacement, on delivery of the old certificate
to the Company.

16. The Company shall not be bound to register more than four
persons as the holders of any share. -

LIEN.

17. The Company shall have a lien on every share (not being a fully
paid share) for all moneys, whether presently payable or not, called or payable
at a fixed time in respect of such share, and the Company shall also have a
first and paramount iien and chargéu omy all shares (other than fully paid shares)
standing registered in the name of a single Member for all the debts and
liabilities of such Member or his estate to the Company, and that whether
the same shall have been incurred before or after notice to the Company of
any equitable or other interest of any person other than such Member, and
whether the time for the payment or discharge of the same shall have actually
arrived or not, and notwithstanding that the same are joint debts or liabilities
of such Member or his estate and any other person whether a Member of
the Company or not. The Company’s lien on a share shall extend to all
dividends payable thercon. But the Board may at any time declare any
share to be wholly or in part exempt from the provisions of this Article.

18. The Company may sell, in such maunner as the Board may think
fit, any share on which the Company has a lien, but no sale shall be made
unless some sum in respect of which the lien exists is presently payable nor
until the expiration of fourteen days after a notice in writing stating and
demanding payment of the sum presently payable and giving notice of the
intention to sell in default shall have been given to the holder for the time
being of the share or to the person entitled by reason of his death or bank-
ruptcy to the share.

19. The net proceeds of sale shall be applied in cr towards payment or
satisfaction of the debt or liability in respect whereof the lien exists so far
as the same is presently payable, and any residue shall {subject to a like lien
for debts or liabilities not presently payable as existed upon the shares prior
1o the sale) be paid to the person entitled to the shares, at the time of the
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sale. For giving effect to any such sale the Board may authorise some person
to transfer the shares sold to the purchaser thereof. The purchaser shall be
registered as the holder of the shares and he shall not be bound to see to the
application of the purchase money, nor shall his title to the shares be affected
by any irregularity or invalidity in the proceedings in reference to the sale.

TRANSFER OF SHARES.

20. Subject to such of the restrictions of these ‘presents as may be
applicable, any Mcmber may transfer all or any of his shares by transfer in
writing in the usual common form or in any other form which the Board
may approve.

21. The instrument of transfer of a share shall be executed by or on
behalf of the transferor, and the transferor shall be deemed to remain the
holder of the share until the name of the transferee is entered in the Register
in respect thereof. Provided that in the case of partly paid shares the instrument
of transfer shall also be executed by the transferee. All instruments of
transfer, when registered, shall be retained by the Company. ‘

22. The Board may, in its absolute discretion and without assigning
any reason therefor, decline to register any transfer of shares (other than
fully paid shares) to a person of whom it shall not appréve. The Board may
also decline to register any transfer of shares on which the Company has a
lien. ‘

23.  The Board may also decline to recognise any instrument of transfer
unless:—

(A) T.ue instrwnent of wansfer is lodged with the Company acconi-
paniut by the certificate of the shares to which it relates, and
such other evidence as the Board may reasonably require to show
the right of the transferor to make the transfer:

(8) The instrument of transfer is in respect of only cne class of
share; and -

(¢) Such fee, (if any) not exceeding 13p as the

Board may from time to time require is paid to the Company -
in respect thereof, ‘

24. If the Board refuses to register
after the date on which the transfer was
of the refusal,

a transfer it shall, within two months
lodged, send to the transferee notice

25. The Company shall be entitled to charge a fee of 13p
on the registration of every prob
certificate of death or marriage, power of attor

instrument relating to or affecting the title to

ale, letters of administration,

ney, distringas notice o other
any share,
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TRANSMISSION OF SHARES.

26. 1In case of the death of a Member the survivor or survivors where
the deceased was a joint holder, and the executors or administrators of
the deceased, where he was a sole holder, shall be the only persons recognised
by the Company as having any title to his shares, but nothing herein contained
shall release the estate of a deceased joint hotder from any liability in respect
of any share jointly held by him with other persons.

27. Any person becoming entitled to a share in conannencc of the
death or bankruptcy of a Member may upon such evidence bcmg produced
as may from time to time be required by the Board and subject as hereinafter
provided either be registered himself as holder of the share or elect to have
fome person nominated by him registered as the trar Jferee thereof.

28. If the person so becoming entitled shall elect to be registered him-
self he shall deliver or send to the Company a notice in writing signed by
him, stating that he so elects. If he shall elect to have his nominec registered
he shall testify his election by executing to his nominee 2 transfer of such
share. All the limitations restrictions and provisions of these presents relating
to the right to transfer and the registeation of transfers of shares shall be
applicable to any such notice or transfer as aforesaid as if the death or bank-
ruptcy of the Member had not occurred and the notice or transfer were a
transfer executed by such Member.

29. A person becoming entitled to a share in consequence of the death
or bankruptcy of a Member shall be entitled to receive and may give a
discharge for any dividends or other moneys payable in respect of the share
but he shall not be entitled in respect of the share to receive notues of or
to attend or vote at General Meetings of the Company or, save '15 aforeS'ud
to exercise in respect of the share any of the rights or privileges of 2" Member
until he shall have become registered as the holder thereof,

CALLS ON SHARES.

30. The Board may from time to time make calls upon the Members
in respect of any moneys unpaid on their shares (whether on account of the
nominal amount of the shares or by way of premium) and not by the condi-
tions of allotment thereof made payable at fixed times, provided that no call
shall exceed one-fourth of the nominal amount of the shares or be payable
at less than one month from the date fixed for payment of the last previous
call, and each Member shall (subject to the Company giving to him at least
fourteen days’ notice specifying the time or times and place of payment) pay
to the Company at the time or times and place so specified the amount called
on his shares. A call may be revoked or postponed as the Board may
determine.
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3. A call may be made payable by instalments and shall be deemed to
have been nade at the time when the resoiution of the Board authorising

the call was passed,

32. The joint hoiders of a sharc shall be jointly and severally liable
to pay all calls in respect thereof.

33. 1f a sum called in respect of a share be not paid before or on the
day appointed for payment thereof the person from whom the sum is due
shall pay interest on the sum from the day appointed for payment thereof
{o the time of actual payment at such rate, not exceeding 10 per cent. per
annum. as the Board may determine, but the Board shall he at liberty to
waive payment of such interest wholly or in part.

34, Any sum which by the terms of issue of a share. becnmes paychle
on allotment or at any fixed date, whether on account of the neminal
amount of the share or by way of premium, skail for ali the purposes of
these presents be deemed to be a call duly made and payable or the date on
which, by the terms of issue. the same becomes payable, and im ecase of
non-paymaent all the relevant provisions of these presents as to payment of
interest and expenses, forfeiture or otherwise shall apply as it seoh sum had
become payable by virtue of & call duly made and noted.

35. The Boird may make arrangements on the issve of shares for o
difference between the holders in the amount of caffs to be paid and in the
times of payment.

36. The Boart may, if it thinks @it receive from any Mesber willivyg
to advance the same all or any parct of the moneys urcalled and unpaid upciii

A

any shares held by him and upon all or any of the meneys so advanced may k

(uatil the same would, but for such advance, becors presently payabled
pay inferest ut such rate, not oxceeding tunless th, Company in geperal
meeting shall otherwise direet) & per cent. per annum as may be agreed upon
between the Board and the Member paying sech sem in advance.,

FORFETTURE OF SHARES.
V0 Meber el o pay any vall o instalmert of o wall on the
day appuinted for payment thereof, the Dourd may at gny time thereafier
dutiig =il (e s any patt of sueh gall or in.\‘t;ﬂment' remains unpaid
serve i ntice s him requiring payment of so mueh of the call oF instalment
o Ja pnpiich fogether with yny figerest and expenses which moey have accrued.

W The weative oyl naie w facther day {not being less than fourteen
fays fromn fh slinte ol fhe aafiees anpe before which '.:né the place where
the jryment requitad By e native i by made and shall state that in the
poetil ul patep et st ar helavs e Gne and ot the place appointed the
ohiares an Pt vl e Biel sl Ll was nude or instaboent i payable will
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be liable to be forfeited. The Board may accept the surrender of any share

liable to be forfeited hereunder and, in such case, references herein 10
forfeiture shall include surrender.

39. If the requirements of any such notice as aforesaid be not complied
with, any share in respect of which such notice has been given may at any
time thereafter, before payment of all calls or instalments, interest and
expenses due in respect thernnf has been made, be forfeited by a resolution of
the Board to that effiect. Such forfeiture shall include all dividends declared
in respect of the forfeited shares and not actually paid before the forfeiture.

40. When any sbgre has been forfeited, notice of the forfeiture shall
forthwith be gi- »n to the noider of the share or the person entitled to the
share by reason w. the o’eath ap batikiuptey »f the holder (as the case may be);
hut no fotfeiturz ehied ke in uny menper irvalidated by any omission or
negleut to wve such noticr as ateveseid.

¢* A forfeited share shall be deemed to be the property of the Company
and may be sold, re-allotted or otherwise disposed of either to the person

who was, before forfeiture, the holder thereof or entitled thereto or to any”

other person upen such terms and in such manner as the Board shall think
fit, and at any time before a sale or disposition the forfeiture ruay be
cancelled on such terms as the Board may think fit.

42, A Member whose shares have been forfeited shall cear~ to be a
Member in respect of the forfeited shares but shall, notwithstandin; , remain
liable to pay to the Company all moneys which at the date of forfeiture
were presenily payable by him to the Company in respect of the ‘shares with
interest thercon at such rate as the Board may determine, not exceeding 10
per cent. per anourr. from the date of forfeiture until payment.

43. A statutory declaration in writing that the declarant is a Director
or the Secretary of the Company and that a share has been culy forfeited
on a date stated in the declaration shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the share. The
Company may receive the consideration (if any) cuven for the share on the
sale or disposition thereof and may execute u ransfer of the share in favour
of the person to whom the same is sold or disposed of, and he shall thereupon
be registered as the holder of the share and shall not be bound to see to the
application of the purchase money (if any) nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings in reference to
the forfeiture, sale or disposal of the share. ‘

STOCK.

44. The Company may from ¢ime to time by ordinary resolution convert
any paid up shares into stock and may re-convert any stock into paid shares

of any desncruiration.
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45. The holders of stock may transfer the same or any part thereof
in the same manner and subject to the same regulations as and subject to
which the shares [rom which the stock arose might previously to conversion
have been transterred or as near therelo as circumstances admit,

46. The Board may from time to time fix the minimum amount of

stock transferable and restrict o forbid! the transfer of fractions of such
minimum, but the minimum shall not exceed ihe nominal amount of the

share from which the stock arose.

47. The holders of stock shall according to the amount of the stock
held by them, have the same rights, privileges and advantages as regards
dividends, voting at general meetings of the Company and other malters as
if they held the shares from which the stock arose, but no such privilege or
advauntage (except participation in the dividends and in ass2ts on a winding
up) shall be conferred by an amount of stock which would not, if existing
in shares, have conferred such privilege or advantage.

48. All such of the provisions of these presents as are applicable to paid
up shares shall apply to stock. and the words “share” and “shareholder”

herein shail include “stock” and “*stockholder™.

MODIFICATION OF RIGHTS AND CLASS MEET INGS.

49. The holders of any class of shares may at any time, and from time
to time, and whether before or during liquidation, by writing signed by the
Lolders of three-fourths in number of the issued shares of the class or by an

Extraordinary Resolution passed at a meeting of such holders, consent on

behalf of all the holders of shares of the class to the issue or creation of any
shares ranking equally therewith or having any priority thereto, or to the
abandonment of any prefererce or priority or of any accrued dividend, or to

the reduction for any time or pernianently of the dividends payable thereon, = -

or to the amalgamation into one class of the shares of any two or more classes
or to the subdivision of shares of one class into shares of different classes ot

to any alterations in these Articles varying or taking away any rights ot

privileges attached to shares of the class, or to any scheme for the reduction of
the Company’s capital affecting the shares of the class in a manner not
otherwise authorised by these Articles, or to any scheme for the distribution

(though not in accordance with legal rights) of assets in mon v or in kind -

in or before liquidation, or to any contract for the sale of t"= w‘h»o]e or any
part of the Company’s property or business determining the wﬁy in which
as between the several classes of sharehclders the purchase consideration
shall be distribited, and generally consent to any alterations, contract, com-
promise or arrangement which the persons voting thereon could if sui juris
and holding ali the shares of the class consent 1o or enter into. and such
resolution shall be binding wpou all the holders of shares of the class.

RIS
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30.  Any meeting for the purpose of the last preceding clause shall be
convened and conducted in all respects as nearly as possible in the same
way as an Extraordinary General Meeting of the Company, provided that no
Member, not being a Director, shall be entitled to notice thercof or to attend
thereat, unless he be a holder of shares of the class intended to be affected by
the resolution, and that no vote shall be given except in respect of a share
of that class and that the quorum at any such meeting shall, subject to the
provision as to any adjourned meeting hereinbefore contained, be Members
holding or representing by proxy at least one-half of the issued shares of the
class, and that a poll may be demanded in writing by any three Members
present in person or by proxy and entitled to vote at the meeting.

INCREASE OF CAPITAL.

51. The Company may from time to time by‘ ;ordinary resolution in-
crease its capital by such sum to be divided into shares of such amounts as
the resolution shall prescribe.

52. The Company may, by the resolution increasing the capital, direct
that the new shares or any of them shall be offered in the ficst instance either
at par or at a premium or (subject to the provisions of Section 57 of the Act)
at a discount to all the holders for the time being of shares of any class or
classes in proportion to the number of such shares held by them respectively
or may make any other provisions as to the issue of the new shares. In
default of any such direction or so far as the same shall not extend, the new
shares shall be at the disposal of the Board, which may offer, allot, grant
oplions over or otherwise dispose of them to such persons and on such terms
as it shall think fit.

presents with reference to the payment ot' calls lien, uansfer, transmission,
forfeiture and otherwise and, unless otherwise provided in accordance with
these presents, shall be issued as Ovdinary Shares.

ALTERATIONS OF CAPITAL.

[
i

54. The Company may from time to time by ordinary resolution: —

(A) Consolidate and divide all or any of its share capital into shares
of larger amount than its existing shares,

(B) Sub-divide its shares or any of them into shares of smaller amount
than is fixed by the Memorandum of Association (subject,
nevertheless, to the provisions of Section 61 (1) (p) of the Act),
and so that the resolution whereby any share is sub-divided may
determine that as between the holders of the shares resulting from
such sub-division one or more of the shares may have any such

N



e e Taee

24

preferred or other special rights over, or may have such qualified
or deferred rights or be subject (o any such restriclions as com-
pared with, the other or others as the Company has power to
attach to unissued or naw shates.

{¢) Cancel any shares which at the date of the passing of the reso-
Jution have not been taken or agreed to be taken by any person
and diminish the amount of its share capital by the amount of the

shares so cancelled.

And may also by special resolution: —

(0) Reduce its share capital and any capital redemption reserve
fund or any share premium account in any manner and with
and subject to any incident authorised and consent required by

law.

GENERAL MEETINGS.

55. The Company shall in cach year hold a general meeting as its
annual general meeting in addition o any other meetings in that year, and
not more than fificen months shall elapse between the date of one annual
general meeting of the Company and that of the next. The annual general
meeting shall be held at such time-and place as the Board shall appoint.

56. All general meetings other than annual general meetings shall be
called extraordinary general mectings. . ‘

57. The Board may, whenever it thinks fit, convene &n extraordinary
general meeting, and extraordinary general meetings shall ‘also be convened
on such requisition, or, in default, may be convened by such requisitionists,
as provided by Scction 132 of the Act. 1f at any time there are not within
the United Kingdom sufficient Directors capable of acting to form a quorum

any Director or any two Members of the Company may convene an extra-

ordinary general meeting in the same manner as nearly as possible as that in
which meetings may be convened by the Board.

NOTICE OF GENERAL MEETINGS.

58. An annual general meeting and a meeting called for the passing
of a special resolution shail be called by twenty-one days’ notice in writing
at least, and a meeting other than an annual general meeting or a meeting
for the passing of a special resolution shall be called by fourteen dayIs‘ notice
in writing at the least. The notice shall be exclusive of the day on which it
is served or deemed to be served and of the day for which it is given, and
shall specify the place, the day and the hour of meeting, and, in the case of
special business, the general nature of that business, The notice convening
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an annual genecral meeting shall specify the meeting as such, and the notice
convening a meeting to pass a special or extraordinary resolution shall specify
the intention to propose the resolution as a special or extraordinary resolution
as the case may be. Notice of cvery general meeting shall be given in manner
hereinafter mentioned to such persons as are, in accordance with the provisions
of these presents, entitled to receive such notices from the Company, and
also to the Auditors of the Company for the time being.

Provided that a meeting of the Company shall, notwithstanding that it
is called by shorter notice than that specified in this Article, be deemed to
have been duly called if it is so agreed:—

(A} In the case of a meeting called as the annual general meeting by
all the Members entitled to atiend and vote thereat; and

(8) In the case of any other meeting, by a majority in ‘aumber of the
Members having a right to attend and vote at the meeting, being
a majority together holding not less than 95 per cent. in nominal
value of the shares giving that right. |

In every notice calling a meeting there shall appear with reasonable
prominence 2 statement that 2 Member entitied to attend and vote is entitied
to appoint a proxy to attend and vote instead of him and that a proxy need
not also be a Member.

59. The accidental omission to give notice of a meeting or (in cases
where insttuments of proxy are sent out with the notice) the accidental
omission to send such instrument of proxy to, or the non-receipt of notice of
a meeting or such instrument of proxy by, any person entitled to receive
notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS.

60. All business shall be deemed special that is transacted at an extra-
ordinary general meeting and also ail business that is transacted at an
annual general meeting with the exception of the declaration and sanctioning
of dividends, the consideration of the accounts and balance sheet and the
reports of the Directors and Auditors, the election of Directors and Auditors
and other officers in place of those retiring by rotation or otherwise, the fixing
of the remuneration of the Auditors and the voting of remuneration to the
Directors.

61. No business shall be transacted at any general meeting unless a
quorum be present when the meeting proceeds to business. Save as otherwise
provided by thesc presents, three Members present in person or by proxy
and entitled to vote shall be a quorum for all purposes. A corporation being
2 Member shall be deemed for the purpose of this Article to be personally
present if represented by proxy or in accordance with the provisions of
Section 139 of the Act.
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62. If within half an hour from the time appointed for the meeting a
quorum be not present the meeting, if convened on the requisition of Mem-
bers, shall be dissolved. In any other case it shall stand adjourned to the same
day in the next week at the same time and place, or to such other day and at
such other time or place as the Chairman of the meeting may determine, and
the provisions of Article 64 shall apply. It at such adjourned meeting a
quorum as above defined be not present within fifteen minutes from the time
appointed for holding the meeting the Members present whether in person
or by proxy shall be a quorum.

63. The Chairman (if any) of the Board or, in his absence, the deputy-
Chairman (f any) shall preside as Chairman at every general meeting of
the Company.

64. If there be no such Chairman or deputy-Chairman, or if at any
meeting neither the Chairman nor the deputy-Chairman be present within
fifteen minutes after the time appointed for holding the meeting, or if neither
of them be willing to act as Chairman, the Dircctors present shall choose
one of their number to act, or if one Director only be present he shall preside
as Chairman if willing to act. If no Director be present, or if all the Directors
present decline to take the chair, the Members present shall choose one of
their number to be Chairman.

65. The Chairman may, with the consent of any meeting at which a
quorum is present (and shall if so directed by the meeting), adjourn the
meeting from time to time and from place to place, but no business shall be
transacted at any adjourned meeting except business which might lawiully
have been transacted at the meeting from which the adjournment took place.
When a meeting is adjourned for thirty days or more notice of the adjourned
meeting shall be given as in the case of an original meeting, save as aforesaid,
it shall not be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

66. At any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless (before or on the declaration
of the result of the show of hands) a poll be demanded by the Chairman or
by at least three Members present in person or by proxy and entitled to
vote or by any Member or Members present in person or by proxy and
representing in the aggregate not less than one-tenth of the total voting rights
of all Members having the right to vote at the meeting or holding shares
conferring a right to vote at the meeting on which there have been paid up
sums in the aggregate equal to not less than one-tenth of the total sum paid
up on ail shares conferring that right. Unless a poll be so demanded, a
declaration by the Chairman that a resolution has, on a show of hands, been
carried or carried unanimously or by a particular majority or not catried
by a particular majority or lost, and an entry to that effect in the book of
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proceedings of the Company shall be conclusive evidence of the fact without

proot of the number or proportion of the votes recorded in favour of or against
such a resolution.

67. If any votes shall be counted which ought not to have been counled
or might have been rejected the error shall not vitiate the resolution unless
it be pointed out at the same meeting and not in that case unless it shall, in

the opinion of the Chairman of the meeting, be of sufficient magnitude to
vitiate the resolution.

68. If a poll be duly demanded the result of the poll shall be deemed
to be the resolution of the meeting at which the poll was demanded.

69. In case of an equality of votes at a general meeting, whether on
a show of hands or on a poll, the Chairman of such meeting shall be entitled
to a second or casting vote.

70. A poll demanded on the election of a Chairman, or on a question
of adjournment, shall be taken forthwith. A poll demanded on any other
question shall be taken at such time and place and in such manner as the
Chairman d. ‘ects.

71. The demand for a poll shali not prevent the continuance of a meet-
ing for the transaction of any business other than the question on which the
poll has been demanded, and it may be withdrawn at any time before the
next business is proceedsd with. ‘

VOTES OF MEMBERS.

72. The Preference Shares shall not confer on the holder the right to
attend or vote in person or by proxy at any General Meeting, unless at the
time of convening the meeting the dividend on the class shall be three months
in arrear for which purpose the same shall be deemed to be payable half
yeariy on 1st January and 1st July Provided that if the business of the meeting
includes the consideration of any resolution directly affecting the class and
not similarly affecting all other classes, or any resolution for amalgamation or
winding up, the Preference Shares shall confer the right to aitend and vote

upon such resolution.

73. Subject as aforesaid on a show of hands every Member who (being
an individual) is present in pesson or (being a Corporation) is present by proxy
or by a representative duly authorised under Section 139 of the Companies
Act, 1948, not being himself 2 Member shall have one vote, and upon a poil
every Member present in person . by proxy shall have one vote for every

25p nominal amount of share capital held by him.
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74. Tn accordance with Section 139 of the Act a corporation being a
Member may by resolution of its directors or other governing body authorise
such person as it thinks fit to act as its representative at any General Meeting
of the Company or of any class of Members of the Company and the person
so authorised shall be entitled 4o exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise if it were
an individual Member of the Company.

75. A Member of unsound mind or in respect of whom an order has
been made by any Court having jurisdiction for the protection of persons
incapable of managing their own affairs may vote, whether on a show of hands
or on a poll, by his committee, crrator bonis or other person in the nature of
a committee or curator bonis appointed by such Court, and such committee,
curator bonis or other person may vote on a poll by proxy.

76. No Member shall be entitled to vote at any General Meeting
unless 2il calls or other sums presently payable by him in respect of shares
in the Company have been paid.

77. No objection shall be raised to the qualification of any voter except
al the meeting or adjourned meeting at which the vote objected to is given
or tendered, and every vote not disallowed at such meeting shall be valid
for all purposes. Any such objection made in due time shall be referred to
the Chairman of the meeting, whose decision shall be final and conclusive.

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

79. The instrument appointing a proxy shall be in writing under the
hand of the appointor or of his attorney duly authorised in writing or, if the
appointor be a corporation, either under its common seal or under the hand
of an officer ot attorney so authorised.

80. A proxy need not be a Member of the Company.

1. The instrument appointing a proxy and the power of attQihey of
other authority (if any) under which it is signed, or a notarially certified copy
of such power or authority, shall be deposited at the Office (or at such other
place in the United Kingdom as may be specified in the notice convening the
meeting) not less than forty-eight hours before the time appointed for holding
the meeting or adjourncd meeting at which the person named in the instru-
ment proposes to vote, or in the case of a poll taken subsequently to the date
of a meeting or adjourned meeting, not Jess than twenty-four hours before
the time appointed for the taking of the poll and in defauli the instrument
of proxy shall not be treated as valid. No instrument appointing a proxy

shall be valid after the expiration of twelve months from the date named in
it as the date of its execution.
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82. The Board may, if it lhmks fit, send out with the notice of any
meeting forms of instrument of proxy for use at the meeting and, where rg is
desired to afford Members the oppor tunity of instructing their proxies to vote
for ar against the resolutions to be submitted to the meeting, such instruments
of proxy shall be in the following form or in such other form as the Board
may approve or to the effect following: —

T FiNaNcIAL TiMES LimiTep.

UWE, being a Member/s of the above-named Company hereby

appoint ' '
of ,
or failing him .
of .

as my/our proxy to vote for me/us and on my/our behalf-at the
annual lor extraordinary, us the case may be] general meeting of

the Company to be held on the day of .

19 . and at any adjournment thereof.
Dated this day of s 19 .

Signature:

Address:

in favour of

[/We desire to vote * the Resolution(s).

against

* NOTE.—Unless otherwise directed, the proxy holder will vote as he thinks fit and in
respect of the Member's total holding.

83. A vote given in accordance with the terms of an instrument of proxy
shall be valid notwithstanding the previous death or insanity of the principal,
or revocation of the instrument of proxy or of the authority under which it
was cxccuted, or the transfer of the share in respect of which the instrument
of proxy.is given, provided that no intimation in writing of such death,
insanity, révqcation or transfer shall have been reccived by the Company at

the Office befure the commencement of the meeting or adjourned meeting,

or the taking of the poll at which the instrument of proxy is used.

DIRECTORS.

84, Unless and until otHé:wise determined:by the Company in General
Meeting, the Directors shall be not less than two.

85. Each Director shall have the power to appoint either another

Director or any person approved for that purpose by a resolution of the Board

R
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87. The Directors
by way of remuneration for thei
General Meeting may from time
remuneration shall be divided
as the Directors may determine, and in default of such de
within a reasonable period, equally.
holding office for part only of a y
proportionate part of a full
also be entitled to be repai
travelling (including hotel and incidental

in attending meetings of the Board
may otherwise properly incur in or about the business of the Company. 1
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tc.> act .as alternate Director in his place during his absence and may at his
diseretion remove such alternate Director. A person so appointed shaI}
_(excopt as regards power to appoint an alternate and remuneration) be subject
m' all respects to the terms and conditions existing with reference to the other
Du'ec'tors of the Company, and each alternate Dircctor, while so acting, shall
e{cerc:se fmd discha‘rge all the functions, powers and duties, as a Direcfor of
his appointor in such appointor’s absence. Any Director acting as aIter:;até
shall have an additional vote for each Director for whom he acts as alternate
An a.llemate Director shall ipso facto cease 1o be an alternate Director if his:
ap;‘aomtor ceases for any reason to be a Director, provided that if any Dire.clor
rctlre.s by rotation or otherwise but is re-elected at the same meeting any
f\ppo:n.tllletlt made by him pursuant to this Article which was in ’force
1mtfne:i:hately before his retirement shall remain in force as though he had nc;t
retired.

- 83. bAll appointments and removals of an alternate Director shall be
eifected by instrument in writing delivered i

. at the Office and si 2
oomion gned by the

ear snall be entitled to a

year's remuneration.
d by the Company all such reasonable

resid:f. bA"Y Director who, by request, performs special services or goes or
abroad for any purposes of the Company may be paid such extra

remuneration by way of salar
Y. percentage of .
Board may determine. 8 profits or otherwise as the

omceﬁ?);f OAr th;r:ctcfr oF the ComPany may be or become a director or-other
o oo o ; g:;s]; ‘llziterested bm any company promoted by the Company
any may be interested, and nc such Director shall b
accountable for any remuneration or other benefits received by hi i )
tor or officer of or from his interest in such other COﬂ‘lpaI:t ):[‘hI: 1Bas oy
ES}Z Z):.e:;ii éhzyv;lt;ni power c?nfcrred by the shares in z}x’ny other Zz:)l;iplzg
ncluding e o :‘:)hmpany 'm such manner in all respects as it thinks fit,
members of e e ereof in favour of any resolution appointing the
compng. of ot r zfny. :;f them to be directors or officers of such other
oAy, o providing for the payment of remuneration to the
cers of such other company. And any Director of the C
pany may vote in favour of the exercise of such voting rights in Elan::;

shall be paid out of the funds of the Company
r services such sums as the Company in
to time by resolution determine and such’

among them in such proportion and manner
termination

Subject as aforesaid, a Director

The Directors shall

i

e

) expenses as they may incur
or General Meetings or which they
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aforesaid notwithstanding that he may be or be about to become a director
or oflicer of such other company and as such, or in any other manner, is or
may be interested in the exercise of such voting rights in manner aforesaid.

90. () A Dircctor may hold any other officc or placc of profit under
the Company lexcept that of Auditor) in conjunction with his office of
Director upon such terms as the Board may determine, and may receive such
remuneration therefor as the Board may think fit in addition to any other
remuneration hercunder. Subject to the next paragraph of this Article, no
Director or intending Director shall be disqualified by his office from con-
tracting with the Company, either with regard to his tenure of any such other
office or place of profit or as vendor, purchaser or in any other manner what-
ever, ». ~ <hall any such contract or any contract or arrangement entered into
by or out behalf ol the Company in which any Director is in any way interested
be liable to . isoided, nor shall any Director so contracting or being so
interested be liable to account to the Company for any profit realised by any
such contract or arrangement by reason of such Director holding that office
ar of the Aduciary relation thereby established.

{B) A Director who is in any way, whether directly or indirecily,
interested in a contract or arrangement cr proposed contract of arrangement
with the Comgany shall declare the nature of his interest at the meeting of
the Board at which the question of entering into the contract or arrangement
is first taken into consideration, if his interest then exists, or in any other case
at the first meeting of the Board after he becomes $0O interested. A general
notice to the Board given by a Director to the effect that he is a member of a
specified company or firm and is to be regarded as interested in all &ans-
actions with such company of firm shall be sufficient declaration of interest
under this Article, and after such general notice it shall not be necessary to
give any special notice refating to any subsequent transaction with such
company or firm, provided that either the notice is given at & meeting of the
Board or the Director giving the same takes reasonable steps o secure that
it is brought up and read at the next Roard meeting after it is given.

(0 A Director shall not vote (nor be counied in the quorum) in
respect of any contract ot arrangement in which he is interested, and if he
shall do so his vote shall not be counted, but this prohibition shall not apply

Director any security ot indemnity in

to any rrangement for giving to any
respect ¢ ey lent Ly him to or obligations undertaken by him fo: the
the La.a',. "y, nor to any arrangement for the giving by the Com-

bﬁ!‘.:- .

¢ g MO R third party in respect of a debt or obligation of the
qe D wtor has himself guaranteed or secured, nor o any
i sy - wurthe for oF underwrite shares or debentures of

.1 or arrangement with a corporation in which

the Comprn, - Ay COrils
reason of being a direcior, officer, creditor or member

he is inierested v DY
of such corporation, and it may at any time be suspended or relaxed to any
extent, and either generally or in respect of any particular contracf, by the

Company in General Meelin.
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() A “rector, notwithstanding his interest, may be counted in the
quoram present {or the purpose of considering the appointment of himself
or of any other Director to hold any such office or place of profit under the
Company as aforesaid or of arranging the terms of any such appointment,
and he may vote on any such appointment or arrangement other than his
own appointment or the arrangement of the terms thereof.

(8} Any Director may act by himself or his firm in a professional
capacity for the Company (otherwise than as Auditor), and he or bis firm
shall be entitled to remuneration for professional services as it he were not a
Director.

91. A Director shall not be required to hold any shares of the Crmpany

as a qualification for office, but nevertheless shall be entitled to atiend and
speak (but not to vote) at any General Meeting of, or at any Separate Meet- "

ing of the holders of any class of shares in, the Company.

92. Without prejudice to the provisions for retirement by rotation or
otherwise hercinafter contained, the office of a Director shail be vacated in
any of the events following, namely:—— )

(a) If he resign his oftice by writing under his hand left at the Office. )

(8 If he be found or become of unsound mind or become bankrupt
or compound with his creditors. '

(&) If, without leave, he be absent, otherwise than on the busin‘cms of
the Company, from meetings of the Board for six consecutive
months, and the Board resnlve that his office be vacated.

Al

{n} ¥f he be prohibited from being a Director by veason of any order
made under Section 188 of the Act. "

(5) If he be removed from cffice as a Director pussuant to
Section 184 thereof.

{r) 1f he be required in writing by all his co-Directors to resign.

93. Section 185 of the Act shall apply to the Company.

POWERS AND DUTIES OF DIRECTORS. ‘

94. The business of the Company sh«ll be managed by the Board: -

which may exercise all such powers of the Company as are not by the Act
or by these presents required to be exercised by the Company in General
Meeting, subject nevertheless to the provisions of these presents and of the
Act and to such regulations, being not incousistent wit:: such provisions, as
may be prescribed by the Company in General Meetirg, but no regulations
.aade by the Company in General Meeting shall invalidate any prior act of
the Board which would have been valid it such regulations had not been

&
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made. The general powers given by this Article shalf not be lirnited or

restricted by any special authority or power given to the Board by any other
Article.

95. The Board may establish any local boards or agencies for managing
any of the affairs of the Company, either in the United Kingdom or elsewhere,
and may appoint any persons to be members of such local boards, or any
managers or agents, and may fix their remuneration, and may delegate to any
local board, manager or agent any of the powers, authorities and discretions
vested in the Board, with power to sub-delegate, and may authorise the mem-
bers of any local Board or any of them to fill any vacancies thercin and to
act notwithstanding vacancics, and any such appointment or delegation may
be made upon such terms and subject to such conditions as the Board may
think fit, and the Board may remove any petson so appointed, and may annul
or vary any such delegation, but no person dealing in good faith and without
notice of any such annulment or variation shall be affected thereby.

96. The Board may by power of attorney appoint any company, firm or
person or any fluctuating body of persons, whether nominated directly or
indicectly by the Board, to be the atiorney or attorneys of the Company for
such purposes and with such powers, authorities and discretions (not exceed-
ing those vested in or exercisable by the Board under these presents) and for
such period and subject to such conditions as it may think fit, and any such
power of attorney may contain such provisions for the protection ‘and con-
venience of persons dealing with any such attorney as the Board may think
fit, and may also authorise any such attorney to sub-delegate all or any of the
powers, authorities and discretions vested in him.

97. The Company may exercise the powers conferred by Section 35
of the Act with regard to having an Official Seal for use abroad, and such
powers shall be vested in the Board.

98. The Company may exercise the powers conferred by Sections 119
to 122 of ihe Act with regard to the keeping of a Dominion Register, and
the Board may (subject to the provisions of those Sections) make and. vary
such regulations as it may think fit respecting the keeping of any such
Register.

99, All cheques, promissory notes, drafts, bills of exchange and other
negotiable and transferable insttuments and all receipts for moneys paid to
the Company shall be signed, drawn, accepted, endorsed or otherwise
executed, as the case may be, in such manner as the Board shall from time
to time by resolution determine.

100. The Board shall cause minutes to be made in books provided for
the purpose:—

(a) Of all appointments of officers made by the Board.
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(8) Of ihe names of the Direciors present at each Board or
Committee meeting.

(o) Of all resolutions and proceedings at all meetings of the Company
and of the Board and of the Commiltees.

101. The Board shall cause to be kept the register of the Directors’
holding of shares and debentures required by Section 195 of the Act, and
shall render the same available for inspection during the period and by the
persons prescribed, and produce the same at every Annual General Meeting
as required by that Section,

BORROWING POWERS.

102. The Board may exercise all the powers of the Company to raise
or borrow money and to morigage or charge its undertaking, property and
uncalled capital or any part thereof and to issue debentures and other securi-
tics whether outright or as collateral security for any debt, liability or obliga-
tion of the Company of any third party: provided that the aggregate amount
for the time being remaining outstanding of moneys so raised, borrowed or
secured and of moneys raised, borrowed or secured by any subsidiary of the
Compx &y tinclusive of moneys payable on redemption or repayment of any
Prefer.. e Share capital issued by a subsidiary and not for the time being
owned by the Company or any other subsidiary, but exclusive of moneys out-
standing in respect of borrowings by the Company from any such subsidiary
or by any such subsidiary from another such subsidiary or from the Com-
pany) shall not at any time, without the previous sanction of an Ordinary
Resolution of the Company and the previous consent or sanction of the

holders of the 54 per cent. Cumulative Preference Stock given in accordance .

with the provisions of Article 49, exceed a sum equal to the aggregate of

(A) the amount paid up or credited as paid up on the issued share
capital of the Company and

(B) the amount standing to the credit of the consolidated capital and
revenue reserve (including share premium account), and

() the amount standing to the credit of the consolidated profit and
ivss account of the Company and its subsidiaries

all as shown In the latest audited consolidated balance sheet but

(1) adjusted as may be necessary in respect of share capital of

the Company issued or paid up since the date of that balance
sheet

(i} excluding any sums set aside for taxation and reserves arising
from any revaluation of fixed assets made after 2l1st
February, 1956 and
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(iii) after deducting therefrom any debit balance on such
consolidated profit and loss account.

The Board shall restrict the borrowings of the Company and exercise all
voting and other rights or powers of control exercisable by the Company in
relation to its subsidiaries, with a view to securing that the above limit is not
exceeded without such sanction as aforcsaid. Notwithstanding the provisions
heteinbefore contained, no lender or other person dealing with the Company
shall be concerned to see or enquire whether this limit is observed. No debt
incurred or security given in excess of such limit shail be invalid or ineffectual
except in the case of express notice to the lender or the recipient of the
security at the time when the debt was incurred or security given that the
limit hereby imposed had been or was thereby exceeded.

PROCEEDINGS OF BOARD.

103. The Board may meet together for the despatch of business, adjourn
and otherwise regulate its meetings as it thinks fit. Questions arising at any
meeting shall be determined by a majority of votes. In case of an equality
of votes the Chairman shall have a second or casting vote. A Director may
and the Secretary on the requisition of a Director shall at any time summon
a Board meeting. It shall not be necessary to give notice of a Board meet-
ing to any Director for the time being absent from the United Kingdom.

104. The quorum nucessary for the transaction of the business of the
Board may be fixed by the Board and unless so fixed at any other number
shall be two.

105. The continuing Directors may act notwithstanding any vacancy
in their body, but if and so long as their number be reduced below the mini-
mum number fixed by or in accordance with these presents the continuing
Directors may act for the purpose of filling up vacancies in their body or of
summoning General Meetings of the Company but not for any other pur-
pose, and may act for either of the purposes aforesaid whether or not their
number be reduced below the number fixed by or in accordance with these
presents as the quorum.

106. The Board may elect a Chairman and deputy-Chairman of its -

meetings and determine the period for which they are respectively to hold
office. If no such Chairman or deputy-Chairman be elected, or if at any
meeting neither the Chairman nor the deputy-Chairman be present within
five minutes after the time appointed for holding the same, the Directors
present may choose one of their number to be Chairman of the meeting.

107. A meeting of the Board at which a quorum is present shall be
competent to exercise all powers and discretions for the time being exercisable

by the Board.
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108. The Board may delegate any of its powers to committees,
whether consisting of a member or members of its body or not, as it thinks
fit. Any committee so formed shall, in the exercise of the powers sO
delegated, conform to any regulations that may be imposed on it by the Board.

109. The meetings and proceedings of any commiltee consisting of
two or more members shall be governed by the provisions herein contained
for regulating the meetings and proceedings of the Board so far as the same
are applicable and are not superseded by any regulations imposed by the
Board uzde ¢ last preceding Article.

110. A resolution in writing signed by all the Directors entitled to
receive notice of a meeting of the Board or by all the members of a com-
mittee for the time being shalt be as valid and cffectual as a resolution passed
at a meeting of the Board or, as the case may be, of such committee duly
called and constituted, Such resolution may be contained in one document
or in several documents in like form each signed by one or more of the
Directors or members of the committee concerned.

111. All acts done by any Board or commitiece or by any person
acting as a Director, notwithstanding it be afterwards discovered that there was
some defect in the appointment of any such Director or person acting as afore-
said or that they or any of them had vacated office, shall be us valid as if
every such person had been duly appointed and had continued to be a
Director.

ROTATION OF BOARD.

112. At every Annual General Meeting one-third of the Directors for -

the time being or if theiv number be not a multiple of three then the number
nearest to one-third shall retire from office. A Director retiring at a mesting
shall retain oftice until the close or adjournment of the mesting. a

113. The Directors to retire on each occasion shall be these who have
been longest in office since theic fast election, but as between parsons who
became or were kst re-clected Directors on the same day thoss o retire shall
tuntess they otherwise agree amony themselves) be determined by let.

L4, A reliring Director shall, subject 1o the provisions of Section 183
of the Act, be eligible for re-eloction,

AN

13, The Company at the meeting at which a Dirccter relires in manaer ‘

aforesaid shall Gl up the vacated office by clecting a peson thereto unless
at vuch meeting It be expressly reseliad not to &1 up such vocated efiice.
The Company may alse in General Mosting (ubiact o the provisicns of
Article 1100 elect any paren to b2 Divector cliker to fill & casual vacancy

I,
i
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or as an addition to the existing Board, bul so that the total number of
Directors shall not at any time exceed the maximum number fixed by or in
accordance with these presents.

116. Except as otherwise authorised by Section 183 of the Act, the
election or appointment of any person proposed as a Director shall be effected
by a separate resolution, and a single resolution purporling to elect or appoint
two or more persons to be Directors shall be ineffective and void.

117. No person, other than a Director retiring at the meeting, shall,
unless recommended by the Board, be eligible for election to the office of a
Director at any General Meeting unless, not less than three and not more
than twenty-one clear days before the day appointed for the meeting, there
shail have been given to the Secretary notice in writing by some Member duly
qualified to be present and vote at the meeting for which such notice is given
of his intention to propose such person for election and also notice in writing
signed by the person to be proposed of his willingness to be elected.

£18. If at any meecting at which an election of Directors ought to take
place the place of any retiring Director be not filled up such Director, if
offering himself for re-election, shall be deemed to have been re-clected unless
at such meeting it be expressly resolved rot to fill up such place or unless
either 2 motion that he be not re-clected is carried or a motion that he be
re-elected is put to the meeting and defeated.

119. Without prejudice to the power of the Company in General
Meeting in pursuance of any of the provisions of these presents to appoint
any person to be a Director, the Board shall have power at any time and from
time to time to appoint any person (subject to the provisions of Section 185
of the Act) to be a Director, either to fill a casual vacancy or as an addition
to the existing Board, but so that the total number of Directors shall not at
any time exceed the maximum number fixed by or in accordance with these
presents. Any Director so appointed shall hold office only until the next
following Annual General Meeting and shall then be eligible for re-election
but shall not be taken into account in determining the Directors who are to
retire by rotation at such meeting.

120. The Company may by Extraordinary Resolution, or (subject to
the provisions of Section 184 of the Act) by Ordinary Resolution of which
special notice has been given in accordance with Section 142 of the Act,
remove any Director before the expiration of his period of office and may
(subject to Article 116 or to the said provisions as the case may be) by an
Ordinary Resolution appoint another person in his stead. The person so
appointed shall be subject to retirement at the same time as if he had become
a Directer on the day on which the Director in whose place he is appointed
was last elected a Director.

A
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EXECUTIVE DIRECTORS.

121. 'The Board may from time to time appoint one or more of ils
body to the office of Managing Direclor or Assistant Managing Director or
to such other executive office for such petjod and upon such terms as it thinks
fit and, subject to the provisions of any agreement entered into in any
particular case, may revoke such appointmeni, A Dircctor so appointed shall
not, while holding such office, be subject to retirement by rotation or taken
into account in determining the rotation of retirement of Directors, but his
appointment shall (without prejudice to any claim he may have for damages
for breach of any contract of service between him and the Company) ipso
facto determine if he cease from any cause to be a Director.

122. A Managing Director or Assistant Managing Director or Execu-
tive Director shalt receive such remuneration (whether by way of salary, com-
mission or participation in profits, or otherwise) as the Board may determine,
and cither in addition to or in lieu of his remuneration as a Director.

123. The Board may entrust to and confer upon a Managing Director
or Assistant Managing Ditector or Executive Director any of the powers
exercisable by it upon such terms and conditions and with such restrictions as
it thinks fit, and either collaterally with or to the exclusion of its own powers,
and may from time to time (subiect to the lerms of any agreement entered

into in any particular case) revoke, withdraw, alter or vary all or any of such
pOWerSs.

SECRETARY.

124. The Secretary shall be appointed by the Board for such term, at
such remuneration and upon such conditions as it may think fit; and any

Secretary so appointed may be removed by the Board. No person shall be
appointed or hold office as Secretary who isi—

(a) the sole Director of the Company; or

(8) a corporation the sole director of which is the sole Director of
the Company; or

(&) the sole director of a corporation which is the sole Director of
the Company.

125. A provision of the Act or these presents requiring or authorising
a thing to be done by or to a Director and the Secretary shall not be satisfied

by its being done by or to the same person acting both as Director and as,
or in place of. the Secretary.

o ———— n
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PENSIONS AND ALLOWANCES.

126. The Board may grant retiring pensions or annuities or other
allowances, including altowances on death, to any person or to the widow
or dependants of any person in respect of services rendcred by him to the
Company as Managing Director, Assistant Managing Director, or in any
other executive office or employment under the Company or indirectly as an
executive officer or employee of any subsidiary company of the Company or
of its holding company (i any), notwithstanding that he may be or may have
been a Director of the Company and may make payments towards insurances
or trusts for such purposes in respect of such persons and may include

rights in respect of such bensions, annuities and allowances in the terms of
engagement of any such person,

THE SEAL,

127. The Board shall provide for the safc custody of the Seal, which
shall not be affixed to any instrament except in the presence of at least two
Directors or at Icast one Director and the Secretary and such Directors or
Director and Secretary shail sign every instrument to which the Seal is so
affixed in their presence. All forms of certificate for shares, stock or deben-
tures or representing any other form of security (other than letters of allot-
ment, scrip certificates and other like documents) shall be issued under the
Seal and bear the autographic signatures of one or more Directors and the
Secrctary Provided always that the Board may by Resolution determine either
generally or in any particular case that any signatures as aforesaid may be
affixed to such certificates by some mechanical means other than autographic
or that such certificates nced not be signed by any person.

DIVIDENDS.

128.  The Company in General Meeting may from time to time declare
dividends to be paid to the Members according to their rights and interests
in the profils, but no dividend shall be declared in excess of the amount
recommended by the Board.

129.  All dividends shall be declared and paid according to the amounts
paid up on the shares in respect whereof the dividend is paid, but no amount
paid up on a share in advance of calls shall be treated for the purposes of
this Article as paid up on the share. All dividends shall be apportioned and
paid pro rata according to the amounts paid up on the shares durire any
portion or portions of the period in respect of which the dividend is paid;
but if any share be issued on terms providing that it shall rank for dividend
as from a particular date such share shall rank for dividend wecordingly.
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130. The Board may from time to time pay (o the Members such
interim dividends as appear to the Board to be justified by the position of the
Company; the Board may also pay the fixed dividend payable on any
preference shares of the Company half-yearly or otherwise on fixed dates,
whenever such position, in the opinion of the Board, justifies that course.

131. The Board may deduct from any dividend payable to any Member
all sums of money (if any) presently payable by him to the Company on
account of calls or otherwise.

132. No dividend shall bear interest against the Company.

133. Any dividend, interest or other sum payable in cash to the holder
of shares may be paid by cheque or warrant sent by ordinary letter post
addressed to the holder at his registered address or, in the case of joint holders,
addressed to the holder whose name stands first on the Register in respect
of the shares. Every such cheque or warrant shall, unless the holder otherwise
directs, be made payable to the orcler of the registered holder or, in the case
of joint holders, to the order of the holder whose name stands first on the
Register in respect of such shares, and shal! be sent at his or their risk. Any
one of two or more joint holders may give effectual receipts for any dividends
or other moneys payable in respect of the shares held by such joint holdets.

134. All dividends unclaimed for onc year after having been declared
may be invested or otherwise made use of by the Board for the benefit of the
Company until claimed. All dividends declared after the date of adoption of
these presents and unclaimed for twelve years after having been declared
may be forfeited by the Board for the benefit of the Company.

135. Any general meeting declaring a dividend may, upon the recom-
mendation of the Board. direct payment or satisfaction of such dividend
wholly or in part by the distribution of specific assets, and in particular of
paid-up shares or debentures of any other company, and the Board shall
give effect to such direction, and where any difficulty arises in regard to such
distribution the Board may settie it as it thinks expedient, and in particular
may fix the value for distribution of any such specific assets and may
determine that cash payments shall be made to any Members upon the footing
of the value so fixed in order to secure equality of distribution.

RESERVES.

136. The Board may before recommending any dividend set aside out
of the profits of the Company such sums as it thinks proper as reserves which
shall, at the discretion of the Board, be applicable for any purpose to which
the profits of the Company may be properly applied and pending such
application may, at the like discretion, either be employed in the business of
the Company or be invested in such investmenis (other than share of the

o .
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Company or its holding company, if any) as the Board may from time to
time think fit. The Board may also without placing the same to reserve carry
forward any profits which it may think prudent not to divide,

137. The Board shall transfer to share premium account as required ; -
by Section 56 of the Act sums equal to the amount or value of any premiums K
at which shares of the Company may be issued, and, subject to the provisions Y F
of the said Section, the provisions of these presents relating to reserves shail f _\
be applicable to the.sums for the time being standing to the credit of share i g
premium account, i nE
X .
-
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ACCOUNTS.

140. The Board shail cause true accounts complying with Section 147
‘of the Act to be kept—
{A) Of the sums of money received and expended by the Company
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and the matters in respect of which such receipt and expenditure
takes place; and

{B) Of all sales and pu.rchases of goods by the Company; and

(¢) Of the asscts and liabilities of the Company.

141. The books of account shall be kept at the Offi.2 or, subject to
Section 147 (3) of the Act, at such other place or places 23 the Board may
think fit and shall always be open to the inspection of the Directors. No
Member {other than a Director) shall have any right of inspecting any account
or book or document of the Company except as conferred by law or
authorised by the Board. '

142. The Board shall from time to time, in accordance with Sections
148, 150 and 157 of the Act, cause o be prepared and to be laid before the
Company in general meeting such profit and loss accounts, balance sheets,
group accounts (if any) and reports as are referred to in those Sections.

143. A copy of every balance shect and profit and loss account
(including every document required by law to be annexed thereto) which is to
be laid before the Company in general meeting and of the Directors’ and
Auditors’ reports shall not less than twenty-one days before the date of the
meeting be sent to cvery Member and to every holder of debentures of the
Company and four copies of each of these documents shall at the same time
be forwarded to the Secretary of the Share and Loan Department, The Stock
Exchange, London. Provided that this Article shall not require a copy of
these documents to be sent to any person of whose address the Company is
not aware or to more than one of the joint holders of any shares or debentures.

AUDIT.

144. Auditors shall be appointed and thejr duties regulated in
accordance with Sections 159 io 162 of the Act.

NOTICES.

145. Any nolice or other document may be served by the Company
on any Member cither personally or by sending it through the post in a
prepaid letter addressed to such Member at his registered address as appearing
in the Register. In the case of joint holders of a share, all notices shall be
given to that one of the joint holders whose =ra.s stands first in the Register
and notice so given shall be sufficient notice to all the joini holders.

146. Any Member described in the Register by an address not within
the United Kingdom wheo shall from time to time, give to the Company an
address within the United Kingdom at which notices may be served upon him

@
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shall be entitled to have notices served upon him at such address, but save
as aforesaid no Member other than a Member described in the Register by

an address within the United Kingdom shall be entitled to receive any notice
from the Company.

147. Any notice or other document, if served by post, shall be deemed to
have been served at the expiration of twenty-four hours after the same was
put into the post office, and in proving such service it shall be sufficient to

prove that the notice or document was propecly addressed, stamped and put
into the post office.

148, Any notice or other document delivered or sent by post to or
left at the registered address of any Member in pursuance of these presents
shall, notwithstanding that such Member be then dead or bankrupt, and
whether or not the Company have notice of his death or bankruptcy, be
deemed to have been duly served in respect of any share registercd in the
name of such Member as sole or joint holder unless his name shall, at
the time of the service of the notice or document have been removed from the
Register as the holder of the share, and such service shall for all purposes
be deemed a sufficient service of such notice or document on all persons
interested (whether jointly with or as claiming through or under him) in the
share. ’

WINDING UP.

149. If the Company shall be wound up the Liguidator may, with
the sanction of an extraordinary resolution of the contributories, divide among
the contributories in specie or kind the whole or any part of the assets of
the Company, and may, with the like sanction, vest the whole or any part of
such assets in trustees upon such trusts for the benefit of the contributories
as the Liquidator, with the like sanction, shall think fit.

INDEMNITY.

150. Every Director, Managiog Director, Manager, Officer and Auditor
of the Company shall be indemnified out of the funds of the Company against
all liabilities incurred by him as such Director, Managing Director, Manager,
Officer or Auditor in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour, or in which he is acquitted, or in
connection with any application under Section 448 of the Act in which relief

is granted to him by the Court.

B
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No. 227590 142,

COMPANIES ACTS 1948 to 1980

SPECIAL RESOLUTIONS
of

THE FINANCIAL TIMES LIMITED

At an extraordinary general meeting of the Company duly
convened and held at Bracken House, Cannon Street, London on
30th November, 1981, the following resolutions were duly
passed as special resolutions:

SPECIAL RESQLUTIONS

1. THAT the Company, being an old public company within
+he meaning of the Companies Act 1980, be not
re-registered under section 8 of the Companies Act 1980
as a public company.

2. THAT the regulations contained in the document
submitted to the meeting and initialled for the
purposes of identification by the Chairman of the
meeting be and are approved and adopted as the Articles
of Association of the Company in substitution for and

to the exclusion of the existing Articles of

Association.

Chairman
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COMPANTIES ACTS 1948 TO 1980

ARTICLES OF ASSOCIATION

~ of -

THE FINANCIAIL TIMES LIMITED

(Delivered pursuant to section 9
European Communities Act 1972)

mamgnﬂmnziﬁﬁ
\ ""3 Q’&F ;
ln ..3“,‘ .._,,:{%;’ " ;,



THE COMPANILS ACTS 1948 TO 1980

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -
THE FINANCIAL TIMES LIMITED

(Adopted by special resolution on 30th November, 1981)

TABLE A
1.(1) Subject as hereinafter provided, the regulations contained in
Table A, Part I in the First Schedule to the Companies Act 1948, as
amended, shall apply to the Cowpany and references in these articles of
association to regulations in Table A are to those contained in Part I

thereof, as amended.

(2) The regulations in Table A in the First Schedule to the
Companies (Consolidation) Act, 1908, shall not apply to the Company.

SHARE CAPITAL
2.(1) The share capital of the Company is £1,800 ,000 divided into
2,001,208 Ordinary Shares of 25p each and 5,198,792 "A" Crdinary Shares

of 25p each.

(2) The 'A' Ordinary Shares of 25p each in the capital of the
Company shall rank pari passu in all respects with the Ordinary Shares
of 25p cach in the capital of the Company save that they shall not
confer the right to any dividend or other distribution out of the

profits of tha Company.
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SHARES
3.(1) Subject to the provisions of section 14 of the Companies Act
1950, the directors shall have power to allot, issue or grant options
over any relavant securities {as therein defined) for the time being
unissued and may determine the rights to be attached thereto and the

terms upon which they be allotted or issued.

(2) This article shall .not apply to redeemable preference shares,

which shall be governed by the provisions of regulation 3 of Table A.

(3) Section 17 of the Gompanies Act 1980 shall not apply to the
Company.

VOTES OF MEMBERS
4, Regulation 69 of Table A, as applicable to the Company, shall
be construed with the omission of the words "not less than 48 hours" and

"not less than 24 houxs".

DIRECTORS
5.(1) Unless and until otherwise determined by ordinary resolution
of the Company the number of directors shall not be less than two.

Regulation 75 of Table A shall not apply to the Company.

(2> A director shall not be required to vacate his office and no
person shall be ‘ineligible f{or appointment or re-appointment as a
directﬁr by reason of his attaining the age of seventy or any other age.
Regulation 88(a) of Table A as applicable to the Company shall be
construed with the omission of the words "or 185".
BORROWING POWERS .

6. The proviso in regulation 79 of Table A shall not apply to the
Company.

ALTERNATE DIRECTORS
7.(1) Each director shall have the power at any time to appoint to

the office of an alternate director either (i) another director or (ii)

-



any other person approved for that purpose by a resolutirn of the
directors or (iii) any director of the immediate holding company for the
time being of the Company or of any other subsidiary of such holding

company, and, at any time, to terminate such appointment.

(2) The appointment of an alternate director shall automatically

determine on any of the following events:-
(a) if his appointor shall terminate the appointment;

(b) on the happening of any event which, if he were a director,

would cause him to vacate the office of director;

(¢) if by writing under his hand left at the registered office of

the Company he shall resign such appointment; or
(d) if his appointor shall cease for any reason to be a director.

(3) An alternate director shall (subject to his giving to the
Company an address within the United Kingdom at which notices may be
served upon him) be entitled to receive notice of meetings of the
directors and of any committee of the directors of which his appointor
is a member and to attend and, in the place of his appointor, to vote
and be counted for the purpose of a quorum at any such meeting at which
his appointor is not personally present nor deemed to be present for the
purpeses of article 10 and generally to perform all functions as a
director of his appointor in his absence. Every alternate director
shall be entitled in the absence from the United Kingdom of his
appointor to sign in his place a resolution in writing of the directors
pursuant to regulation 106 of Table A or to agree tc a resolution for

the purposes of article 10(1).

(4) An alternate director may be repaid by the Company such
expenses as might properly be repaid to him if he were a director but
shall not in respect of such appointment be entitled to xreceive any

remuneration from the Company. An alternate director shall be entitled

——

.
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to be indemnified by the Company to the same extent as if he were a
director.

(5) An alternate director shall, during his appointment, be an
officer of the Conprary and shall not be deemed to be an agent of his
appointor.

. (6) Subject to the provisions of this article, the provisions of

these articles of association and of the regulations of Table A which
apply to the Company relating to directors shall apply to every
alternate director except that he shall not have power as such alternate

director to appoint any director or other person as his alternate,

(7) Every appointment and removal of an alternate director shall
be in writing signed by or on behalf of the appeintor and shall take
effect (subject to any approval required by paragraph (1) of this
article) upon receipt of such written appointment or removal at the

registered office of the Company or by the secretary.

(8) Whenever a director is also an alternate director his rights
and powers as such alternate director shall be additional to and

separate from those which he has as director.

INTEREST OF DIRECTORS
8. A director mgy, notwithstanding his interxest, vote in respect
of any_ contract or arrangement with the Company in which he is
interested, directly or indirectly, and be taken into account for the
purposes of a quorum and may retain for his own absolute use and benefit
all profits and advantages accruing to him. Paragraphs (2) and (&) of

regulation 84 of Table A shall not apply to the Company.

DIRECTORS PRESENT AT MEETINGS
9. It ;hall not be necessary for every director present at any
meeting of directors or committee of directors to sign his name or for
any book to be kept for this purpose. Regulation 86 of Table A shall he

construed accordingly.
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PROCEEDINGS OF DIRECTORS
10. (1) A resolution agreed upon by directors (not being less than the
number of directors required to form a quorum of the directors) shall be
valid and effectual whether or not it shall be passed at a meeting of
the directors duly convened and held.

(2) The quorum necessary for the transaction of the business of

the diractors may be fixed by the directors, and unless so fixed shall

be two.

(3 For the purposes of determining whether the quorum necessary

for the transaction of the business of the directors exists:

(1) in the case of a resolution agreed by directors in telephonic
communication, all such directors shall be counted in the

quorum;

(ii) in the case of a meeting of directors, in addition to the
directors present at the meeting, any director in telephonic
communication with such meeting shall be counted in the

quorum.

APPOINTMENT ANDG REMOVAL OF DIRECTORS
11. The immediate holding company (if any) for the time being of
the Company may appoint any person to be a director or remove any
director from office. Every such appointment or removal shall be in
writing and signed by or on behalf of the said holding company and shall
take effect upon receipt of such written appointment or removal at the

registered office of the Company or by the secretary.

1z2. While the Company is a subsidiary, the directors shall have
power to appoint any person to be a director either to fill a casual
vacancy or as an addition to the existing directors, subject to any
maximum for vhe time being in force, and any director so appointed shall
(subject to regulation 88 of Table A) hold office until he is removed

pursuant to article 11.

P

saacem

e

TR R AT

S R CE S S S

PR Sl e ST LR




13, While the Company is a subsidiary, regulations 8% to 97
(inclusive) of Table A shall not apply and all references elsewhere in

Table A to retirement by rotation shall be modified accordingly.
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CERTIFICATE STATING
COMPANY IS A PRIVATE COMPANY

No. o500 |
S S
| hereby certify that
THE FINANCTAL TIMES LIMITED
is, with effect from ... i FEERUARY 19%2 .. a private company

within the meaning of the Companies Act 1980.

Dated at Cardiff the o remusRY 1982

.

Assistant Registrar of Companies

C 457



Company No. 227590

THE_FINANCIAL TIMES LIMLTED

THE COMPANIES ACT 1989

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION

THAT pursuant to Section 3660\ of the Companies Act 1983 the Company
hereby elects to dispense with the holding of Annual General Meetindgs in
1991 cnd in subsequent years until this election is revsked,

ELECTIVE RESOLUTION

THAT pursuant to Sestion 232 of the Companies Act 1985 the Company
hereby elects to dispense with the laying of accounts and reports before
the Company in General Meeting.

ELECTIVE RESOLLTION

THAT pursuant to Section 384 of the Companies Act 1985 the Company
hereby elects to dizpense with the annual resppointment of its auditors
in General Meetinzg. S

Signed for and on behalf of
Financial Times Group Limited

\

,A(.\..*_.., N)
B A A T v i Date: 26 February 1981
Director

Signed for and on behalf of
Broadminster Nominees Limited

e e e e Date: 26 February 1991
Director
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Company No. 22754(

THE_FINANCIAL TIMES LIMITED

THE COMPANIES ACT 1989

COMPANY LIMITED BY SHARES

3
A

nooovct“-{\loio_tyabvnul

ELECTIVE RESQLUTION

THAT pursuant £o Section 3667 of the Combﬁnies Act 1985 the Company
harehy olects to dispense with the holding of Annual General Meetines in
1991 and in subsequent vears until this election is revoked.

ELECTIVE RESDLUTION

THAT pursuant to Section 252 of the Companies

\
\

Act i?BS the Company

hareby elocts to dispense with the laying of accounte and reports hefare

fhe Company in General Meeting.

ELECTLVE RESOLUTION

THAT purseant to Section 384 of the Companies Act 1985 theAﬁumpany
hereby clects to dispense with the annual reappointnent of its auditors

in General Moeting.

Signed for and on behalf ot
Financial Times Group Limited

L 8
. VSIS S
Virogctor

Signed Yor and an behalf of
Broadminster “osiinees Limitod

AR b gond

LIS I B I B

Direelor

Pate: 26 Februare 19981

GBS L s L
A LX)
Dater 26 Fobruaby 1091
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COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redempplion or
canceliation of shares, or conversion,
re-conversion of stock into shares

P!aias? do not Pursuant to section 122 of the Companies Act 1985
wiite in
this margin
To the Registrar of Companies For official use  Company number
Piaase complete L i A
legibly, preferably {Address overlgaf) | | | | 227590
in black type, ot ok
bold biock Isttering  Name of company
. *  THE FINANGIAL TIMES LIMITED
* tnsart full name
of company :
\ .
gives notice that:
on 18 May 1994 by an Extraordinary Resolution passed in General Meeting,
the: 5,198,792 "A" Ordinary Shares of the Company were converted into
Ordinary Shares to rank equslly with the existing 2,001,208 Ordinary
Shaipes of the Company. At the same General Meeting it was agreed by
Ordinary Resolution the Ordinary Shares of the Company (including the .
former "A" Ordinary Shares) of 25p each be consolidated and divided
into 1,800,000 Ordinary Shares of £1 each,
$insznt
birector,
Stécmtiary.
Admnisvates  Signed Designationt SECRETARY Date 19 way 1994
Receiver or P
Recelver
(Scouanyias ] . a
appropriate Presentor's name address and For official Use
reference (if any): Genaeral Section Post room
D.Blacknell

Financial Times Ltd
Newspaper House

8-16 Great New Street '
London ECHA 3TS

Tel: 071-353 1030

HBS IRZXYI4SV! [__298)
CORPANTES HOUSE. 27708794




COMPANIES FORM No. 123

Notice of increase
in nominal capital
aase do not Pursuant to section 123 of the Companies Act 1985
reite in
1is margin ;
To the Registrar of Companias For official use  Company number
'loase complats {Address overleaf) mETsTE
agibly, preforably | i } | 227590
n black type, or b o e b o

10ld block lettering  Name of company

»« THE FINANCIAL TIMES LIMITED

* insart full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated ___18 May 1994 the nominal capital of the company has been

increased by £ 23 200,000 beyond the registered capital of £ 1 800,000

§ the copy must be

printed orin some A copy of the resolution authorising the increase is attached.5
other form approved

by the registrar The conditions {eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new

shares have been or are to be issued are as follow:

to rank pari passu in all respects with the existing
issued share capital of the Company

Please tick here if

continued overleaf

$ Insert

Director,
Secratary,
Administrator,

Administrative Signed /‘Designaﬁon* SECRETARY Date 19 May 1994

Recaiver or

Receivar
{Scotland) as e

appropriate

Presentor’s name address and For official Use
refarence (if any): General Section Post room

D.Blacknell
Financial Times Ltd
Newspaper Hoise

§-16 Creat New Street
London ECHA 3TS
Tel: 071-353 1030
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Company No. 227590
THE_FINANCIAL TIMES LIMITER
Company limited by sharas .

ORDINARY RESOLUTION

At an Extraordinary General Meeting of the Company held at Number
One Southwark Bridge, London SEt 9HL, on 18 May 1894, the following ’
resolution was duly passed as an Ordinary Resclution: '

"THAT the authorised share capital of the Company be increased to
£25,000,000 by the creation of 23,200,000 additional Ordinary
Shares of £1 each ".

PRI S R I CaC I R N Y

CHATIRMANYOF THE MEETING

FTL.QRDR3
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