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I. The name of the Company is . C Tuossox & Coyeaxy, LonTen,
IL. The registered oftice of the Comgany will bu situnted in Seatlal.
TI1. The objects for which the Company is established ave—

1. To purehase, acquire, take over, snd words, us s oty coneern,7ip
business now earries] on g Dundee and elsewiere, wider the sivle opge
of W. & D. C. Thomsen, uewspaper proprictoss and ?nh!imhenzﬁ-‘ﬂi
all ov any of the assets and linbilities of the preprivters of that busin r

connection iherowith, and with u view therelo, to enter into the agrata
referred {o in Clause 3 of the Company’s Avtieles of Asweintion, ¢ _
carry the same into effiet, with o witheut moditieation, Jrg

2, To corey on in Dundor and ehewhere the business of uewspaper -
proprictors and gener} printers awl puldishers, and in partionbur to pn:i:‘:)tr:.‘f“' :
pullish, sell, and civoulate newspapers and othee poblications, A%,

8, ‘To carry on all or auy of the husinesses of proprieders mul publishy
of newapapers, journabs, magazines, oukes, waps, plans, awd otber itgd)
worka and wndestakings, ty#m{hnuml@m, wholosale and retail statinticrs, a3 i
manuinetugers, bookestiom, okbinders, nowsvemlons, seporters, adveritagps
instranes, and generml sgents dnd contractons, Tillpostens, engravers, Pl A
geaphers, plotogmphie  printers, stescotypers, hearaphers, machinisty,
mechanical enginvers, and ink wannfactiuners,

£ To manmbaeture, soll, by, exdinnge, hive, le? v liive, witer, renay
fmprove, tedine, manipulate, pﬂz‘v%m\é foo tintvebeet, sl gl oo adl Kingighe
plzmt. mamhnwry, nppearntus, Lo, utetinile, sbelanges Previei, nad ey
articles aned things neecssary o suitalde fur the cannying ¢, oFany §F
above businesses, or watally dealt B Ly pesey enragel oo the
regpectively. ,‘

5. 'Po provide foe and fussh er seerme o oy member of the (,‘@s:amnmp[
or customers of, or v ny wikagiless bo or purcharers or pussessus of ang
publication of the Cawpany, o of auy eompra o tieket *'!!mgmﬂ with any
publication of the Company, any lenelits o advvunlzges which way seem
expedient, tv opew compretitings ol amy kinel and o meake awwavls ol give
prizes.

6. "Fo estallish branches wod sppaint acents aul offoers 1o axsist in
conduet aud extension of Oy Comprany™s bosdness, amd (v vegulate and di--
eontinne the sawe,

7. To :Tply far, purcliase, or oiirrwise woquire any patents, brévels

F ) dinvention, lcenses, concessivis, and the Tke conferring xaey exclusive vr

3 non-exclusive or Teaited right to vse, or any secret, or other fnfrmation us
- » L] ~ e

f to anv invention which may scem eapalsle of bring used for any of the pus-

! A

puses of the Company, or the sequsition of which may seem caleuluted
dirvectlye or fndivestly to henedit the Company. and {o use, exercise, develop,

o e




L]
grant licenses in respect of, or otherwise turn to agenunt the properiy vichis
and Information so acquired,

8. To aequire or establish and earry on any other businees ov trade
which this C‘ompany may consider desivable to be earried on in conneetion
with their said business, whether of the same or of & different ehicacter from
that al present eavried on by the said fivm of W, & DL C Thomsou,

9, To amalgamate with any other Company in the United Kingdom
established for objects similar 4o any of those tor whieh the Company is
established, or eareving on any business which the Cinnpany may legmlly
carey on 3 to take by subseription, purchase, or otherwise, wnd hold Shaves
or Stock in, o1 Debenlures or oiher Beewvities of, any Compuny, Society, or
undertaking having any objeet of a lke wdure with auy of these of the
Company, ev likely to advance in any way the interests ot the Cunpaay.

10. To euter into pavinership or inlo any srmngement for shaving
profits, intercsts, jomt adventure, weiprocal concessions, or evmopirotion with
any person or Company carrying on, or shout to eavey on, any Lusiness or
trausaetion which the Coawmpany way ligally cavey on or e i, o any
Liusiness or Gransaction apable of el conducted 5o ws diveethy vr ndirectly
to bencfit the Company.

1L To purchise, S, Jease, or ofhierwise acyuive any property and
effects, heritablo or woveable, wad or peraainl, or any yight, nterest,
privilege, wisenent, or servitude in or cllecting uny such property or eifvels
und also tor sell, exclige, fou, lensy, Tcy, er otherwise dispuse ofvr deal with
ull or any port of the property nid eflcets of the Compruy, beritable or
movishle, real or persanal, e any interst therein, wiich the Comguany miny
think necessiry or convenionl with referenice (o uny of tisse objeels, or
capabile of bty profitably dealt with in connection with any of the Com-
panys property or rights for Uie thne belng,

12, To take aud hold any prapeety snd effects, hievitable or moveable,
real or pevgonad, whethey asquinad i sec wity or absalitely vitherin vame of
the Company iteelf or In nanie i w teustee or teustees, who tay be either
individunly oe corporations; and the title of the tusslee or trasters way or
iy’ ot dlisolose Lhiat they hold in trust 3 alvo to carry on b, througly, ot in
nme of w teusteo ov Linstees gy afereadd any basiness whieh e Ve iy
iy entitled to cavey on, aud that whether or wt it be disclosed thnt such
trustes v trustees are acting i that eapmaeity,

13, Te build, eonstruel, etect, yunt’cﬁmm hive, maindain, extend, uller,
o repair any buildings, works, waehivery, and oty restivenienses which may
seem diveetly o indirestly vondueive to any of the Company’s ohject-

14 To draw, ke, nesept, endorse, discount, exceute, and jssie bills of
evxchaige, promisvory netes, debrnares, bills of buling, warrants, and other
hegotiable mstruments,

15. To lend money with or without secarity to any company, society, or
individual on such bertas as may svem expedicent, and to giand garantees for
the payment of any swm or sums of matey, or the parfenuance of any eon-
tract or obligation by any company, suciety, or individual.

15, To take and veceive feam Shavehiolders or Dircelms of the Cempany,
n ~ - [ . o
or from cthers, woney on Inan or depasit at interest, or In =y other way,

17. To wise wioney Ly the fsswe of debenture stock or mortimae deben-
ture stock, eithee vedeemable or rredeemalle, aud alse to bovow or raise
money by the issur of or upan Bonds, debentures, mortzage debentures,
honds and dispesitions jn secwity, o otlier obligations or cecarities, and -

»

include in any sueh all or any psrt of the projerty and oideets of the Com-

¢
{

h

v
1
s
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pauy, including the uncalled capital for the time being ; and to grant, sub-
ject to redemption, ec fucie absolute conveyances In favour of lenders, or
trasteos for lenders, in order to secure money borrowed by the Company.

18. To sell the undertaking of the Company, or any branch or part
theveof, in consideration of payment in cash ovin Shaves or Stock or Deben-
tuves or other seeurity of any other Company, or partly in any of such modes
of payment and pavtly in another or others, or for such other constderation
as may ho deemed proper.

19. To promote, apply for, or opposeat the cost of the Company, any Act
of Parlinment or Provisional Qrder for the extension of the Company’s powers,
and to promote any Company or Uompanics, for the purpose of carrying on
any business whiel the Comprny is authorised to carry on, or for acquiring
all ov any of the prapevty, rights, anl linbilities of the Company; or tor any
other purpase which may s2em divectly or indireetly caleulated to bunefit- the
Company.

20, To enter into avv trade or other eambinations vr nyrecments with
any other persous, firms, or Companies, and to subsaibe to any trade or
nther Assoeintion,

21, To make gilts or grant bonuses to persons in the emplogment of the
Company, and to provide Lo i welliwe ol parsons in the employmentof the
Company, o timmly in its employment, or in that of its predecessors in
business, and tho widows and children of sueh paraons, or others dependents
apon them, by granting money or pensions or atherwvise, as the Direetors
shall think fit; und to give ot make iny donations, subscriptions, or other
Py ments to any person or pesony, or publie, trade, charitable, edneational,
or obher institutiony or objests, ae alse invite subseriptions from the public
for any such pevsons, institutions, or objects, and to distribute the suue,

. 22 To remunerate the servants of the Company, and others, ont of or
i sroportion to the returss or profits of the Company, or otherwise, us the

Py Je o ) s
Company may think fie.

23, To wse tny sum which may be sot aside as n reserve fund a3 work-
ing ca\)ihal. or in any other way the (?mnlumuy may deen dght or suitable ;
or to depasit the sune or other fands of the Compay with any Bak, or Lo
tveat the sune on real or hieritable s2eundities in tio United Kingdom, or in
the publie funds or seeurities of the United King i, or of Lndia, or of any
British Colony or Depandency, or of ths Unitel States of America, o2 i
the morbgawes, debentives, bon 4, deposit roaripts, debentive stocks, funded
dobt, o other seeurity, oe proforenee o ndinary shaves or stocks of any
ailway, coumerciv, fivaueial, or othes public company or eorporation,
municipality, or public body in the United Kingdom, or in any British
Colony ov Dependeney, or in the United States of Amerien, or in such other
wanner or place as the Dircctors may consider advisable or pre per.

24, To increass the capital of the Company, and to determine what
preference or prinrity, if any, the holders of new shar=s or any of them shall
have over existing sharvehold i or what preferen o or priodity, if any,
holdems of existing shaves shall have over holders of new slhaves; to reduce
the capital ; to sub-divide or to consolidate the ghares: and to convert paid-
up shares into stock.

5. To do all snch other things as are incilental or conducive to the
attainment of the abave ohjects or any of them

26. To do all or any of the above things in any part of the workld, and
either as princilmls, avents, trustees, coniractors, or otherwise, and cither
alone or in conjunction with others, and cither by or through agents, sub-
contractors, trustees, or otherwise.




T osssviy uLLe Members is limited,

V. The C‘apitul of the Company is £60,000, divided into 6000 ordinary Shares
of £10 each.

WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company in pursuance of this Memo.
randum of Associatlou and we respectively agree to take the number of’
Oldnmy Shares in the Capital of the Company set opposite our
respective names :—

i)

Number of Ordinary
Nanmes, Addreses, and Descriptions of Subscribiers, Sharea taken by
ench Subseriber,
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E COMPANIES ACTS, 1862 TO 1goo0.

COMPANY LIMITED BY SHARRES.

e — e — Ny ettt e e

ARTICLES OF ASSOCIATION

oF

A, @. Thomson & Companp, Limited,

INTERPRETATION.

-

1, In thesa presents, unloss there,be something in, the subjeek or context
inconsistent therswith :—

1. “The Company” weans D. C. Tuomson & Coypasy, Lo,
2, “The Statutes” mean tho ¥ Companies Aets, 1862 to 1900,” and

ovory other Act for the time being in foree concerning Joint Stovk
Companies, and affecting the Conpany.

3, “Thete prosents® means and ineludes the Memorandum of Associn-
tion aud Articles of Associntion of the Company.
4. *The ORica” means the Regisleral Office of the Company.

5. “fu weiting®” and “written " inclde printing, typewsiting, litho-
raphing, and all other modes of representing or ceproducing words
in a visible fora,

6. “Ihe Register” means the Veginter of Members to be kept pursuant
to Seetion 25 of the Companivcs Act, 1862,

7. “Hoard” means the Divectors oollectively, or n mesling of the
Directora

g “Month” means ealendar month,

9, Words importing the singular number only include the plural
nwnber, aud viee ceirdin

10, Wortlls importing the masculine gender only includs the feminine
gender.

11. Words importing persons fnclude corporations.
2. Sulject to the preceding clause, any wonds defined in the Statutes shall,

if not incousistent with the subject or contest, bear the same meaning in these
presents,

EXECUTION OF AGREEMENT.

3. The Directors shall, in the name and on behalf of the Company, and as
speedily as possible after the incorporation of the Company, enter into the agree-
ment with W. & D. Q. Thomson, and the partners of the said firm, in the terms
of the draft, & copy whereol has for the purpose of identification been subscribed
by Edward Bruce Low, Solicitor to the Supreme Courts, Edinburgh; and they
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shall carry the said agreemont into efleet, with full powers nsvertheless to them

to agree to any modification of the terms of suid agreement, either hefore or after
the execution thereof.

CONSTITUTION,

4. The Regulations in Table * A" in the First Schedule of ¥ The Companies
Act, 1862, shall not apply to the Company,

. 9. The Office shall be such place in Scotland as the Board may from time to
time appoint,

6. None of the funds of the Company shall be employed in the purchase of,
or lent on the security of Shaves of the Company.

7. The Company may oxercise the powass conferred by the Companies Seals
Act, 1864, and such powers shall be vested in the Board.

CAPITAL.

8. The original Capital shail be .£60,000, divided into 6000 Ordinary Shares
of £10 ench, as sut forth in the Momorandum of Associntion of the Company,

9. The Compiny may from time to time, by Lxtraordinury Resolution,
inorense its Capital Yy the crention of now Sharcs to such nn extent as may b
such Extraordinary Resolution be determined. Tho noww Shures shall b of suc\!:
respective amonnts as the Extraordinury Resolution sanctioning tho creation of
the same may divect, or, if no divection e given, as the Ponnd may determine,

10, Such incrensed Capital may bo iesued in the form of ordinary Shares, or
preforved, guaranteed, or deforred Shares, or partly in one of these forms nnd
partly in another or others, and mu.d inereased Capital mny bo issued ab such
promium, with such preferred, pri passu, or deterred right awd ranking o5
regards Capital and dividend, or cither of them, and upon such terms wnd
conditions, with such rights and privileges annexed thereto, and shall be payuble
in such mamer and by sueh mstalmenis as the Extraordinary Rerolution
sanctioning the incrense may direet; and should no such divection be given by
such Resolulion, then as the Boanl shall wee fit.

11, Tixcept in so far as othierwive pmvidcd.by the vonditions of Fssue or by
these presents, any Capital mised by the ereation of naw Shares shall Lo een-
sidareg a8 part of the origiml Capitnl, and shall s subjuct to the sane provisicny
relative to the payment of cally, transter, and tnnsmission, aml the farfeiture
of Shaves on the nen-payment of calls and otherwise, and in all other vespeets,
so fur as applicable, as it'it had been part of the original Capital,

12, The Board may issue Shares upon which {he whole or part of the
nominal amotnt shall be neknowledgred to be paid tp, in cazes in whicl they may
be authorised to purchase any business, property, rights, or Pnﬁ]ifeﬂ to be paid
for, wholly or in part, by paid-up or partly paid-up Shaves; and they may issue
such Shares in_exchange for Shares in"any other Company, the property or
business of which may be purchased by or agreed to be amn!samalpcl with the
Company, and also in all other cages n which the Board shall deen i necessary
or exped)ient, to issue fully or partly paid-up Shaves.

SHARES GENERALLY.

13. The Shares shall be under the conteel of the Board, and they may allop
or otherwise dispose of them to such persons, at such times, and on such terms ag
they think proper, subject nevertheless to the stipulations contained in the said
Agreement with reference to the Shares to be allotted in pursuance thereof,
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14. Tho joint-holders of a Share shall be severally s well as jointly liable
for the payment of all calls due in respeet of such Share.

15. Save as herein otherwise provided, the Company shall be entitled to treat
the registered holder of any Share as the absolute owner thereof, and shall not be
bound $o recognise any equitable or other claim to or inierest in such Share on
the part of any other person.

CALLS ON SHARES.

16. The Board may from time to time make such Calls upon the Members
in respect of all moneys nunpnid on their Shares as they think fit, and each
Member shall pay the amount of every Call go made on him to the person, and at
the time and place appointed by the Bomd.

17. Fourteen days’ notice of any Cnll shail be griven, specifying the time and
place of payment and to whom such eall shall be paid,

18. A Call shall be “lecemed to have been nade at the time when the resolu-
of the Board authovising such call was passed.

19, If the sum payable in vespeet of any Call be not paid before or on the
day appointed for payment thereof, the holder for the time being of the Share in
rospect of whioh the Call shall have been made hall pay interest on the amount
of the Call nt the vate of ten per centum per annum from the day nppointed for
tho payment thereof to the time of aclwal payment buk the Boawd may, in any
czl\.ao \;' wove they think fit, rewit altogether or in part any interest puyuble uiler
this clausge.

20, ‘I'he Board may vecoive from sy Membur willing Lo ndvauce the same
all or auy part of the mioneys unpaid upon the Shaves held by him beyond the
sums actuntly ealled up, sl upon the money so paid in advance, or so much thereol
as shall from time to zime be in advanee of culls, the Company may pay interest
ab such rate as tho Member paying in advance and the Board shall agree upon.

FORFEITURE OF SHARES

a1, If sny Member fuil to pay any call or instalineat by the tims appointed,
together with the futerest that may hinve acerued tiereon, the Board may at any
timo thorenfter, during such timo as the call er instalment and interest remain
unpaid, give noties to such Member that, if the call or instalment, topether with all
interest that niny have accrued thercon, bo ot paid within a period to be named
in such notice (being not lexs than fourteen days after the date of the notice), tho
Share ot Shates jn respeet of which the call has been made, or instalment become
ayable, will be liable to be forfeited s and i the eall or instalment and interest
&; not paid in fall within such {mnod. the Board yaay at any time therealter, and
without Further notice to the Mcmber, declave such Share or Shaves forfeited for
the benetit of the Company.

22, Every Share so forfeited shall be deemed to bo the property of the
Company, and may be held for such time as the Board shall think fits or sold,
re-allotted, or otherwise disposed of on behalf of the Company, in such manner as
the Board shall determine.

- 23. Any Member whose Shares have been Yorfeited shall, notwithstanding
such forfeiture, continue liable to pay Lo the Company all calls and other moneys
owing upon suchi Shares at the time of the forfeiture thereof, together with the
interest thereon.

o4, The Board may, if they think fit, at any time before a forfeited Shars
ghall have been sold, re-allotted, or otherwise disposed of, remit or annul the
forfeiture thereof, upon such conditions as they may think proper.
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25. An entry in the Minutes of the Board that any Share has been forfeited
by tho Board, and stating the time when it was forfaited, shall be prima facle
evidence in fuvour of the Company, and conclusive evidence in favour of any
future purchaser thereof from the Company that such Share was duly forfeited’;
and such entry and o receipt Ly the Company for the price of such Share shall
constituto a good title to the Share; and upon the iesmuing of such receipt the
purchaser shall he entered in the register ns g mwember in respect of such Shave,
and a certificate of propristorship shall be delivered to him, and he shall be
deemed the holder of such Shave, discharging from all calls prior to such purchase;
and he shall not be bouyg to see to the application of the purchase maney, now
shall his title to suel Share be affected by reason of an irregularity in the pro-
ceedings prior to the forleiture or in reference to the sale ar transference to him,

SURRENDER OF SHARES,

26. The Board may accept from any Member, on such terms and conditions
as shall be agreed on between hin and them, a. surrender of his Shares, or any
port theveof; and apy Shares so surrenderad shall be dealt with in the same
manner as is heroinbefore provided with regard to forfeited Shares,

LIEN ON SHARES,

27. The Company shall always have o first and pyamonnt fien on the whols
of the Shares of overy Membar for all debts, Jinbilities, o Engagrenients, ascertained
or contingent, of such Member, solely or Jointly with, or ag surety for, any othoy
pergon, to the Company: and the Board wny not only refuse to register the
transfor of any Shaees it s transferor is indobled to tho Company as aforesaid,

ub may, after six days' notjce jry writing, alsolutely sell and disposo of, for hehoof
of the Company, all or any of the Shaves of suel, cbtor, and o qlaly the proceads,
80 fir ag the same extend, in digcharpe or satistaction of guch Je s, linbilities, or
engngementy, or may hold the procevils in seeurity theroof'; aind upon such sale
the Board shall, witheut any fuarther or other oosisent fom the tiolder of such
Shaves, tmnsfir the fame to the parchaser thereo!, The said lien shall slen
oxtend to all dividends from time to time declaved in respeet of sach Shares,

SUARE CERTIFICATRS,

28. Every Member shall by entitled, without paymient, o one Cortificate
under the common seal of the Company, sumed by “two  Diroclors and the

Secretury, speeifying tie Share op Shares held by bim and the amount paid up
thereon, provided Hiat ji the cise ol‘,winwmldqnzf the Company shall nf, bo bound
to issue miove than one Certificate ty all the joint-holders, and delivery of that

Certificate to any one of them ghall be a sufficient delivery to all,

29. If any Certificate be worn out or defaced, then, upon delivery thereof 10
the Board, they nny order the same to be cancelled, and may zsue g pey
Certificate in licu thercot's and if y Certificate be lost or destroved, then, upon
proof thereof to the satisfaction of the Board, and ot such fndemmity ag the
Board deem: adequate beingr given, anew Certificate i1 Iien thereof shall be given
to the party entitled to such lost or destraved Cerlificate,

TRANSFER AND TRA NSMISSION,

30. A Share may be transferred by a Member or oiher person entitled 40
transter to any Member selected by the transferor ; but save as aloresaid, and save
as provided by Clause 3¢ hereof, no Share shall bo transferred to a person who ig



not a Member so long as any person sclected by the Board as onc who ifi is
desirable in the interests of the C'omﬁ:my should “purchase such share, 13 willing
to purchase the same at the value to be fixed in accordance with Clause 33 hereof.

31. Except when the transfer is mado toa Member or pursuant to Clause 3G
hereof, the person proposing to transter auy Share (hereinafter called the proposing
gransferor) shall give notice in writing (hereinafter called the transfer notice) to
the Company that he desives to transfer the same. Such notice shall specify the
price he destres to obtain, and shall constisnte the Company his agent for the sale
of the Shave to any person selected by the Board, at the price so specified, or ab
the option of the purchasor, at the value to be fixed in accordance with Clu se 33
hereof. The transfor notice may include several Shares, and in such case shall
operate asif it wore u separate notico in respect ofeach, The transfer notice shall
not be revocable except with the sunction of the Board.

39. If tho Board shall within the space of two months after being served with
the transfor notice find a person willing to purchase the Shave (hereinafter called
the selected purchaser), etther at the price named by the propesing transferor or
ot the value to be fixed as aforesaid, and shull give notice thereof to the proposing
transferor, he shall be. bound to transfer the share to the selected purchaser, but
the transfor shall nobt pass the right to any dividend declared thereon before the
registration of the transfer.

83. At the Ordinnry General Meeting in each year the Compamy shall, by
vesolution, declare what is the valuo of an Ordinary Shave. on any sale
ursuant to Clause 31 horeof, the mmoennt so declaved in the case of an Ordinuvy
Shate, with the addition thereto of interest at the rate of five per centum per
ennum fvom the dato of the st Onlinnry General Mol to tho dato of the
completion of such gale (less any interim dividond oty -avantime paid) shall
be deomed to be the value for the purpose of Clause 31 hercof.  Until the Com-
pany shall go fix the value of the Onlinavy Shares theiv valuo shall bo taken as
par. Should the Company ab any time il to fix the value of the Ordinary
Sharea as above provided, their last preesding valuation shill remain in foreo vatil
a new valuation shall be made as above provided.

34, If in any case the proposing Leangferor, nfler hewving become bound as
aforesaid, makes default in transferving the Share, the Company may recvive the
urehnge money, and shall thereupon cause Use name of the selected purchaser to
gu entered in the Register as the holder of the Shiure, and shall hold the purchase
money in trust for the propusing transferor, The Receipt of the Company for the
purchnge money shall be a gmod dischurge to the selected purchaser, and after his
nname has been entered in the Register in pnrlmﬂul exervise of the aforesail
power, the validity of the proceedings shall not be questioned by any pecson,

a5 IF the Beard shiall not, within e sjace of two monthsalter being served
with the Tratsfer Notice, find n peraon willing Yo purcliase the Shares amd give
notice thereol as afresaid, the propecing transleror shall at any time sithin three
months afterwards be at liberty to seli amid transfer the Shares (or those nnt
lnced) to auy person aud ab any price.  The Baard stindl, subject to Clause 37
Fmreof, register such transfer.

36. Subject to Clause 37 hercof, any Share may bo transferred by a Member
to any son, daughter,or other issue, father, mother, hrother, sister, wife or husbad
of such Member, or to any krustee for such Membes, and any share of a decensed
Member ity be transferred by lis executors or adminstrators to any sob,
daughter, or other issue, father, wother, brother, sister, widow or widower of such
decoased Member, or to any trustees on behall' of any of them, and Shares stand-
ing in the names of the trustees of the marriage settlement of any Member, or of
tha will or settlement of any deceased Member, may be transterred upon any
change of trustees to the trustees for the time beiny of such inarriage settlement,

or will or settlement, and Clause 30 hereol shall not apply to any transfer author-
ised Ly this Clause.



37. The Board may in theiv sole discretion decline to register any transrer or
Shaves. The Board shall not be bound to assign uny reason for declining to
register o trausfer.

38. The instrument of transfer of any Share of the Company shall be signed
both by the transferor and the transferce, and the transferor shall be deemed to
vemain the holder of such Share until the name of the transferee is entered in
the Register in respect thereof.

39, The instrument of transfer of any Share shall be in writingin the usual
common form.  Kach signature to a trunsfer shull be effectually attosted by the
signature of one witness {(above the age of fourteen years), who shall add his
occupation or deseription and address.

40, Every instrument of transfer shall be left ab the office for registration,
accompanied by the Certificate of the Shares to be transferred, and soch other
evidence s the Company may require to prove the title of the tranufer.; or his
right to transfer the Shaves.

41, A fee not exceeding 2/6 may bo charged for each transfer or fransmission.

42, The Transfer Books and Registor of Members may boclosed during such,
time as the Board think fit, nob excoeding in the whele thirty days in ench year.

43. The oxecutors or adwministrators of a deceased member shall oe the only
ersons recognised b{ the Company as having any title to the Shares vegisterad
£, the namo of such Member, except a5 regands Shares held jointly with any other
persan or persons, in which caso the surviver orsurvivors shall be the only persons

recognised by the Company as entitled to such Shoves.

44. Subject to the provisions contained in the preeading Clauses, any person
becoming entitled to Shaves in consequalco of the death or incapacity of wny
Membor shall, t&!won producing such ovidencs in regard Lo his rightor titlons the
Board think suffciont, Uo registerad a8 o sacmber in vespect of such Shaves.

45, Nu bankeupt Member during his hankrapley, ond xo trustce or assignee
of uay bankeupt Mombee, shall be entithed to exercise any of the rights of o
Mombers but sueh trustee or assignue sy, subjuct o the provisions of ibese
Articles, soll the Shaves of sueli bankvapt Mewmber,

COMPULSORY RETIREMENT.

46, The holders for the time boinge of nine-tenths of the Onlinary Shaves of
the Company may at any lime serve the Company with a requisition to enforce
the trausfer of atgy partienlar Ovdinary Shases wob held by the requisitionista.
The Boord shiall forthwith give to the holder of such Ondingry Shares wotice in
writing of the ruisition, and unless within fourteen days afterwards the holder
ghall give o transfer notice to the Company i terivs o Clause 31 hereol’ of his
Jdesice to trnsfer the saute, he shall bo deenied ot thie expiration of thet period
to have given such wetice i accordanee with Claue 5t hereof, and (o have
specified thervin the value ixedd it terms of Clause 33 as the value of his
Ordinary Shares.  For the purpese of this Clause, any person entitled to trnsfer
an Ordinacy Share shall be deemed the fiolder of such Share.

GENERBAL MEETINGS.

47, Tie first Generad Meeting of this Company shall be held at such _time
{not behry less than one nor mere than three menths after the date of registra-
tion), und at such place, and after stich notice as shall have been (‘lp,}ermmed by
the Board.
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48. Subsequent Genernl Meetings, herein distinguished as Annual General
Meetings, shall be held once annually, at such time and place as shall be pre-
seribed Ly the Board. The first Annual General Meeting shall be held in 1905.

49. The above mentioned General Meetings shall bo called Ordinary General
Meetmigs, and all other Meetings of the Company shall be called Extraordinary
General Mestings.

‘ 50, The ;303.1'(1 may, whenever they think fit, convene an Extraordinary
General Meeting. They shall also comply with the provisions of Section 13 of
the Companies Act, 1900, or any statutory modification thereof for the time

being, as to calling Extraordinary General DMeetings on the requisition of
Members.

51. Seven days' notice at the least, specifying the time and place of any
General Meetinfg (with the exception of the first General Meeting) shall be given
to the Shareholders by the Secretary or othor officer of the Company, or any
other person appointed by the Board to do so. The notico convening any
Ordinary General Meoting need not specify the business to be brought forward
thereat; but in the notice convening any Extmordinary General Meeting, the
general nature of the business for which such Mecting is called shall be stated.

52, The accidental omission Lo give such notics to any of the Memburs
shall not invalidate the proceedings at any General Meeling.

PROCEEDINGS ATl GENERAL MEETINGS.

53. The Lusiness of an Ondinacy General Mecting, other than the fiest
onto, shall Ue to reccive and consider the halance-sheet and relative profit and
loss account of the Company, the reports of the Board, and of the Auditor or
Auditors ; to cleet Dircotors, including Managing Divrectors, and an Auditor or
Auditors, in the place of thote reliring by rotation; to fix the remuneration
of the Directors, ineluding Managing Dircetors, and of the Auditor or Auditors ;
to decido on the recommondation of the Boand as regards dividends; and to
fix the value of an Ordinary Share for the ensuing year in terms of Clauge 33
hereof; and to traneaet any other business which under these presents ought to
Lo transacted at an Ordintey General Mecting. All other busincss shall be
deomed special, and shall he transaeted at an Extraordinavy Gencal Meeting,

Al 54. Three Members personslly present shall bo a quoram for any General
eeting.

55, If within haltandeur from the time appeinted for the Meeting a
quorum be mob present, the Meeting, if convened by or upon 2 requisiticn of
Members, shall be dissolved.  IF otherwise convened, 1t shall stand adjourned to
the same day in the nextweek, at the same time and place: and if at such
Adjourned Meeting o quorum be not present, these Members who_are present
shall be a quorum, antd may transact the business for which the Meeting was

called.

56. The Chairman of the Board, if present, shall preside as Chairman at
every Meeting of the Company ; but if there be no such Chairman, or if at any
WMeeting he be not present at the time alllpointed for holding the same, or shall
decline to take or shall retive from the chair, the Members presentin persoi and
entitled to vote shall choose another of the Directors as Chairman, or if no
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48. Subsequent General Mectings, herein distinguished as Annual General
Meetings, shall be held onee annually, at such time and place as shall be pre-
seribed Ly the Bonrd. The first Annual General Meeting shall be held in 1905.

49. The above mentioned Goneral Meetings shall be called Qrdinary General
Meetwggs, and all other Meetings of the Company shall be called Extraordinary
General Meetings.

50, The Board may, whenever they think fit, convene an Extraovdinary
General Meeting. They shall also comply with the provisions of Section 13 of
the Companies Act, 1900, or any statutory modifieation thereof for the time
ﬁmg}; as to calling Extraovdinavy chena Meetings on the requisition of

embers.

51. Seven days' notice ab the lenst, specifying the time and plnce of any
General Meeting (with the exception of the fivst General Meeting) s}mll be given
to the Shareholders Ly the Secretary or othor officer of the Company, or any
other person appointed by the Board to do so. The notice convening any
Ordinary General Meeting need nob specify the business to be brought forward
therent ; but in the notice convening any Extraordinary General Meeling, the
goneral naturo of the buainess for which such Mecting is called shall be stated.

52. The accidental omission to give such notice to any of the Members
shall not invalidaie the proceedings at any General Mecling,

PROCEEDINGS AT GENERAL MEELINGS.

53, The business of an Onlinary General Meeting, other than the fivs
ono, shall be to receive and consider the Lalnnoe-sheet and relative profit and
loss nccount of the Compony, the veports of the Board, and of the Auditor or
Auditors ; to eleet Dirvetoes, including Managing Directors, oud an Auditor or
Auditors, in the plce of thow retiving by rolation; to fix the remungration
of the Directors, neluding Managing Dircelors, and of the Auditor or Auditors ;
to decide on the recommendation of the Board as regands dividends; and to
fix the valus of nn Ordinary Share for the ensuing yeat in ez of Clause 33
hereof; and to traneact any other business which wder these presents cught to
be transacted nt an Ordinary Gengral Mecting, Al other busingss shall bo
deomed sprcial, and shall be transacted at an Estraordinary General Mecting:

54. Three Membors personally present ghall be a quorum for any General
Meeting.

55, If within halfun-hour from the time appointed for tho Meeting a
quorum be not present, the Meeting, if convened by or t_llpnn 4 requisitien of
Members, shall be dissolved, Tf otherwise convened, 1t shall stand adjourned to
the same day in the nest week, at the smue Umeand places and if at such
Adjonrned Meeting a quorim be nob present, those Members who are present
gshall be a quorum, and may transact the business for which the Meeting was

called.

56. The Chairman of the Board, if present, shall preside as Chairman at
avery Meeting of the Company; but if there be no such Chairman, or if at an
Mesting he be not present ab the time appeinted for holding the same, or shall
decline to take or shall retire from the chair, the Members presznt in person and
entitled to vote shall choose another of the Directors as Chairman, or if no
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Director be presont, or if all the Diréctors present decline to preside, then the
Members present shall choose one of their number to be Chairman. ’

57. The Chairinan presiding at any Meeting may, with the consent of the
Meeting, adjourn the same from time to time, and from place to place ; but no
business shall be transacted at any Adjourned Meeting other thun the business
left unfinished at the Meeting from which the adjournmont took place.

8. Iivery question submitted to n General Meeting shall, in the first
instance, be J‘etermined by a show of hands of the whole Members present in
Eerson, but any one or more of such Members may demund a poll.  Unless o poll

e demanded prior thereto, a declaration by tho Chairman that » resolution has
been carvied or lost and an ontry to that ettect in the minute of »roceedings of
the Company shall be suflicient avidence of the fact, without proof of’ the number,

proportian, or validity of the voies recorded in favour of ot against such
resolution.

59. In ease of an equulity of votes upan any question, the Chairman of the
Meoting, both on show of hands and at the poll shall havea casting vote in
addition to the vote or vales ho may be entitled to as o, Member,

60. 1f o _poll be demunded as aforesnid, it shall bo taken in such manner
snd af such time and place as the Chairman of the Meating shald divect, and the
result of' such poll shall be deemed o bo the resalution of the Meoting a ¢ which
the poll was demanded,  The demand of n pell amay be withdvawn,

61, The demand of a poll shall not provent the emtinunnes of » Meeting
for the tenusaction uf'auy business, other than the question en which a poll has
boen demanded,

VOTES OF MEMBERS,

2. (a) On n show of hands every Member present in person shall have one
vote; (8) upon a poll, every Member present in person or by proxy shall have
one vote for every Shave held by i,

63. Ifmore pereons than one ate jolnutly entitled to s Share, the perssh whose
name stands Hrst on the Rt-*gmlm: of Memtbers o8 one of the holders of the Share,
and no other person, shall be entitleid to vote in respect theveot,

64. Votes may be given either personally or by proxy, but no person except;
a Member shall be appuinted  proxy.

-

65. Every instrument appointing & proxy shall be in writire under thehand
of the appointer, or if such ap oter be a corporation, under the Jand of the
Manager, Secretary, or some other principal ofticer thereof, and need not be hdle-
graph or attested by witnesses or sealedl.

66. The instrument appointing a JDroxy shall de deposited at the ofice not
less than forty-eight hours hefqrti the time appointed for holding the Meeting at
which the percon named in such instrument preposes 1o vole.

Y

Pl
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tion shall bo allowed to the validity »f any vote, except ab the
such vote shall be tendered; and every vote, whether given
woxy, not disallowed ot such Meeting, shall be deemed valid for

irman of any Meeting shall ba the sole and absolute judge of the
cote tendered at such Meeting, and may allow or disatlow the

- sording as he shall be of opinion that the same are or ave not

-

DIRECTORS.

ber of Divactors shall not be less than two, nor more than five,
ts shall be Davin Coviur Tuomsox, Newspaper Proprietor,
peERIeR T'1toxsox, Newspaper Proprietor, Dundee.

wctors shall ba repaid all travelling expenses or other actual
v them on behall of the Company.

getors shall Lo enditled to sob apart aml reesive for their
1 sum or suws as the Company way in General Meoting deter-
v 50 allowed shall, subjest to the provisions of the Dllowing
4 among the Members of the Daned in such manner as they
lotecmine.

rcholders way appeint any eue or more of the Direc  »5 to be
ot or Directors b the Companry, and such oppointment shall
pleasuro of the Shareholders, subject Lo the provisions of any
any Managing Director and the Company.  "The remuneration
Direetor or Dircetors shall be fixed by the Sharcholders in
of the Company.

e may delegate to sueh Mannging Director or Diveetors all or
4 hereby made exercisablo by the Beard, and any others as to
wisions inconsistent with s delegation woe herein contuined.

zing Direetor shall not, wlhile lie continmes to iold that offiee, be
Jent a8 an Ordinary Directar, but o shall, sabjeet to the pro.
atraet, between hin and the Company, aud subjeet to the pro-
s 79, ho suliect to the sane rrovisons as (o resignation and
her Ditectors of the Campany.

of may resign on giving ene month’s notice in weiting to the
tuntivn s2 o da, awl such resignation sholl take eliect upon
1 notice, or its earli~r seceptanee,

o the provisivns berein contaited, e Cotipany may at any: tine
- reaney coorciag in the Boad of Directors by appointing a
4 thy Director wio shall have vacated office, but so that the
o shall retain offioe only until tie next Orndivary General

- ympany, and shall then be elygible for re-clection.

tinuing Directors may set notwithstanding any vacancy in their
‘e of Divector shall ipsa fitcts be vacated-—

weoome Wankeup: o inselvent, or suspend payment, or compound
- k1]
his evetiiturs.

o Jeclare ¥ fuaatie or Beeome of unsound mind.
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¢. Tt he absents himself from the Meetings of the Dirvectors during a period
of six months without first having obtained leave of absence from the
Directors and they pass a vesolution that he has by reason of such
absence vacated oflice.

79 A Director may hold any other office or place of profit in the Company
in conjunction with his Divectorship, except that of Auditor, and may be
appointed thereto upon such terms as to remuneration, tenure of office, or other-
wise, as the Company or the Board may arrange.

80. No contruct, nrrangemeont, or transaction entered into by or on behalf of
the Company with any Director, or with any Company or Copartnership of which o
Director is a partner, or of which he is o Director, Munaging Birector, or Manager,
shall be voided ; nor shall such Director be linble to account to the Company for
any profit realised by sucl contract, merangement, or transaction, by reason only of
such Director holding that offiea, or of the fiducinry relution thereby established ;
provided always that such Director shall be buund to disclose the nature of any
such contract,

RUTATION OF DIRECTORS.

81. All the Divectors (not being Directors whase term of oftice is hercinbefore
dofined) chall votive from ollice at the Ordinary Meeting of the Company in vach
rear,  The retiving Dircetors shall vetain ollice until the termination of the
Meeting of Shaveholders at which their suceessors me appointed.

82, A retiving Direetor shall be eligible for re-election

88, The Company shall, at the Meeting at which nny Direetor reuresin
mnnner aforesaid, 1 ap the vacated oflice by eleeting o Dircetor in his stead,

84, No person not being o Dircelor retiving ab the Mecting shall, unless
recommended by the Directors for clection, b eligible for the oftice of a Director
b any General Mecting unless there be lefk at the oftice, not move than fourteen
and not less than fone clear days before the day appoinled for the Meeting,
notice in writing sulserited by zome Member dul; qualified (o be present and
vote at the Meeting for which such notiee is yiven of the intention of such
Member to propose such person for electivn, nnd nlso notice in writing, signed by
the person to Le proposzd, of his willinguess to be elected.

85. If ab auy Mecting at . .ich an election of a Director ouht to take plice
the placo of the retiving Director is not filled up, the Meeting shall stand adjovrned
till the same day in the next week, at “EE same time and place; and if at such
Adjourned Mceting the plice of the retiring Director is not filled up, the retiring
Director, it willing to be re-clected, shall be deemed to bave been re-clected.

86. ‘Mo Company wmay from time to time in General Meeting increase or

decrease the number of Dir tors, and may alse change the said rotation,

PROCEEDIXNGS OF THE BOARD.

§7. The Board may mect together for the despatch of business, adjourn and
otherwise regulate their meetings as they may think fit, and may determine the
quorum nec ‘Ssary for the transaction of business. Undiil otherwise determined
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two Divectors shall bo a quorum.  Any Divector, or the Secretary of the Company
at the request of any Director, may at any fime summon a Meeting of Directors.
A Director who ig, and whilst, out of the United Kingdom, shall not be entitled
to notice of any such Meeting.

88. Questions arising ab any Meoting shall be decided by a majority of votes.
In case of an equality of votes the Chaivman shall have a second or casting vote.

§9. The Directors may from time to time appoint a Chairmun {rom among
themselves, and may deterinine the period for which he shall hold office. In the
abssance of the Chairmun ab any time appointed for a Meeting the Directors
present shall choose some one ol their number to be Chairman of such Meeing.

90. A Meeting of the Directors for the time being ab which a quorum is
present shall ba eompetent to oxorcise all or any of the nuthorities, powers, and

discretions by or under regulations of the Company for the time being invested
in or exercisable by the Diveetors generally.

91, ‘The Board may delemte nny of their powers to Committees consisting
of such Member or Members of their body us they think fib.  Any Committee so
formad shail in the oxercise of the pawers so delegrated conform to any regulations
that may from time to time bo impased on it by the Board.

93. "The Meotinges and proceedings of any such Committes consisting of two
or more Members ahall be governed by the provisions herein contained for
rogulating the Meetings and proezadings of the Board so far as the same are
applicable therete, amd are not superseded by any reyulations made by the
Board under the last proseding elanse,

93. All nets done by ths Board or any Committes of Directors, or by any
pergon acting as a Direstor, or Managing Divector, shall, notwithstanding that
1t shall afterwards ba discovered that there was some defoct in the appointment
of the Committes or Direelor ar other parsons acting as aforesaid, or that they
or any of them were disqualitiel, bo ns valid as il every wich person had been
duly npllmintud and was qualiiied to be n Divestor, and as i such Committee had
been duly appointed.

04, A resalution, in writing, signed b{* all the Divectors, ehall be as valid and
effvotual :L:l] it it had been passsl at o Meeting of the Board duly called and
constituted,

03, If any Diractor, boing willing, shall be calied upon to perform exira
sorvices or ta mike any spesial exertions in poing or vesiding abroad or otherwise
for any of the purposes of the Company, the Company may reminerate sueh
Dicontor by payment in cash oz Shares or in stch way as iy bo deteeminad by
the Baard, and gich renuneration way be either addition o o¢ in substitution
Por: Tt share i the remunecation above provided.

POWERS OF THE BOARD.

96. The managament of the business of the Company shall be vested in the
Board, who, in addition t» the pawers and authorities by thess presents or other-
wise expressly conferred upon them, shall have and exercise all such powers and
do all such acks and things as may be exercised or done by the Company, and are
not hereby or hy the Statutes expressly divected or required to b2 exercised or
done by the Company in General Meeting, bat the exercise of these powers shall

» subject nevertheless to such vezulations as may from time to time be made by
the Company in General Meeting; but no regulation shall invalidate any prier

nct of the Board which would have been valid it sach regalation had not been made.
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97. Without projudice to the general powers conforred by the last preceding
Clause, and to the other powers und uthorities conferred by these presents, it is
hereby expressly declared that the Board shall have the following powers :—

(1)

(3)

()

(6)

(7)

(8)

To purchaso or otherwise acquire for the Company any property, rights
or privileges which the Company is nuthorised to acquire, at such price,
in cush or shaves, or for such other consideration, and generally on such
terms and conditions as they may think fit, and to sell or otherwise dis-

_pose of any propevty belonging{ to the Company which they may think
¢

1t expedient to dispose of, and that at such price, or for such other

consideration, and generally on such terms and conditions as they may
think fit,

At their diseretion to pay for any property, rights, or privileges acquired
by, or services rendered to, the Company, either wholly or partly in
cash, or in fully or partly pnid-up Shares, or in Debentures, Bonds, or
other securities of tho Company,

To appoint Managers, Secretavies, Ofiicors, Clerks, Agents, and
Servants, for permunent, temporary, or specinl services, as they may
from time to timo think fit, and o invest them with such powers
as they may deem expedient, and to determing their duties and fix
their salavies or emoluments, and to require sccurily in such instances,
and to such amount, ns they think fit, and at their diserction to remove
or suspend such Oflicers.

To pay any person employed by tie Company a commission on the profits
of any particular business or transaction, andl such interest ox commission
shall be treated ag patt of the working expenses of the Company ; and
to pay cotnmitaion and make allowasiees, gifts, or bonuses to ANy persons
introducing business to the Company, or otherwise promoting the
interests thoreof:

To institute, conduet, defond, compannd, or abandon any claim or legal
proceeding by or ngninst the Company or its Ollicers, or otherwise, con-
cerning the affairs of the Compunys and also to refor any guestion to
arbitration, and to compownd and wllow tine for payment or satisfaetion
of any elebts due, and of any clatms or demands by or against the Com-
pany, nnd to give releases, reecipts, und other discharges for moneys,
claims, and demanda,

To necept from any Member the surrender of all or any of his Shares o
such terms and conditions ns they think fit, but so that nethine hevein
contained shall be deemed to authorise the Company to putchase its
own Shaves.

To appoint any person or persons to accept aud hold in trust for the
Contpany any shares or property belonging to the Company, or in which
it is interested, or thr any other purposes, und %o execute zud do 3l
such deeds and things as may be requisite 1o vest the sane in such
person or persons, and to invest uny moneys of the Company as they
shall think fit.

To exercise all the powers of the Company 5s remards the horrowing or
nising of mraey for the purposes of the Company, aud the granting of
security Lherefor, snd to secure the fullilment ef any contiaets or engage~
ments entered inte by the Company, by mortgage or other seeurity
over all or any of the property, heritable or wovealle, real or persenal,
of the Company, including its unealled Capital for the time heing, or in
such other manner as they may think fit, provided that without, the
sanction of & General Mecting the ameunt borrowed shall net excoed
£10,000.
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(9) To exccute in the name and on behalf of the Company suclt guayantee
or indemnity as they may think fit, in favour otany Director or Directors
of the Company, or other person or pevsons, who may incur, or Yo about

to incur, any personal liability for the benefit of the Company.

(10) From time to time to make, vary, nnd repeal bye-laws for the regulation
of the business of the Company, {05 Officors and Servants, or the Members
of the Compnny, or any section bhereof, provided that no bye-law or

reguintion shall be made under this power which would amount to such
an addition to or alteration of these Articles as could only legilly be
made by n Special Tesolution passed and confirmed in accordance with
Sections 50 and 51 of the Companies Act, 1862.

(1) To authorise any person or persons 1o draw, accept, ondorse, and other-
wise deal with, on behalf of the Company, bills, promissory notes,
cheques, drafts, orders, recoipts, and othar newotinble documents.

(12) To enter into all such negotintions and contracts, and rescind and vary
all such contracts, and cxeente and do all such acts, deeds, and things
in the name and on behalf of tho Company, s they wn consider ex-

odient fov, or in relation to any of the matlers aloresaid, or otherwise
or tho purposes of the Company.

(13) ‘To provide a common geal for the Company.

DIVIDENDS AND RESERVE FUND,

98. 'The Board way, with the sanction of the Company in Cenetal Meeting,
declare n Dividend to bo paid to thoe Membess acenrding U Lheir rights and -
terosts in the pmfite Buch dividend ghall be declaved on the amotnt actunlly
poid on the Shares, and in proportion to the time for which the amount hias been
poid up; provided, nevertheless, thint where money is paid up in advance of calls
on the footing that the same ehall earry interest, such money shall not {while

cnrrying intervat) center a right to partiapate in profita.

09, No dividend shall be ayable cxespt onb of the profits of the Company,
and the declaration of the Board a3 to the amouit thyereot shall be conclusive.

100. The Board may from time to time pay to the Members, on accound of
the next forthcomng dividend, such interim hvidend as in their judgment the
position of the Company justifies.

101. No lanyer dividend shall be declared than is Tecommended by the
Board, but the Company in General Meeting may declave 2 smaller dividend.

102. The receipt of the person appearing by the Register to be the holder

of Shares shaltbe a sullicient discharge to the Company for umy dividend or other
money payable in respect of such Shares, and where soveral persons are the joint-
holders of » Share the receipt of any one of them shall be a sufficient discharge to

-

the Company for any dividend or other moneys payable thereon.
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. 103, Al divide.nds unclaimed for one year after having been declared may be
mvested, or otherwise made uge of, by the Board for the benefit of the Company

until claimed. No unpaid dividend or bonus shall bear interest against the
ompany.

104. The Boars may, before recommending any dividend, set aside out of
the profits of the Comipany such sum as they think proper as a reserve fund for
improving, mainteiming, repairing and insuring the work and property of the
Company or any part thereof, or for meeting losses, or for equalising dividend, or
for any other purpese whatsoever that may seem to them proper,

ACCOUNTS,

,105. The Board shall cause true accounts to be kept of tho sums of mone
received and expended by the Company, and the mattersin respect of which sue
receg:t and expenditure takes place, and of the nssets, credits, and liabilities of

the Company.” Tha books of nceounts shall bo kept in such place or placesas the
Board may apjoint. '

106. At the Ordinary Goneral Meoling in every year the Board shall lay
before the Company a statement of incomeand e:cpem]‘itme for the past year, and
& balance-sheot containing a summary of the assets and linhilities of the Company,

made up to a date not more than three months before the Meeting,

107, The Board shall from timo to timo determine whether, and to what
extent, and al what time and puces, and under what conditions or regulations,
the Acconnts and Books of the Company, or any of them, shall be open to the
inapection of the Members, or any class of the Members, and no Members shall
have any right of inspecting any account or book or tlocurnent of the Company,
oxcopb as confeered by Statute, or authorised by the Bonrd.

108, Along «ith the Taluneo Sheet nud Profit and Loss Account there shall
Lo submitted o Report by the Board, in which shall be stateil the amount, 3f any,
which they recommuend to be paid out of the profits by way of dividend or honus,
and tho amount, if any, whiels they propose te carry to the Ieserve Fund.

d\ U DI.T«

109, The accounts of the Company shall bo examined once at least in each

year, and the correctness of the Baluwwee-Sheet and Profit asd Loss Account
ascertained by sn Auditor or Auditors,

110. The provisions of the Companies Act, 1900, as o Auditors shail apply.

111, Every Account of tlic Directors when audited and approved by a
General Meeting shall be conclusive, exceptas regards any error discovered therein
within eighteen months next alter the approval thereof, Whenever any such error
is discovered within that period the account shall forthwith be corrected, and
thencetorth be conclusive.

DISSOLUTION OF THE COMPANY,

112. Upon the dissolution of the Company, the assets Temaining aie -~ pay-
ment of the debts and obligaticns of the Company shall be distributed among : be
holders of the Ordinary Shares in proportion to the amount paid up or ereditec
as paid up on such Shares, provided always that the provisions hereof shall b

subject to the right of the holders of Shares issued upon special conditions or with
preferred or deferred rights.

*
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effects shall be deposited, or for

ny other loss, damage, or misfortune whatever

which shall happen in the execution of the duties of his office, or trust, or in

relation thereto, unless the same shall happen thro
default,

ugh his own wilful act or
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Spectal Resalution
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tho following’/Speoial Resolution <o daly eonfivnl,
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The Companics Act, 1948

COMPANY LEIMITED BY SHARES

R i

Special Resolution
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Director.
Registered Qffice of tie Comparg,
Albert Squate, DUNDEE,
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§3‘;ﬂ?‘-£§5 COMPANY LIMITED BY SHARES
]

At

Special Resolution

AND
Extraordinary Resolutions

or

D. C. Thomson & Company

o - T T

i o
‘ Paseed on: 20th Jannary 1953, Regiclered on 23l _fannary 1453,

- i—

At an EXTRAORDINARY GENERAL MEETING of D). €. Thomson & Company)
Limited, duly convened and held at Dundee, on Tuesday, Ue Twentieth da, j
of January 1953, the fullowing Sreciar Resorution and EXTRAGRDINARY : 1B
ResoLutions were duly passed, se as 1o become a Sereial REsoLuvioN \
and EXTRAORMNARY Resorvrions of the Company, viz s~ [

] EXTRAORDINARY RESOLUTION \ At

- L "That the Share Capital of the Company b and is hereby increased to R

‘-f}? L8:200.000 by the creation of 4420000 Osndinary Slares of Gs B, vach
ranking fard fassee with and having the same rights amd privilages inall
tespects as the existing Ordinary Shages to the Cagital of the Company,”

SIECTAL RESGLUTION
He  “That the Aticles of Assaciation of the Company be aliered by deleting

Article 8 as amonded by Spreial Resstutinn ragitterad on 28th Febroary o
y 194y and indcrting in Loy ool the follpwiay Mtfde vizsee(a) “The A
Sha e Capital of the Company shall be fr.200509 divided into 3 fiooeon r
l;f Q Ordinagy Slates of 65, 8d. eath.’ h) “ That cach Share of the Company

whether at peewnt iogieed, or whith in ftene saxy bi issued, shall hence- !

torils boave vo distinguishing number go lony a3 it remains fully paid up ik
anud ranks fuve fasta fov ol guatpioes with all Shares of the samse lass for P
the tente being tcsaed and fally paid wp”

EXTRAORDINARY RESOLUTION
HE “That pursuant (o Artitle 10y of the Compuanys Artides of Aszadiation the
siny f Ore million, ene handted and forty thomand pounds consisting of
Feae bundied ard Bty thonsand poomds standing at the aredit of Reverve
Fund, Two hendred and riacty homsand poimds at crodit of Business 2 7 8 ~
telence Detvlopiment and Exusation Pond, and Four hirndred thomsand {
pounds at credit of the Profit and Less Aocoant, be capitalised, and that
these sums be dpplicd in the pavament up in follat paref the Tlhee million,
1&,{ 3 foue hundred and tweity Sousend anisied Crdinany $hares of s, 84,
' xch of e Cempany mentioned in the proceding Resondtion, soch Three
milkon, four hurdred and twenty thoosand Qudinary Shares to be
distributed, eredited as fully paid and as Copital amongst the vegistered
holders of the existing Crdinuy Shares ef the (vmpany on the 31st day
of jamsary 1953, at the rote of Nincteen unisspod Ordinary Shares in
respect of cach existing Ondinary “hare of the Compay then held by
such helders respectively, end that the shares so distributed shall be
treated for all parposes as an inerease of tie nominal amount of the

Capital of the Company held by sharchglder and nZlncme,"

- & -
q:/}"’ f&M/ 50
Secrelary.

- Regiskered Office of the Company,
. Al Square, DUNDEE,

# " goth January 1933.
Lodged for Registration at Edinburgh,

23pd January 1933.
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Statement of Increase of Nominal Capital pursuant to 5. 112 of the Swmp Act, 1891
(Motr=-The Samp duty on an increase of Nominal Capiral is Ten shillings for every £100

or frocton of £100--Sccon 41, Finance Act, 19333

Thils statement & 1 be fikd within 15 days alter the passing « The Resolutionby which the
Reglatored Capieal b mreaoed. amd ¥ ot so EKled Interect on the Duy @l te vate of § per

cent, per annien feom the passing of the Nesoluion i alvo pavatle (s. 5, Revenue Act, 1003).

NoTE.  Attention §s drant to Scoion 63 of the Companies Acy, 195, idianve o the

filing of a Notice of Increase and o privied copy of the Keselusion auihiorising the Increase.
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The Companics Act, 1948

COMPANY LIMITED BY SHARES

Special Resolution

AND

Extraordinary Resolutions

OF

D. C. Thomson & Company Limited

Pussed on tly fuly i, Registercd on 36th Jaly 16po.

At an EXTRAURDISARY GENERAL MPETING of 1. C Thomeon & Company Limitail,
duly convened and held at Dundee, on Tuciday, the Ninctecnth day of July, 1600,

]

the following SeeciaL REsLOTos and EXTraskimsany Ressovions were duly
passed, so as 10 become o SEe AL REsore 108 and EXtawonsisany RESOLCTIONS
of the Company, vig —-

1L

()

(b

1)

BXTRAORDINARY RESOLUIION
That the Maare Caguatal of the Company be and i8 Y onehy itcreased to
£x400000 by the covation of gSnmvoan Ondinary Shares of 63, 8il, exeh
vankitg pard fasdae §n ald vespects with the s custing Onlinasy Shases,

SFRCIAL RESOLUTION

Theat the Notdbes of Megociatnos of the Comprany be alteacd as Tollows

By oleletig Avticle No, 3 aved fmserting fn Bicw thercod the feltowinng
Article, sha e (4) © Tl Soare Capiral of the Company slall be 2400000
divided it pLa00m Ordimary Saresof 66, dd each.” () © That vack
Share of the Cosnguiny whetlor 3¢ present s ied, o whiich n fature way
be isstied, sliall hetectusth have to distingrishisg vumiber oo Jong as it
cenmntes fully il o and varks pasd fassse for 2t parposes with afl Sharey
of the gumie eligs foe the timte Deing waned dhd fully paid up ™

By adding flw Ealloning tew Aetose o e No, 122 tamey, ™ The Coe
jrtng in gomeral oot may e Wie remmendation of the oo bens
resolve that ot ts desirable o capatalise any pard of the  msunt for the
time being stamibing to Ui cadit of avy of the Compan’s Reserve
Avcounts or to the uredet of the Profit and Loss Ao tnt or othierwise
available fvr disteitution, and wenrdingls that such smn lbe uct free for
distributron amongst the menihers wlho woald have boen entitled theareto
f distribtea By way of dividend anid in the same proportions on condition
that the amie b rné paid G cash bot be applisd either in or towards
paying up any amotnts for e Ge beiwny wnpaid on any shares Beld by
such members respectively o7 paving up in fall anissocd shares or delwn-
tures of the Company to be allatted and distributed eredited as fully paid
up to and amongst such menbirs in the proportien aforesaid, or pattiy
in the vne way ard partly in the other, and the Directors shall give effect
to such reselution :

Provided that a shage preminin ascoust and a capital redemption reserve
fand may, for (b purposes of this requlation, eniy be applied in the
paving up of unissued shares o be issued to members of the Company a3
fally paid bonus shares.™

By adding the following rew Article to be No. 123 namely, “ Whenever
such 2 resolntion as aforesaid shall have been passed the Directors shall
make all appropriations aad applications of the undivided profits resolved




1L

to be capitalised thereby, and all allotments and issues of fully-paid
shares, or debentures, if any, and generally shall do all arts and things
requirad to give offect thereto, with full power to the Dircctors to make
such provision Ly the issuc of fractional certificates or by payment in
cash or otherwise as they think fit for the case of shares or debenturces
becoming distributable in {ractions, and also to authorise any person to
cnter on behalf of all the members entitled thereto inta an agreement
with the Company providing for the allotment to them respectively,
credited as fully paid up, of any further shares or debentures to which
they may be entitled upon such capitalisation, or {as the case may require)
for the payment up by the Company on their hehalf, by the application
thereto of their respective proportions of the profits resolved to be
capitalised, of the amounts or any part of the amounts remaining unpaid
on their existing shares, and any agreement made under such authority
chall be effective and binding on all such members.”

EXTRAORDINARY RESOLUTION

That pursuant to Article No. 122 of the Company’s Artiules of Association
the sum of one million, two hundred thovsand pounds, comsisting of
sixty-seven thousand, six hundred and ninety-nine pounds standing at
the credit of Capital Reserve, eight hundred thousand pounds, part of
the amount at credit of Reserve Fund anud three hundred and thirty-two
thousand, three hundred and ene pounds, part of the amount at eredit of
Profit and Loss Account, be capitalised, and applisd in the payment up
in full at par of the theee million, six hundred thousand unissued Ondinary
Shares of G, §4. each of the Company mentioned in the preceding Extra-
ordinary Resolution, such three mitlion, six hundrad thousand Ondinary
Shares to be distributed, credited as fully yaid and as Capital amongst
the registered holders of the existing Ondinaty Sharcs of the Company
on the Register of Membrs at the elose of business on the twentieth day
of July 1600, at the rate of ome Ordinary Share in respert of cach existing
Ordinary Share of (he Company tlien held by such holders yespectively,
and that the Shaws so dicuibsuted shall be treared for all prepascs a3 ai
increase of the nominal amevtt of the Capital of the Company held Ly
such shaccholder arwd fot as Intome.”

ity VLRI
4 =

Swvelary.

Registered Offee of the Conepany,
Albert Squate, DUSDEE,

gtk July 1060,

Loxdged fer Registratint ol Edirbargh,

26tk july 1060,
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Ti}s COMPANIES ACT, 1948

D. C. THOMSON & COMPANY, LIMITED

At an Extraordinary General Meeting of D. C. Thomson & Company,
Limited, duly convened and held in Courier Building, Albert Square,
Dundea, on Tucsday, the 23rd day of March, 1965, at 12.15 pemMe, the
fallowing Resolution was duly pnssed as a Special Resolution:

That the Ragulations containod in the printed document
submitted to the Meoting and, for the purposes of
identification, subscribed by the Secretary of the Company,
be approved and adopted as the Articlos of Association of
tho Company in substitution for, and to the exclusion of,
all existing Articles thure?rrﬁ

f {(r if(ff LY é@tnum%m}%

i

Chinirmnn

Registared Orficet

Albert Squarog
DUNDEE.

23rd March, 1965.
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The Companies Acts, 1862 to 1900
The Compuanies Aet, 1948

———— A

COMPANY LIMITED BY SHARES

A enorandnm

AND

NEW

Avticles aof Assorinfion

OF

D. C. THOMSON & COMPANY, LIMITED

(corpurated 2Ttk March, 1305)

o ——ry B s e wemyeAlt ADEETS o wmruae D it

<

Note: Dy Speciad Resoniee pavied ot au Extraondinary General Mocting of the
Company ketd e 23ed \arh, 1965, the Articles of Associagion within
contatned were adeptad w subttion tor, and 10 the ewlasion of, all
existing Articles of swwcation of the Compaty.
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By Special Resolution of the Company passed on the 23rd day of
March, 1965, the following Articles of Association were adopted
in substitution for the existine sArticles of Association of the
Compuiy.

e —— r——————

The Conspanies Acts, 1862 to 1900
The Companics Act, 198

COMPANY LIMITED BY S1IARES

T

-

NEW
Artivips of Association

D. C. THOMSON & COMPANY, LIMITED

— — - . J— -
e it et 2 H — — BT

AP el Mzt B

PRULIMINARY.

b The sepulatiens i Tabde A ™ I the Fest Schedule 1o the
Companies Act 1562 siall not apply t the Company.

3 In these presents. if not iacomisient with the suljject or

context, the words stwtdug in the first column of the table next
heretnafier contained shant beay (e meanings sct opp sle 8 tiem
respoetively in the second colunr theseol.

W gstans, RS ARINGS,
The Stetutes co Tl Companies Act 1948 and every statulory

mwdficatton or re-enactment eereof for the

time Heing in force,
These presends .. These Artices of Association o cuigmally
framiod oF os from it~ to time aliesed by

Special Resolution,

Seeretary . Ay grorson appomited o jedorm the duties
of Secteinry of the Comppany

Ontice . L. The seviviered offize of the Company.

Seal .. - . The Conpuion Seal of the Company.

‘The Umeted J _
Hirgdom . Great Britain ard Northern iscland.
Month . .. Calaadar wonth.
Yeor . .. Year Srom the st Junuary to ihe 3st
December meiusave.
In Writing .. . Written o produced by amy substateie for
writing or yarthy onc aad par{ly anoiher.

Fusther in i such of the provisions of these presents (other than

2 v i ame annieahle By shave warrantsl as ar: annlieable to Ml
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Save as aforesaid, any words or cxpressions defined in the
Statutes shall, if not inconsistent with the subject or coatext, bear
the same meaning in these presents.

PRIVATE COMPANY.,
3. The Company is a private Company and accordingly:—

(A) The right to transfer shares is restricted in manner
hereinafter prescribed;

(8) The number of members of the Company (exclusive of
persons whe are in the employment of the Companv
and of persons who having been formerly in the
employment of the Company were while in such employ-
ment and have continued afler the determination of
stch employment to be members of the Company) is
fimited to fifty, Provided that where two or more
pe sons hold one or mere shares in the Company
Jointly they shali for the purpose of this regulation be
treated as a single member;

a3 Ans invitation to the public to subseribe for any shares
ot debentuzes of the Company is prokibited ;

() The Compapy skal! not have power 1o issue share
watrrants to beager,

CAPHIAL.

4. The preseat capital of the Company is £2.400,000, divided
into 7,200,000 Ordinary Shares of 6 Bd, each,

3. Any inereased Capital ov Shases of the Company may be
divided inte different classes or series, and any class or series may
have such preference, guarantes, privilege or secusity over or
against any other clase or caswes or series or otherwise as shall
be deternuied by the Company or by any resolution of the Directors
made upen, oF in comection with, the isuing of uny Capita! or
additional Capital or Shares, s well as a priority in Ure distribution
of dasets,

6. Subject to the prosvistons of the Statutes, any preference
shares muy, witl the sasetion of an ordimary resolution. be issued
on the wrms Ceat they are. or gt the opiion of the Company are
ftable, to be redeemed on such terms aad i such manner as the
Company before the isswe of the <hares may by special resolution
deternnne,

MODIFICATION OF RIGHTS.

7. Wheaever the capital of the Company is divided into
dillerent classes of skares, dic special rights attached o any class
may. except where vilierwvise provided in the Memorandum of
Assocnition and subject always 1o the provisions of the Statutes,
cither with the consent in wriling of the holders of three-fotirthe nf

. - LY L 1y o
e s T e il s e e e eteabrs o such olders (Bt g
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otherwise), be modilied or abrogated and may be so modified
or abrogated cither whilst the Company is a going concern or duringor
in contemplation of a winding up.,

8. To every such separate mecting as is referred to in Article 7,
all the provisions of these presents relating to General Meetings or to
the proceedings thereat shall mutatis mutandis apply except that the
necessary quorum shall be two persons at least holding or representing
by proxy one-third in nominal amount of the issucd shares of the
class (but so that if at any adjourned meeting of sucl holders # quorum
as above defined is not present thuse holders who are present shall
be a quorum) and that the holders of shares of the class shall on a poll
have one vote in respect of every share of the class held by them
respectively.

9. The rights conferred upon the holders of the shares of any
class issued with preferred or other rights shall not, unless otherwise
expressly pravided by the terms of issue of the shares of that class. be
deemed to be modified or abrogated by the creation or issue of st her
shares ranking pari passu therewith.

SHARES

10.  Subject 10 the provisions of these presents, all newly ereated
shares shall be at the disposat of the Directors who may aflot, gra,!
options over, or otherwise dispose of the. 15 such persons, on Such
terms aned conditions and at such times as they think fit.

1. The Dircctors shall as regards any offer or allotment of
shares comply with the provisions of the Statures i and $o far as such
provisians may be apphicable thereto,

12, In addition to all other Ym\'ers of’ paying commissions, the
Company (or the Directors on behall of the Cdu.gany) Y exercise
the powers conferied by the Statutes of paying commiission to
persons subseribing or procuring subscriptions for shares of the
Company or agreeing so 10 do whether absolutely or conditionatly:
provided that the rate per cent. or the amount of the comymission vaid
or agreed to he paid shall be disclosed in the manmer required by
the Statutes and shall not excecd the rate of 20 per cent. of tie jssue
price of the shares in respect & tereol the samie is paid or an amount
equivialent thereto,  Any sueh commission may be satisfied by the
payment of cash or the allotment of fuliy or partly paid shares in the
Company or prrily i one way and partdy in the othier, The Company
(or the Directors on behall” of the Conmpany) may al-o o any issue
of shares pay such brokerage as may be fawfl,

13.  Unless the Directers otherwise deterniine, no person shail be
recognised by the Company as holding any share uposi any trust and
the Company shall not be bound by or recognise amy equilable
contingent future or partial interest in any share or any iéerest in
any fractional part of a share or (excej * only as by these presenls
otherwise provided or as by Statute required or under an Order of
Court) any other right in respect of any share except an absolute
right to the entirety thereof in the registered holder.

14, Lach share of the Co_mpany whether at present isswed, or
which in future may be issued shall henceforth have no disiinguishing
number so long as it remains fully paid up acd ranks pari passu for

' o -

AWl saaenaens yeisle ST

© N G iR g

I
Wi
it
'S

i

H

5

.

‘
W
L1
]

¥

1" g

.
e
o
N B
:
d
3
i
b
,
et
)

Ao

G

5 et et ez

P




10

CERTIFICATES.

5. Every person whose name is entered as a Member in the
Register of Mcembers shall be entitled without paymcnt 1o Oné
certificate for all his shares or in the case of shares ol more than onc
class being registered in his name to a separate certificate for cach
class of shares so registered and if any Member shall scil or otherwise
disposc of part of his holding of any class or classes of shares then he
shall be entitled without payment 10 a certificate for the balance of
his holding or (in the event of a sale of shares of more than one class)
to a separate certilicate for the balance of cach class of shares remain-
ing unsold or otherwise disposed of. Every Member shall be entitled
1o such further certificates cach [or one or morc of each class of
shares registered in his name as the Directors may permit.  Every
cortificate shall be issued within one month after allotment or
lodgement of transfer (or within such other period as the conditions
of issuc shall provide), shall be under the seal and bear the autographic
signaturcs ol one or more Dircctors and the Sceretary and shall
specify the shares to which it relates and the amount paid up thereon.
In the case of a share held jointly by several persons, the Company
shall not be bound to issue maore than one cerlificate therefor and
delivery of a certilicate for a share to onc of several joint holders shall
be sullicient delivery to all.

16. I a share certificate be defuced lost or destroyed it may be
renewed on such terms (i any) as o evidence and indemnity, and the
payinent of out-uf=pocket expenses of the Company in investigating
avidence as the Dircetors think it

LIEN,

(7. The Company il hase « fien on every share (ot being a
fully paid share) for all mone,s (whether presently payable or not)
called or payable at a lived wme in respeet of such share: and the
Company shall also e o lien on all shares (other than fully paid
chares) standing registered in the name of o single Member Tor ali
the debts and liabilities of such Member or tis cstate to the Company
and that whether the ssee shall have boen inctrned before or after
hotice to the Company of any cquitable or othier interest i any
person ather than such Memmber and whether the period fer the
paymer o1 dischaige of the somte shall have actuall - arrived or gl
and notw ithstanding thag “he saoe are joint debts or « abilitics of s
Member oF lifs estale ang’ any other persan Whether 4 Member of the
Company or not. The Conpany™s lien (i any on g oitare shall extend
to all dividends pasabile t ereot.

18, The Compey may sell, i such wanmer as the Dircetors
think fite any <hidres on whiich the Company has a lien but no sale
shiall be made unless some sun i respect of which the lien exists is
presently payable not antil the expiration of fourtcen days after a
potice I writing, stating and demanding paysent of the sum
presently payable and giving noiice of intention to soll in default, shall
have heen given to the holder For the time being of the sharc or the

»

person catitled by reason of his death or bankruptcy to the share.

19. The net proceeds of such sle after payment of the costs of
such sale shall be applied in or towards payment or satisfaction of the
debts or lability in respect whereol the Ticn exists, so far as the same is
presently payable, and any residue shall (subject lo a like lien for
debts or Habilities not presently pavable as existed upon the shares
prior to the sale) he paid to the person entitled o the shares at the
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time of the sale. For giving eflect to any such salc the Dircctors may
authorise some person to transfer the shares sold to the purchaser
thereof. The purchascr shall be registered as the holder of the shares
and he shall not be bound to see to the application ol the purchase
money nor shall his title to the shares be affected by any irregularity
or invalidity in the proceedings with reference to the sate,

CALT S ON SHARES.

20. The Directors may from time 1o time make calls upon the
Members in respect of any moncys {whether on account of the
amount of the shares or by way of premium) unpaid on their shares
and not by tle conditions of atlotment thercol made payable at fixed
times. provided that no call on any share shall exceed one-fourth of
the nominal amount of the share or be payuble at less than two
months from the last call and cach Member shall (subject to receiving
at least one month’s notice specifving the time or times and place of
payment) pay to the Company at the time or times and place so
speeified the amount called on his shares.

21, A call shall be deemed to have been made at the time when
the resolution of the Directors authorising the call was passed and o
.1l may be made payable by instalments, The date fixed for payment
may be postponed or a call may be wholly or in part sevoked.

220 The pont holders of a share shall be jointly and severally
linble to pay afl calls in ravpect thercol.

23 1w sum called  respect of @ shase is not paid before or on
the day appointed for payment thereof the person from whom the
sum is tue shall pay interest on the sum from the day appointed fur
payment thereol to the time of actaal payment at such rte oot
excecding ten per cent. per anmum as the Dircetors determine but the
Directors shutl be at liberty to waive pagment of such interest W holly
ot in part.

2 Any sum which, by the terms of feue of g share, becomes
pavable upon allotment or at any fined date. whetiier o aceount
of the amount of the share or by wuy of preminn, shall Tor all the
purposes of these presents be deented 10 be o call duly nexde and
payable on the date on which, by the teris of fasnte, the sane bocoites
puvuble: and in case of non-paymcl all e selesant provisions of
these presents as to pisment of intercst ancd expenses forfeiture or
otherwise shall apply as il such swm dad become pasable by virtue
of & call duly mate and notificd: but nothing licrein contained shall
alTeet the liability of any allottee who may have agreed toyay the same.

25, ‘The Dircetors may make arrangements on the is-ue of shares
for a dilference between the holders in the amemmt of cails to be paid
and in thmes of paynent.

6. The Dircctors may, it they think fit. receve fram any Member
willing to advance the same all or any part ol the moneys uncalied and
unpaid upon azy shares held by him, and upon all or any of the
moneys so advanced may (until the same would but Yor such advance
become presently payable) pay interest at such rate 1.t exceeding
(unless the Company in General Meeting shail otherwise direct)
ten per cent. per annum as mav be agreed upon hetween the Directors

0

—— s
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TRANSFER OF SHARES.

77, All transfers of shares shall be cffected by transfcr in writing
in the usual common form and duly cxecuted as required by law.

28. The transferor shall be deemed to remain the holder of the
share until the name of the transferec 15 entered in the Register of
Members in respect thereof.

29, Without prejudice 1o the provisions of Article 40, the
Dircctors may decline 10 recognise any instrument of transier
unless:—

(A) The instrument of transfer is deposited at the oflice or
such other place as the Directors may appoint, accom-
panicd by the certificate of the shares to which it

relater and such other evidence as the Directors may
reasonably require 10 show the right of the wransferor
1o make the wansfer (and il the instrument of transfer s
exceuted by some other porson on his hehalfl the
authority ol that person 10 do so): and

(p) The instrument o wransfer is in respect of only onc
class of share.

30. Al struments of transfer which are registered may be
retained by the Compitny.

3f.  Where the Dircclors have refused Lo register any wansfer of

shares, they shall comnly with the provisions of the Statutes as o
giving notice of such refusal to the transferce.

32, “The register of ransiers may be closad al such times and

for such period as the Directors may from time W@ time determine?

rovided atways that it <hall ot be closed for more than thirty days
in any year.

33, When aa instranent of transfer purporting to liave been
roperly exceuted by the ransieror shiall kave been aocepted Tor
registration by the Dircetors and the Company hall have given (o the
person appearing by quch docunteat W be the wansferor notice in
manner prescribed by these presents of veceipt of such justrument of
transier. the Company shall (notwithstanding that such instrament be
afterwards discovered © e invalid ar void) be entitled as against such
last-mentioned person to treat such instrument as a valid transfer
and shall not be liable te such person for any payment made or act
donc on the footing of such instrumeat being valid before notice
of any invalidity therein.

34, Nothing herein contained shall preclude the Directors from
allowing the allotment of any <hare to be renounced by the aliottce
£ Favour of <omi other person, pros - J=d always that, for the purposes
of all other provisions of these Articles, an zlfottce proposing 1o
renounce a share in Fvour of some other person shall be deemed (0O
be & proposing transferor and any renunciation of a share by an
allottee shall be decmed 10 be a transfer.

TRANSMISSION OF SHARES.
33, In the case of the death of a2 Sharcholder. the survivors or

v

su’ni\,or where the deceased was 2 joint holder, and the executors or
I O eamael w hare he was a <ole holder. shall be

e,
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the only persons recognised by the Company as having a title to his
shares but nothing herein contained shall release the estate of a
deceased joint holder [rom any liability in respect of any share
jointly held by him.

36. Subject to any other provision of these presents, any person
becoming ecntitled to a share in conscquence of the death or
bankruptcy of a Member may upon such evidence as to his title being
produced as may from time 1o 1 1e be required by the Dircctors be
registered himscll as holder of the share.

37. Subject to any other prov isions of these presents. i the
person SO becoming cntitled shall elect to become registered as 2
Member, he shall deliver or send to the Company a notice in wriling
signed by him stuting that he so elects. Al the fimitations restrictions
and provisions of these presents relating to the right to transfer and
the registration of transiers of shares shall be applicable to any such
notice as aforesaid as if the death or bankrupicy of the Member had
not occurred and the notice were wransfer executed by such Member.

38, Subject to any other provisions of these presents, i person
becoming entitled to i share in consequence ol the death or bankruptey
of & Member shall be entitled to receive, and may give a discharge for,
all dividends and other moncys piy able in respeet of the share which
the Compiny may decide shali be paid. and may, il the Company 56
deeides, attend and vote at mectings of the Company, but iling Sixch
decision on the part of the Company ke shall not be enmtited 0
exercise any right confersed by membership in relation to meetings
oll‘ lh‘c Company unti! he shail lave become i Member in vespect of
the share.

39, 1o person beeoning entitled to a share in consequenc: of the
death or bankreptey of a Member fails 1o elect to be registerad as a
Mumber in respect Gwrcol witha sivty days of being reguired &0 1o wo
by the Dircctors, ke Jiall §n the cave of shaves which are fully paid up
be deented to hase ected to be registered @y @ Member iy respect
therzof and may be registered aecordingly.

RESTRICTIONS ON TRANSFER AND
CONMPULSORY RETIREMENT,

40, The Directors wis. i Gheir absolute discretion and withiout
assigning any neasen ll;ncye!bf. decling to register aiy transfer of any
shure. whether or not it is a fally paid sliare.

41, Without prejudice to the provisions of Articie 20, a share
may be transferred: —
(a) By a Member, or other person entitled W transfer the

-

same. 10 any Member sclected by the transferor: or

(v) By a ‘Member, of by the Trustces, Exccutors or

administrators of a deceased Member, to any issue,
parent, brother, sister, husband or wife of such Member,
or of such deccased Member, oF 0 any Trustees for
behool ol any such persan: of

{c) By any Trustees ander any Trust recognised under

-
-

Article 13. to the Trustees Tor the time being acting
under such Trust.
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42, Save as provided in Article 4§, any person proposing to
transfer a share (hereinalter referred 1o as *“ the proposing trans-
feror ) shall give notice (hereinafier referred to as *“ the Transfer
Notice ™) to the Company that he desires to transfer the same. The
Transfer Notice shall specity the price which he desires to obtain and
shall constitute the Company his Agent for the sale ol the share (o
any person sclected by the Dirgetors at (he price so specilied or, in
the option of the purchaser, at the value fixed in accordance witl
Article 44, The Transfer Notice may include several shares, in
which event it shall operate as a separate Transfer Notice in respect
of cach such share. The Transfer Notice shall not be revocable,
except with the sanetion of the Directors.

43, If the Directors shall within the space of threc months after
being served with the Transfer Notice find a person willing to purchase
the share (hereinatter referred tu a< ™ the selected purchaser ™) cither
at the price named by the proposing ransteror or at the value to be
fixed as aforesaid, and shall give notice thereofl o the proposing
transteror, he shall be bound 1o tramsler the share 1o the selected
purchaser, but the transfer shall not pass the right o any dividend
declared thereon before the regisiration of the Transfer.  IT in any
case the proposing transferor, sfter hanving become bound asaforesaid,
makes defaull in vansterring the share, the Company may receive
the purchase money and shall thereupon cause the name of the
selected purchaser 10 be enterad in the Register as the holder of the
share. in plitce of the proposing transferor. and shall hold the purchase
money in trust for the propouing transferor.  The receipt by the
Company for the purchase maney shall be a good discharge (o the
selected purchaser aned after his pame bas been entered in the Register
in exerand, of ‘u purported ewicise, of the aforesaid povier. the
validity of the prececdines slill not be questioned by any person,

44, The Company sy, at any General Meeting, declaze the
value of o share of any class,  For the purposes of Acticle 42, the
value of a share so daclared shall be and semain its salue unless and
until @ new safue s declased therefor at any subsequent General
Meeting. provided that. untl the Company shall so deslare the value
of o Care, s salie <Dl be and renan pas

a5 1F the Dipectors shall not, watbi» the space of tiece months
alter beime served with the Pransfor Notiee, find @ pesson willing, 1o
purchas: and shate and give totice theeeol as atoresaid. the propoung
owitsdorer shalfl, at any Gae within tirce months diercaltes e at
liberty b sell suendy share for whicl no parchaser has been Found, to
any frerson and al any prive and G Eonsfor the same 10 suel person,
but witheut prejudive (o the prosisons of Asticle J9: provaged alway s
that the price paid by swch prrcaser shall be not fos thaw tie value
of the share as finvad i ternis of MAriicle 34, When the proposing
tragsferor cammot Hind @ purchaser at the salue so fived, e mas eive
fresh Transfer Notice mder Article 92, o T

J& A person entitied o @ share in conscquence of the bankruptey
or death of a Member shall be bowed al anv time, if ad when called
upon in writing by the Directors so to do, to give a Transier Notice
in vespect ¥ all the <hares then registered in name of the bankrupt
e Jdxeeawd Member, IF the person so entit’ed to a share in con-
sequence of such bankrupicy or death shall fail 1o give o Transfer
Notice within thirty days ol being so required by the Dircctors, such
Transfer Noice shiall be deenied ¥o have been given at the expiration
of the said period of tnrty days and the provisions of these Articles



I

(=0

shall take effeet accordingly.  But the provisions of this Article shall
not apply (a) where such person became so entitled 1o a share prior
to the 23rd day of March, 1965, nor (b) if the person becoming so
entitled to a share is a person to whom such share has been or might
have been transferred in accordance with Article 41.

47.  The holders for the time being of nine-tenths of the Ordinary
Shares may al any time serve the Company with a requisition to
enforee the transter of any particular Ordinary Shares not held by
the requisitionists. The Directors shall forthwith give to the holder
of such Ordinary Shares Notice in writing of the requisition, and
unless within fourteen days allerwards the holder shall give a Transfer
Notice to the Compiny in terms of Article 42, ke shali. at the expiri-
tion of that period, be deemed (o be a proposing transferor who has
given a Transfer Notice to the Company in respect of such Ordinary
Shares held by him. For the purposes of this Article. any person
ontitled to transfer an Ordinary Share shall be deemed to be the
holder thereof,

FORFEITURE AND SURRENDER OF SHARES.

48, 1T a Member fails o pay any call or instalment of a call on
the day appointed for payment thereal, the Directors may at any time
thereatier during such time as any paii of such call or instalinent
remains unpaid serve a notice on him requiring pasment of so much
af the call or instalment as is unpaid together with any interest and
exprenses which may have ace ued.

49, “The notfee shall name a further day (not being leas than seven
days from the date of notice) on or before whick and the place where
tha payment required by the netice is W be made and shall state
that in the esent of re=payment at or before the tine and at the place
appeinted the shaies on which the call was wade wiil be liable to be

forfeited.

50, I the sequitements of any <uch wotice as aforesaid are not
complicd with any share in respeet of which such natise kas been
given way 2t any time therealter before payimcnt of all catly und
interest and evposes due i respeet thereo! has been made be
foricited by @ resolution of e Directors (o that etfect. Such for-

feiture stiall include all dividends daclaved in respect of the forleited
shares and not actually paid before forfeiere,

31 A furlcited share shall become the propesty of the Conpany
and miay e sold realistted or othernise dispoced ol @ither (o the
peeson who was before foreiture the holder thereol or cntitled
thereto o W any wiliear peisen vpon such tonms and i such smaancr
as the Dircctors shall Gl 63, and a0 any tme before a sale
re-alfotment or disprocdd the Toriviture may be canceiled on such
terms as the Directars Weink fit.  The Directors mas, i necessary,
authorise some peron W transfer a forleited or surrendered share 10
any such other person s avoresaid.

57 A Muember whose shares have been iurfeited shall cease 1o
be 2 Membev in respect of the forfeited shares but shall, notwith-
standing the Forfeiture, v n liable to pay to the Company all
moneys which at the date « Jozfeiture were presently pavable by him
to the Company in jespect of the shares, with interest thereon at
seven per cent. per annum irom the date of forfeiture uatil payment.
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53. A certificate in writing under the seal that a share has been
duly forfeited on the date stated in the certificate shall be suflicient
evidence of the facts therein stated as against all persons claiming to
be entitled to the share, and such certificate and the receipt of the
Company for the consideration (if any) given for the share on the
re-allotment thereof shall (subject to the signature of a transfer if the
same be required) constitute a good title to the share, and the person
to whom the share is re-allotted shall be registered as the holder of the
share and shall not be bound to see to the application of the con-
sideration (if any). nor shall his title to the share be affected by any
irregularity or invalidity in the proceedings in reference Lo the
forfeiture or re-allotment of the share.
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54, The Directors may accept it surrender of any shares and may
ancel the allotment of any shares by way of compromise of any
question relating to such allotment both on any terms they think fit
and may aceept any gratuitons surrender of a fully-paid share, but
shail not make amy payment for such surrendey out of the funds of the
Company. Provided that no surrender of shares amounting 1o a
reduction of capital be made without the sanctions required by law.

STOCK.

35, The Company may by Ordinary  Resolution consert any
paideup shares into stoch and re-comsert any stock into patid-up
shares of any denomination.

At e e ey e e

36, 1he holdars of stoch my (Ranser the same oF any part
thereof iy ihe sanie mantier and subject 1o the saone reeulations as
and subject to wisieh the shares fom wlsch the stoek arose might
presiously o consersion have been transferred or as near thereto as
circumstaness admits but so Mock shall be wansferable eveept in
sunts or multiples of L1,
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57, The holders of steck shall, according 1o the asownt of the
stoch freld by them, have the same rights prisdeges and advantages as
regards dividends, participation in assels on a winding up. votmg at
meetings and other matters s i they held the shares from which the
ok grose, but no stich pravilege of 2diantage (eveept participation
in dividends and m dssels on a sinding up) el be conterrcd by any
such alijuet part of stack as would nol. i1 cvisting in shares. have
conseried such pravilege or advanlage, No warrandc {o beaver shall
be icsnad in respect of any stock,

o b %o -~ v, il —
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INCREASE OF CAPITAL.

_ 38 The Company miy Irom time (3 tme by Ordinary Resoluzion
increase its capital by such sam to be divided o shares of such
amounts as the Resolution shall prescribe.

39. The Company may, by thic Reselution increasing the capial,
direct that the new shares, or any of them. shall be offered in the first
instance either at par or at a prenuam o all e Ordiary Share-
holders for the time being in proportion o the number of Ordinary
Shares held by them respectively or make any otlier provisions as (o
the issue of the new shares,  In default of any such direction, or so
far as the same shall rot extendl. the new shaies shali be at the disposal
of the Directors in terms of Article 10,
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60. The new shares shail be subject to the same provisions with
reference to payment of calls, lien, fransfer, transmission, forfeiture
and otherwise as the shares in the original capital and, unless otherwise
provided in accordance with these presents, the new shares shall be
Ordinary Shares.

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

(A) Consolidate and diy ide all or any of its sharc capital
into shares of a larger amount than its existing shares.

(8} Cancel any shares w hich at the date of the passing of the
resolution hive not been taken or agreed to be taken by
any person and diminish the amount ol its capital by the
amount of the sha.es so cancelled.

«} Sub-divide any paid-up shures or any class or series of
paid-up shares into (wo or more shares of smaller
amount than is fixed by the Memorandum of Associa-
tion. but not exceeding in the aggregatc the wmount ol
the shares divided and subject always to the provisions
of the Statutes, and into clisses 5o that vie or more of
e classes into which the shares may be divided may
have a preference, guarantee, privilege or SCCUTILY Over
the other class or classes by way of a fizad or otier
dividend o> may be tooled on. as well as prioty in
the disteibution of wsets

62, “The Company maty by Special Rescdution redace ity capital

OF dAny apital redemplivon reserve litnd or any SJIAne preninm accouat
in uny artnner wtthorived by the Statukes.

GLENERAL MELTINGS,

63 A Gonerad Mocting shall e hild tn every year at sucly time
(within @ peried of not maere than titteen mronths after the holdivg
of the fast preceding General Meoting) and at such place i the
Citedd Kinedon as sy be detenmined by the Divectors,  TusCereral
Mectings referred to i this Astice oJnall be catted * Annual General
Muetings . All Gomeral Mectings other than Antual General
Meetings siuatl be ¢ fed Eatracrdirary Gensral Voctings ™.

62, The Directors neay call an Estraordinary General Meeting
whenever they think tit, and shall, on requisitios, i avcordance with
the Statutes. of Members Bolding al the date of the deposit of he
requisition rot less than otiestenth o suel of the gaid-up capital as at
the date of the deposit carrics thie right of voting at General Mostings,
Forthwith procecd o comvens an Extracsdin.ay Genmerat Medting
and the provisions of the Statwtes shall be observed, I o 2y time
there are not within the United Ringdom sulliicient Direciwrs capable
of acting {0 form a guoerem. any Dircctor o any o Members of
the Company miy) COMVERE an Mutraordinany General Mecting.

NOTICE OF GENERAL MEETINGS.

05, Srhicct to any provisions of the Statedes refating Lo meetings

comvened Tor the purpose of passing Special Resolutions. twenty-one
days notice at the Teast of every Aanwal General Meeting and
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fourteen days' notice at the least of every Extraordinary General
Mecting shall be given to the Members in manner hercinafter men-
tioned.  Provided thal a meeting of the Company shali, notwith-
standing that it is called by shorter notice than that specified in this
Article. be d.emed to havé been duly called if it is so agreed (—

(A) In the case of a mecting called as the Annual General
Meceting, by all the Members entitled o atiend and vote
thersat: and

(1) 1o the case of any other meeting. by a majority in
aumber of the Members having a right to attend and
vole al the meeting, being a majority together holding
not lews than ninety-five per cent. in nominid value of
the shares aiving that vight,

66. Eyvery notice of meeting shall specify the place, the day and
the Bour of meeting and, in case of spaciad business, the general mature
of such business.  The notice of a meeting for passing an Extra-
ordinary or Spacial Resolution shudl specily the intention to pass such
resolution as an Extravedingry oF Speeial )esolution, as the case may
be. Every notice of an Annual General Meeting shall deseribie the
meeting as an Annual General Meeting, and every notice of a Generad
Mecting still comply » il any reouiraents of the Stattes as regards
the natification to Menbeis of tietr sights as o fhe appomniment of
proxies,

607, ihe aceidental oMt 16 gINe 00Nt the pon-toceipt
of natice by any Membor ol ot s abidate e procesdings Ll any
General Meating

PROCEDDINGS AT GUNERAL MUPTINGS,

65 AN brastgess sludl be dectted special that i Trasisie el A i
b atraordman Gensad B g wted wbo Gl Hrgaleness thiat as teagpe-
acto at e Anuteed Ceuesdl Muetbing, ool e cvceplien o} saametinin 2
dividendds, Mo o eerderating, o Ut suconmts wnd balanoe shipet auud
dociiments fo ueatpany st e omreted erete. tncduding e
ordingry sepodts of the Ditceiers and Awditers, the dlecticn of
[irectors 1 tee phive of Gewe setivmg by godintion v otheinise, the
appemtmient and tising of the repiuticsation of e Auselits 1o wined e
voling b Rem alion of e\t permuseralion to the Dacators, Blhe
report of the Direetors ~kall be deemed tiolise o any specit] bussmess
mientione! o referied o tieset.

6 No busiess shall be trooseced ot any Gevetal Medting
unless w quosuny s present when (e meclng pracecds (o by siness

Two Members entitfd (o tole ot e mecting [N Provent w@ pereen oF
e prosy. shall be @ quoium oy all parposss,

70, (5 witien hadtan-hows trom Ge tme appointed Yor e
meeting. @ quorum is not preseal, e meetmy, i comencd on the
requisttion of Members, shadl be dissolved,  In aay wilier case it shall
stand adje aracd to the same day in e nevt week at the same time and
place, It at sach adjourned mecting, 8 GUOrNTa is not present within
Rfteen minules from the tme appointed For holdirg the mecting, the
seeeting shali o dissobied.

71, The Chaivman {if any) of the Board of Directons shall
preside as Chaman at every General Mecting of the Conipainy.
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voucher or document (¢ be attached thereto he defaced lost or
destroyed i may be replaced on such lerms (i any) as (o evidence
and ndemnity o5 (he Directors 1hink fit.

L3 Apy dividend o bonus may be paid or sitisflied either
whally op partially in debentures or bonds of the Company, or in
shares of (he Company credited gs lully or partially paid up, or by
the distributjon in specie of any property or assets of the Company,
and may be dectared so a. to be payable only at some furure date
or on the happening of JOMe event, cither fixed Or contingent in
Any respeet, and, if g 5 future date, cjther With or without interest
being payable thercon in the meantime,

ISL I several Persons are registered as foint holders of any
share, any one of them may give ellectya) CCeIpts for any dividend
or other sponeyy payable on or in respecet of the share.,

152, Dividends shall be paid 1o Members on (e Register uy
sueh adate as shall be decided by the Directors in cach case,

133, The Conmipan may by Ordinary Resolution direct
capitalisation op application of the hole or any part of the Companyy
CApHal oF vevenue reses ve funds, or the w hole or an part ol the Share
Premium Account or Capital Redemption Reserve Fund, or any
drmount avaitable for distributjon hereungler, by the distribution,
mong or at the direetion of the holders of the Ordinary Shares, of
paid-up shages, debenturer, op debenture stock, bonds o other
obligations of the Comuny or by the crediting ol uny Ordinary Shares
of the Com pany. which have beeny isstred sund are not fully paid up. with
the whole o any part of the sy, renRining unpagd thereon 1o ghe
wxtent of the sums so capitaliserd, and the Directors shajl give efleet 1o
stich resolution accordingly: Prowided thatt, for (he purposes of this
Article, the Share Premivm Accoun or Capital Redemption Reserve
Fund may only be applied iy DN NG up unissued shares w be issued
W Members of (he Company ~ay fully paid honus sitres.  No
distribution or padtent shall” be made under this Argjcle unless
recommended by the Birector,

158, Where any difliculty arises in regard o any, distributing or
bBayment under the Jayg preceding Article, (e Director, may setile
the same ayg they think expedient, and g particular may jsye
fractional cerlilicates and generally may make SUCh arrangemens, for
the  aceeptance, alfotnient any sale of any shares, debentures,
debenture stock, honds, vbligations and fractiona] certificates any
otherwine as they may think i When required, u proper contract
shall be filed in accordance with the Provisions of the Statutes and
the Directors may appaint any person to sign such contiact on behylr
of Members participating in such distribution or whose shares shaj
be so credited as Tully or partly paid, and such appoinimeng shall be
cffective: and the contract may provide for the acceptance by such
Members of the shares to be allotted to them respectively or (as (he
case nuay be) of the sums 0 credited as paid on (e Ordinary Shares
tien already held by them respectively in salisfaction of therr clains
in respect of the sum SO apitalised. This and the preceding Article
4I¢ subject to any special conditions whicl may be attached 1o any
shares hereafter issued.

|
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ACCOUNTS,

I35, The Directors shall cause to be kept proper books of
accotunt with respect (o

(A} All sums of money received and expended by the
Company and the matters in respect of which such
receipt and expenditure (ahes plice:

(8} All sules and purchases by the Company: and
() The assets und liabilities of the Company,

Such books shall be vo Kept as 1o give o true and fair view of the
state of the Company’s aflairs and (o explain its transactions.

£36. Subject 1o the provisions of the Stadutes, the bocLs of
account shall be hept at the oflice or at such other place as the
Directors think iit, and -hall alwaye be open o the inspection of
the Directors,

ST, Swveus may be recessars for complying with the provisions
of the Statutes, no Member shall have any right of inspecting any
aceount o boak o document b (he ¢ ompany and the Directors
shall not ba bound 10 diviome 10 any AMember anv information
concerning the assels busmes | tading or customers of the Company
nor (o publish any fist o3 particnlars of ihe seeuritics or investiments
held by the Company or 1o aive any information with reference to
the same to any Member,

IS8, The Directors hall, from tinge to time in accordance with
the Statutes, cruse to be preprared and to be Fand before the € ompany
in General Meeling such profit and Joss steeesents, balance sheet,
group aecounts GEany i and reports s are roferred ro in the Statutes,

AUDIL,

159, Auditors shall be appointed and their dutics regulated in
accordance with the Statutes,

160, Subjeet to the provisions of the Statat s, all sets done by
4y persen actmy as an Auditor shall, as wegards all persons dealing
i good faith wih the Company. be valid, notwithstanding that
there was some defect in his appointment or that he was at tie yyme

of his appointment aut qatalilied for appointment,

NOTICES.

161, Any notice or document tincluding a share certificate) may
be served by the Company on any Member cither personally, or by
sending it through the post in o prepaid letter addressed 1o such
Member, or by Laving it at his registered address as appearing in
the Register uf Members, or {if he has no registered address within
the United Kingdom) o the address, if any, within the United
Kingdom supplied by him to the Company for the giving of nolice
to him

162. In the case of joint holders of a share, ali or any of whom
are deseribed as having an address within the United Kingdom, all

S n, ferm s s e n v
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notices shall pe given to that one of the joing holders so described
whose name stands first in (je Register of Members, and notice so
given shall pe suflicient notjee to all the jojnt holders: and No joint
holder ather than the firs( named as aforesaid shall be entitled (o

receive notices from the (‘umpuny.

163. A person entitied to g share in consequence of (¢ death
or bunkruplc_v of a member, ypop Supplying to the Company such
evidence as (he Dircetars May reasonably require (o show his title
to the share, qnd UPon supplying also an address within the United
Kingdom for the service of notices, shalj pe entitled (o have Scrved
Upon him at syel address any notice oy document (o which the

ember, but for his death or b;mkruptcy, would be entitled, ang
such serviee shall for | PUrposes be deeme a sullicient service of
such notice o document o) all persong intercested (Whether jointly
With or g5 claiming through or under him) in (he share.  Save as
aforesaid, any notice or document delivered of sent by post to, or
feft at the registered address of, any Member ip Pursuance of thege
presents shail, nol\\'ithsl:mding that such Member be then dead or

ankrupt, and Whether or oy the ("ompzmy have noiee ol his death
or bzmkruplcy. be decmed ¢ have beep duly served iy respect of
any share registered in the name or such Membey 48 s0le or joing
holder, unjess his name shall at (he time of the Service of the notice
or document have been 'emoved from the Register as the holder of
the share: ang such serviee shall, for y) PUrposes, be deemed g
sullicient serviee of such notice or document on all persons interesied
(whether Jointly with or as claiming through o under himy iy
the share,

164, A Member why shall not be, and Members holding any
share Jointly na ane of whom shall be, deseribed iy the Register us
having an address in (he United Kingdom, ypq Who in gither case
shall not have supplied an addre, within the United Kingdom for
the giving of notice to hiny gy provided in (fese Articles shal not
be entitled to have any notiee Seilto him or themy from the Company;
and the registered  oflice of the ¢ ‘ompany shail be deemed the
registered addresy of every syepy Member for (he PUPOSe of formal
notice, A Proceedings "k ep wWithout other notice (o any such
Member be avalid g i he had hgy due notjce thereor.

165, Any natiee oy other document, it Served by oy, shalt be
deemced (o hane been gom ed 4t the expiration of twenty-four hours
alter the letyer containing (he NIme s pogied, and, in proy ing such
service, it shall po sullicient 1o Prove that the jeyier CoMaining (e
notice or document way Properly addresseq. Stamped ang posted,

WINDING Up.

166, 1 the Company shaji be woungd up, the Liquidator may,
with the sanction of g Special or Exlmordimlry Resolution of the
Company any any other sanctjop required by (e Statutes, divide
amongst the Members iy specie the whole or any part of the assets
of the Company (whether Or not they sha consist of property of
the same kind), nr the whole o any part of the consideration received
by the Liquidator for the trangfer or sale of the whole Or any parg
of the business OF property of (he (‘ompany, and may fof such
PUTPOSC set such yalye ‘e he deems fyjr upon any Property 1o pe
divided a5 aforesaid, and with the fike sanetion may determine how

such division shail pe carricd out g between  the Members o
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different classes of Members of the Company, and any such division
s0 made shall, subject to the provisions of the Statutes, be binding
on all the Members of the Company. The Liquidator may with the
like sanction vest the whole or any part of such assets in Trustees
upon such trusts for the benefit of the Members as the Liquidator,
with the like sanction, shall think fit so that no Member shall be
compelled to accept any shares or other securitics whercon there
is a liability.

INDEMNITY.,

167. The Directors, including Executive Directors, Auditors,
Secretary and other officers for the time being of the Company
and the Trustees (if any) for the time being acting in relation 10
any of the affairs of the Company and their respective exceutors
or administrators shall be indemnified and secured harmless out of
the assets of the Company from and against any liability incurred
by them to the extent permitted by the Statutes.
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JUHN OSWALD & S,

l“tug!o

D. C. THOMSON & COMPANY, LIMITED

S T

At the ANNUAL GENERAL MEETING of D. C. THOMSON &
COMPANY LIMITED duly convened and held at Courier Buildings,
22 Mecadowside, Dundee, on Tuesday, 24th October, 1967, at
12 noon, the sub-joiticd Resolutions were duly passed as Ordinary
Resolutions and as a Special Resolution respectively,

g et eIy

ORDINARY RESOLUTIONS

1. Increase of Capital. The Capital of the Company shall be
increased from £2,400,000 to £6,000,000 by the creation of 10,800,000
new Ordinary Shares of 6/8d. cach, ranking pari passu in all respects
with the existing Ordinary Shares of the Company.

2. Bonus Issue. Pursuant to Articles (53 and 154 of the
Articles of Association of the Company, the sum of £3,600,000

- being, as to £1,600,000, part of the amount standing to the credit

of Capital Reserve, and, as to £2,000,000, part of the amount standing
to the credit of the Revenue Reserve Fund in the books of the
Company, shall be capitalised and applied in paying up in {ull at
par 10,800,000 new Ordinary Shares of 0/8d. each in the Capital of
the Company, which shall be distributed, credited as fully paid up,

amongst the Registered Holders of the existing issued OQrdinary '

Shares in the Capital of the Company on the Register of Members
at close of business on the 24th day of October, 1967, in the propor-
tion of three new Ordinary Shares for every two existing Ordinary
Shares in the Capital of the Company then held by such Registered
Holders respectively. 1f, as a result of such distribution as aforesaid,
a Member becomes entitled to a fraction of a new Ordinary Share,
the same shall be dealt with in accordance with Resolution No. 4
below.

3. Consolidation of Capital into Shares of £1 each. Pursuant
upon the distribution of new Ordinary Shares in (erms of Resolu-
tion No. 2 above, all the Ordinary Shares of 6/8d. cach in the Capital
of the Company shall be consolidated by converting every three of
such Ordinary Shares into one Ordinary Share of £1, so that the
Capital of the Company becomes £6,000,000 divided into 6,000,000
Ordinary Shares of £ each, all issued and lully paid up.,

4. Elimination of Fractions. 1f, on the distribution of new
Ordinary Shares of 6/8d. each under Resolution No. 2 above, a
Member becomes entitied to a fraction of a new Ordinary Share of
6/8d., such fraction shall not be allotted 1o the Member 50 entitled
but shall, instead, be allotted to a Trustee appointed by th
to act on behall of all the Members of the Company.

v
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order to elimipate fractions of an Ordipary Share of £] 20 shich
Members. might otherwise becoms eititted on consolidation wader
Resolution Ne. 3 above, the Directors shall, in the case of By
Member whose totat holding of existing and siew Omdinary Shares of -
6/8d. each immediately following on the distribution of pew Ordinany
Shares under Resolution Ne, 2 above would atberwise not have been
a whole number exactly div'sible by three, allot 10 cach sisch Member o
such immediately lesser number of new Ordinary Shares of 6/8d.
each as will produce, together with the holding of existing Ordinary
Shares of 6/8d. each registesed in name of that Member immediately
prior to said distribution, a total helding of existing and new Ordinary
Shares of 6/8d. each which is a whole number exactly so divisible
by three; and the additional new Ordinary Share or Shares of 6/8d,
cach to which each such Member would otherwise have been entitled
shall also be allotted to the said Trustee. The whole and fractional
new Ordinary Shares of 6/8d. cach so allotted to the said Trustee
shall be offered by the said Trustee to the Trustees of the Thomson-
Leng Provident Fund who have agreed to purchase all such Shares
so allotted to the Trustee at a rice which represents as nearly as
may be the price for each new Ordinary Share of 6/8d. which is
cquivalent to the present price for cach existing Ordinary Share
fixed by the Cumpany under Article 44 of the Articles of Association
of the Company. The net proceeds of saie shall be distributed pro
rata amongst the Members who would otherwise have been entitled
te receive the same, in the proportion in which they would have been
so entitled.

5. Powers of Directors. The Directors shall be cntitled 1o
exercise all the powers contained in Articles 153 and 154 in order to
implement the foregoing Resolutions, and, in particular, the provisions
of Article 154 shall be construed as applying to the new Ordinary
Shares of 6/8d. cach 1o be withheld from Members in eliminating
fractions of an Orinary Share of £1 on consolidation under Reso-
lution No. 4 above.

SPECIAL RESOLUTION

Consequential alterations to Articles of Association. The Articles
of Association of the Company shall be altered by delcting Article 4
entire and by substiluting therefor the following new Article:

“4. The Capital of the Company is £6,000,000 divided into
6,000,000 Ordinary Shares of £1 cach.”
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THE COMPANIES ACT, 1948,
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Notice of Increase in Nominal Capital

Pursuant to Section 63.
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TO THE REGISTRAR OF COMPANIER ;

T L e - .
e Bem eks seammi s ok (a by [ 2 TS S
T e e D R et e

e o e e

— e hereby gives you notice, i
— hes ] ¥l

pursuant {n Section 63 of The Companies Act, 1948, that by (@) __rdirar: e

- Resolution of the Company dated the _ sirh day of .2t ber, —

1967, the nominal Capital of the Company has been increased by the addition

thereto of the sum of £3,60¢,Llu beyond the registered Capital of £%, stigsee

The additional Capital is divided as follows tm-

Nominal

Number of Shares, Class of Shares. Amount of
cach Share,

10,800,000 Crdinary 6/8d.

The conditions (e.g. voting rights, dividends, ete.) subject to which the new shares
have been or are to be issued are as follows :—

Fari pagsu in all respects with existing urdinary Shares of the

Company.

(If any of the new Shares are Preference Shares state whether they are redeemable or not.)

o ezl
—7

(State whether Director Sneretary. ey AE
or Mannger or Secrotary,) ) :

(Stgnature) : Vi

Dated the _ calb__ _day of aehider, 1947, .
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TO TIHF REGISTRAR OF COVIPANIES

.
T e rr—————— - e W0 e b vt

-
!

—— e Lereby gives you potine,

g o
PRArno

pursuant to Section 43 of The {lompanies Act, 1048, that by ()

Resolution of the Company dated the o ri day of arclor,

1967,

the nominal Capital of the Company has been increased by the addition

thereto of the sum of £3,600:,0 ..

beyond the registered Capital of £_2,01 i)

The additional C‘apital is divided as follows :—

Nominal
Amount of
each Share.

Number of Shares.

Class of Shares.

10,800, CUs Urdinary b/8d.

The conditions (eg. voting rights, dividends, ete.) subject to which the new shares

have been or are to be issued are a8 follows :—

tari ressu in all resjects with existing Urdinery Shares of the

Company.

o ST i St S T e gt g e
o e e
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(If any of the new Shares are Preference Shares state whether they are redeemable or mot,)

(Signature) L _~ @L,

{State whother Director Seeratary. iy, wh
ot Manager or Secretary,) = %

Dated the ._cotie _ sday of . ulep,

195%..
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No: of Company

rre nr; -lfurrfmr.rr ,vnr

.......

Statement of Increase of Nominal Capital pursuant to s, 112 of the Stamp Act

» 1891,

(NOTE — The Stamp duty on ap increase of Nominal Capital is Ten shillings for every £100 or fraction

of £100 — Section 41, Finance Act, 1933),

!
s
- it
i
ﬁii
!.‘}
‘ﬁ;
This statement is to be filed within 15 days after the passing of the Resolution by which the ;.‘“
i
i\él»
Registered Capital is Increased, and if not so filed Interest on the Duty at the rate of 5 per cent, per %lo
Lt
:
annum from the passing of the Resolution is also par~ble (s. 5, Revenue Act 1903), ;{}g';li
Rl
4
fl
it :1‘
NOTE. — Attention js drawn to Section 63 of the Companics Act, 1948, relative 16 the filing of ;:1”
1}&;54
Jinil
i
a Notice of Increase and a printed copy of the Resolution authorising the Increase, £ ﬁ};
i
i
i
o
i
Presented for registration by ! ?P i

nnnun-nni--.u.nun-nn

N OSHA

"SE & TRy Aoenrs) LINTT £
EBINE

AL A LT TP

Fusayh (AL LR T T
RGH
mps



- e

SH0I3 UL 09 308 ysnm pue Bupug 05 pasrasoy St w3rew siyy— gy gN

: o : g 5 : : : :
u . - - "
. - ! = — : : :
' £t 9 - m H - N -
> A x . - s
; B : T = : H H
; — : 5 & : : : :
: 2 3 : ; :
B - - H *
: o = : : -
s Mw; m < - H v w”u
f & ¢ ¢ 5 : : w
: m ' m m H . L=
< & b H &2 >3 .
m & X : o b :
{ . : nm o <
i : : H - 842
i : . : 2 o B
. H H = e s
‘ H 2 : - o 1
‘ ; mwu H =] o -2t
. H R H =} A g
- : :
i i i : g : :
‘ < Ll o 1] : o
! H : * L : =
{ : < W : =
[ + " - nl - o
' s 24 - -= . A
H H e} “ 2] H 3
: H =t 3 : :
N : =i @ 3 :
= - - -
‘ % i oo s : a :
h 13 =B L% : : =~ M
L b - : : = :
; . o 3 : : = :
: fis o t : . =
R : : : : :
v 4 Soh : . o )
‘ ol ot : & =
: < *a : Qo o
; . ., 2
: 2
op : [
N : &
= g =
- 4
d 7

.....shares of £:.'.-'.f5!/.§.@.-..... .

'
3
R L L LT T TP PEREERp

The NOMINAL CAFLTAL of.....

1(14.89»;’, R
Radidua bk,

been increased by the addition thereto of the sum of £,2
kY

has by a Resolution oY the Company dated
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@ The Companies Acis, 1862 10 1900
The Companies Aet, 1948

COMPANY LIMITED BY SHARES

Memorandum of Assaoriation

C. THOMSON & COMPANY, LIMITED

LS

dn—
-

The name of e Company is D, ¢, Tuousox & Compavy,
Lisreen,

I
1t

T . registered oliee of the £ ‘ampany w il be situated in Seotfand,

-

The objects for which thre Conypany s established are -

Lo Topurcline, segeeire, tahe oser, angd work, as o wingconcern
the business now carried on at Dungdes and e} vhere, under the
style or firm of W, & P, C. Thenmon. RESSPEr proprictors and
publishers, and all orany of 1 masets and liabiiities of the proprictors
of that business, in vonaserion therewith, and il & view thereto, 1o
enter into the agreement referred to w Clagee 3 of the Company’s
Articles of" Asseetation, and to carry the sante jnto effect, with or .
without moduication, “

0ot
K

T
LR

N iy
E ey
.

2. To ety on in Dundae and chewltere he busingss of

newspaper proprictors and geeral (printers amd publishers, amnd in

m particutar to pring, publisly, sell, wnd corcalate mevspapers and ol
publications,

3. To carty on all of any o thie « ssinesses of Proprictors and
publishers of newspapers, journals, tragazines, boolks, niaps, plans,
and other literary wotks and wndiartakings, typelounders, wholesale
and retail stationers, Paper manutacturers, booksellors, baokbinders,
newsvendors, reporters, advertising, insuritee, and gencral agents
and contractors, billposters, ehgrivers, plofographers, photographic
printers, Stereotypers, lithographers. machinists, mochanicaj en-
ginvers, and ink minufacturers,

4. Tu nanulacture, sofl, buy, exchange, hire, lef or lhire, alter,
repair, improve, refine, ntanipulate, prepare For market, and deal in ai]
kinds of plant, machinery, dpparatus, fools, wiensils, Substances,




2

Products, malerials, articles and things hecessary or suitaple for the
carrying on ofanyofhe above busincsscs,or usually dealtin by persons
thgaged in the same respectively,

5. To provide for and furnish op SCCUre to any memper of the
Company, of Customers of, or 1 any subscribers 1o o purchasers
Or possessors of any publication of the Comp;my, or of any coy pon or
ticket jssucd with any publication of the Company, any benefjis
or advantages which miy scem eXpedient, (o open competitions of
any Kind and 1 make awards and give prizes,

6. To establish branepes and appoint AgeNs and others lo
assist in the conduct and CXtension of the Company* business, and to
regulate angd discontinye the same,

7. To appiy for, purchase, or olherwise acquire any pitents,
bréverg invention, licenses, concessions, and ghe like conferring
any exclusive op non-exclusive o limileq right 1o s, OF any secret
or other informatjon IS 10 any inventjon which may Seem capabie
of being uyed for any of the purposes of the Company, or the
accuisition of Which may seem caleulated directly or indircct!:a tw
benefit the C‘mnnany. and 1o use, exereise, devalop, erant licenses in
respect of, o otherwise 1upm 0 itccouny ghe Property righty and
information so aCqired,

8 To {lequire o establish apd CIrey on any other business or
trade which this C‘omp:my Ny consider des; able to po carried on iy
conneetion with (heiy Satid business, whetlter of the stme or of g
different character from thaat w preseng carried on by the sajd Sem
of W, & D, ¢, Thomson,

9. To dmalg
Kingdom established for shieets simijup o any of those for whic
the Company js estiblisked, op carrying on any business which the
Company o legally Larry on: 1o take by subseription, Purchase, or
otherwvise, and hold Shares or Stock in, op Debentures g other
Securities of, any Conpany, Socicty, or Undertaking having any
object of 4 Like nature with any of those of the Company, or likely
to advance iy any way the interesty of the Company,

fLamate witly any other C"mupuny i the United

10. To enter into partnership or into any Arrangement for
sharing profits, interests, Joint adventure, reciprocai Concessions, or
Co-operation with any person or Company Carrying on, o about o
-UTY on, any business or transactijon which the Company may
legally STy on or engage 0, or any business of transaction capable
ot being conducted sp ag dircctly or ndirectly {o benefit the Compapy,

I, Teo purchase, fey, lease, or otlicrwise acquire any Property
and effects, heritable or moveable, reaf o personal, or any righe,
interest, privitege, casement, or servitude in o effecting any such
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any interest therein, which the Compuny may think neeessary or
convenient with reference to any of these objects, or capable of being
profitably dealt with in connection with any of the Company’s
property or rights for the tjime being,

[2. To take and hold any property and effects, heritable or
moveable, real or personal, whether acquired in security or absolutely
either in name of the Company itself or in name of a {rustec or
trustees, who may be either individuals or corporations; and the
title of the trustee or trustees may or may not disclosc that they
hold in trust; also to carry on by, through, or in name of a trustee
Or trustees as aforesaid any business which the Company is entitled
to carry on, and that whetler or not it be disclosed that such trustee
Or trustees are acting in that capacity.

13. To build, construct, erect, purchase, hire, maintain, cxtend,
alter, or repair any buildings, works, machinery, and other con-
veniences which may seem directly or indirectly conducive to any of
the Company's objects.

14, To draw, make, accept, endorse, discount, execute, and issue
bills of exchange, prontissory notes, debentures, bills of lading,
warrants, and other negotiabie instruments.

15. To lend money with or without seeurity 1o any company,
society, or individual on such terms as may scem expedient, and to
grant guarantees for the payment of any sum or sums of money, or
the performance of iny contract or obligation by any company,
society, or individual,

16. To take and receive from Sharcholders or Directors of the
Company, or from others, money on loan or deposit ag interest, or in
any other way,

17. To raise moncy by the issue of debenture stock or mortgage
debenture stock, either redeemable or irredeemable, and also to
borrow or raise money by the issue of or upon bonds, debentures,
mortgage debentures, bonds and dispositions in sceurity, or other
obligations or securities, and to include in any such all or any part
of the property and efieets of the Company, including the uncalled
capital for the time being: and to grant, subject to redemption,
ex facie absolute conveyances in favour of lenders, or trustecs for
lenders, in order to Secure money borruwed by the Company.

18. To sell the undertaking of the Company, or any branch or
part thereof, in consideration of payment in cash or in Shares or Stock
or Debentures or other security of any other Company, or partly in
any of such modes of payment and partly in another or others, or for

such other consideration as may be deemed proper.

19. To promote, apply for, or opposc at the cost of the Company,
any Act of Parliament or Provisiona Order for the extension of the
Company’s powers, and to promote any Company or Companics,
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for the purpose of carrying on any business which the Company is
authorised (o carry on, or [or acquiring all or any of the Property,
rights, and Habilitics of {he Company: or for any other purpose which
may seem directly or indirectly calculated to benefit the Company,

20. To enter into any trade or other combinations or agreements
with any other persons, firms, or Companies, and (o subscribe to any
trade or other Association,

21, To make gifts or grant bonuses to persons in the employment
of the Company, and to provide for the welfare of persons in the
employment of the Company, or formerly in jig employment, or jn
that of its predecessors in business, and the widows and children of
such persons, or others dependent pon them, by granting money or
pensions or otherwise, as the Directors shall think fit: and 1o give or
make any donations, subscriptions, or other payments to any person
or persons, or public, trade, charitablc, educational, or other instify-
tions or objects, as also invite subscriptions from the public for any
such persons, instilutions, or objects, and (o distribute the same,

22, To remunerate the servants of the Company, and others, oyt
of or in Proportion to the returng or profits of the Company, or
otherwisa, as the Company may think f,

23. To use any sum which may be sef aside as a reserve fund as
working capital, or in any other way the Company may deem right
or suitable; or (o deposit the sane or other funds of the Company
with any Bank, or to invest the same on real of heritable securities iy
the United Kingdom, or in the public funds or Securities of the
United Kingdom, or of India, or of any British Colony or Dependency,
or of the United States of America, or in the mortgages, debentures,
bonds, deposit receipts, debenture stocks, funded debt, or other
security, or prefereace or ordinary shares or stocks of any railway,
commercial, nancial, or othey public company or corporation,
Municipality, or puklic body in the United Kingdom, or in any British
Colony or Dependeacy, or in the United States of America, or in
such other manner or piace us the Directors may consider advisabje
or proper,

24, To increase the capital of the Company, and (o determine
what preference o priority, il any, the holders of new shares or any
of them shail haye over existing sharcholders: of what preference or
priority, if any, holders of existing shares shali have over holders of
new shares: (o reduce the capital: 1o sub-divide or to consolidate the
shares: and 1o convert paid-up shares into stock,

25. To do all such other things as are incidental or conducive
to the attainment of the above objects or any of them,

26. To do all orany of the above things in any part of the world,
and either g principals, agents, Lrustecs, contractors, or othcrwisc,
and either alone or in conjunction with others,andcither by or through
agents, sub-contrzlclors, trustees, or otherwise.

V. The liability of the Members is limited.
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, *VI. The Capital of the Company is £6,000,000 divided into 6,000,00
('@ Ordinary Shares of £1 ezch.

WE, the scveral persons whose names and addresses are
subscribed. are desirous of being lormed into a Company
in pursuance of this Memorandum of Association, and we
respectively agree to take the number of Ordinary Shares
in the Capital of the Company set opposite our respective
names —
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Number of
Ordinary Shares
taken by each

Subseriber.

Nuames, Addresses, and Deseriptions of Subscribers.

=R
ST T IR L TSR

o

DAVID COUPER THOMSON, of No. 34
@ North Lindsay Street, Dundee, Newspaper
: Proprictor

e T

ST

One Share.

N
v
!
I
v
!

FREDERICK THOMSON, of No. 34 North '
Lindsay Street, Dundee, Newspaper Pro-
g prietor

WILLIAM THOMSON, of No, 7 Ward Road
Dundee, Shipowner

MARGARET THOMSON, of Inveravon,
Broughty Ferry, Forfarshire, wife of the
above designated Davip CouPrER THOMSON

: JESSIE ROBERTSON THOMSON, of West-
croft, St. Andrews, Fifeshire, wife of the
above designated FREDERICK THOMSsON

CLARA BEATRICE THOMSON, of Dun-
craggan, Newport, Fifeshire, wife of the
above designated WiLLIAM THOMSON

FRANCIS THOMAS MUDIE, of Somerville, -
Blackness Avenue, Dundee, Sub-Editor _ One Share.

o abul

Onec Share.

R L Py 3 T s
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One Share.

§ o ——— g

One Share.

One Share.

One Share.

% Dated this twentieth day of March WNineteen hundred and five,

Witness to the above signatures of David Couper Thomson and
Margaret Thomson—

MARGARET ELEANOR Davis, of Inveravon, Broughty Ferry,
Forfarshire, Housemaid.

Witness to the above signatures of Frederick Thomson, Wiliiam
Thomson, and Francis Thomas Mudie—

AGNES THOMSON MiLL, Albion House, Nethergate, Dundce,
Typist. |
Witness to the above signature of Clara Beatrice Thomson—
ALICE GILLAH, of Duncraggan, Newport, Fifeshire,
Governess.
W Witness to the above signature of Jessic Robertson Thomson—

MARY MAIN, of West Croft, St. Andrews, Fifeshire, Lady’s
Maid.
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By Special Resolution of the Company pussed on the 23rd day of
March, 1963, the Sollowing Articles of Association were adopied
in substitution for ihe existing Articles of Association of the
Conipany.

The Companies Acts, 1862 to 1900
The Companies Act, 1948

COMPANY LIMIFED BY SHARES

NEW

Articles of Association

D. C. THOMSON & COMPANY, LIMITED

e ————

PRELIMINARY.

I. The regulations in Table “ A ” in the First Schedule to the
Companies Act 1862 shall not apply to the Company.

2. In these presents, if' not inconsistent with the subject or
context, the words standing in the first column of the table next
hereinafter contained shall bear the meanings set opposite to them
respectively in the second column thereof.,

WORDS. MUEANINGS.

The Statutes «. The Companics Act 1948 and every statutory
n_1od1ﬁc§mo_n or re-cnactment thereof for the
tune being in foree.

These presents .. These Articles of Association as otiginally
framed or as from time to time altered by
Specia! Resolution.

Secretary .. ++ Any person appointed to perform the duties
of Secretary of the Company.

Office - .. The registered office of the Company.

Seal ., ‘e .« The Common Seal of the Company.

The United .
Kingdom .. Great Britain and Northern treland.

Month . .. Calendar month.

Year . .« Year from the st January (o the 3lst
December inclusive.

In Writing . . -~ Written or produced by any substitute for

writing or partly one and partly another.

Further in all such of the provisions of these presents (other than
those, if any, applicable to share warrants) as are applicable to f; ully
paid shares the expressions ** Share ” and Sharcholder  shal]
include * Stock * and * Stockholder .
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Save as aforesaid, any words or expressions defined in the
Statutes shall, if not mconsistent with the subject or context, bear
the same meaning in these presents,

PRIVATE COMPANY,
3. The Company is a private Company and accordingly :—

(A) The right 10 transfer shares is restricted in manner
hereinafter prescribed;

(B) The number of members of the Company (exclusive of
persons who are in the employment of the Company
and of persons who having been formerly in the
employment of the Company were while in such employ-
ment and have continued after the determination of
such employment to be members of the Company) is
limited to fifty. Provided that where two or more
persons hold one or more shares in the Company
Jointly they shall for the purposc of this regulation be
treated as a single member:

(©) Any invitation to the public to subscribe for any shares
or debentures of the Company is prohibited;

(D) The Company shall not have power to issue share
warrants to bearer.

CAPITAL.

4. The Capitel of the Company is £5,000,000 divided into
6,000,000 Ordinary Shares of Il each. .

5. Aany increased Capital or Shares of the Company may be
divided into different classes or series, and any class or series may
have such preference, guarantee, privilege or security over or
against any other class or classes or series or otherwise as shall
be determined by the Company or by any resolution of the Directors
made upon, or in connection with, the issuing of any Capital or
additional Capital or Shares, as well as a priority in the distribution

of assets.

6. Subject 10 the provisions of the Statutes, any preference
shares may, with the sanction of an ordinary resolution, be issucd
on the terms that they are, or at the option of the Company are
liable, to be redeemed on such terms and in such manner as the
Company before the issue of the shares may by special resolution
determine.

MQODIFICATION OF RIGHTS.

7. Whenever the capital of the Company is divided into
different classes of shares, the special rights attached 10 any class
may, except where otherwise provided jn the Memorandum of
Association and subject always to the provisions of the Statutes,
either with the consent in writing of the holders of three-fourths of
the issued shares of the class or with the sanction of an Extraordinary
Resolution passed at a separate meeting of such holders (but not
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otherwise), be modified or abrogated and may be so modified
orabrogated cither whilst the Company isa gomg concern orduring or
In contemplation of a winding up.,

- To every such separate meeting as is referred to in Article 7,
all the provisions of these presents relating to General Meetings or fo
the proceedings thereat shall mutatis nmrandis apply except that the
necessary quorum shall be two persons at least holding or representing
by proxy one-third in nominal amount of the issucd shares of the
class (but so that if at any adjourned meeting of'such holders a quorum
as above defined is not present those holders who are present shall
be a quorum) and that the holders of shares of the class shall on a pol!
have one vote in vespect of every share of the class held by them
respectively.

9. The rights conferred upon the holders of the shares of any
class issued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that class, be
deemed to be modified or abrogated by the creation or issue of further
shares ranking pari passu therewith,

SHARES

10.  Subject to the provisions of thesc presents. all newly created
shares shall be at the disposal of the Directors who may allot, grant
options over, or otherwise dispose of them 1o such persons, on such
terms and conditions and at sucly times as they think fit.

Il. The Directors shall as regards any ofler or allotment of
shares comply with the provisions of the Statutes if and so far as such
provisions may be applicable thereto.

12, In addition to all other powers of paying commissions the
Company (or the Directlors on behalf of the Company) may exercise
the powers conferred by the Statutes of paying commission 1o
persons subscribing or procuring subscriptions for shares of the
Company or agreeing so to do whether absolutely or conditionally:
provided that the rate per cent. or the amount of the commission paid
or agreed to be paid shall be disclosed in the manner required by
the Statutes and shall not cexceed the rate of 10 per cent. of the issuc
price of the shares in respect whereof the same is paid or an amount
equivalent thereto. Any such commission may be satisficd by the
payment of cash or the allotment of fully or partly paid shares in the
Company or partly in one way and partly in the other. The Company
(or the Directors on behalf of the Company) may also on any issue
of shares pay such brokerage as may be lawful.

13.  Unless the Directors otherwise determine, no person shall be
recognised by the Company as holding any share upon any trust and
the Company shall not be bound by or recognise 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
otherwise provided or as by Statute required or under an Order of
Court) any other right in respect of any share except an absolute
right to the entirety thereof in the registered holder.

4. Each share of the Company whether at present issued, or
which in future may be issued shal henceforth have no distinguishing
number so long as it remains fully paid up and ranks pari passu for
all purposes with all shares of the same class for the time being issued
and fly paid up.
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CERTIFICATES.

15, Every person whose name is cnlerpd as a Member in the
Register of Members shall be entitled without payment 10 one
certificate for all his shares or in the case of shares of more than one
class being registered in his name to a separate certificate for each
class of shares so registered and if any Member shall sell or otherwise
dispose of part of his holding of any class or classes of shares then he
shall be entitled without payment to a certificate for th.: balance of
his holding or (i the event of a sale of shares of more than one class)
to a separate certificate for the balance of cach class of shares remain-
ing unsold or otherwise disposed of. Every Member shall be entitled
to such further certificates cach for one or more of each class of
shares registered in his name as the Dircctors may permit. Every
certificate shall be issued within one month after allotment or
lodgement of transfer (or within such other period as the conditions
of issue shall provide), shall be under the seal and bear the autographic
signatures of one or more Directors and the Secretary and shall
specify the shares to which it relates and the amount paid up thereon,
In the case of a share held jointly by several persons, the Company
shall not be bound to issu¢c more than one certificate therefor and
delivery of a certificate for a sharc to one of several Joint holders shall
be sufficient delivery (o all.,

16. If a share certificate be delaced lost or destroyed it may be
renewed on such terms (if any) as to evidence and indemnity, and the
payment of out-of-pocket expenses of the Company in investigating
evidence as the Directors think fit.

LIEN.

7. The Company shall. have a lien on every share (not being a
fully paid share} for all moncys (whether presently payable or nBL)
called or payable at a fixed time in respect of such sharc: and the
Company shall also have a lien on all shares (other than fully paid
shares) standing registered in the name of a single Member Tor all
the debts and liabilitics 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 cquitable or other interest in any
person other than such Member and whether the period for the
payment or discharge of the sante shall have actually arrived or not
and notwithstanding that the same arc Jjoint 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 (if any) on a share shall extend
to all dividends payable thereon.

I5. The Compuny may sell, in such manner as the Directors
think fit, any shares on which the Company has a lien but no sale
shall be made unless some sum in respect of which the lien cxisis is
presently payable nor until the expiration of fourteen days after 3
notice In writing, stating and demanding payment of the sum
presently payable and giving notice of intention to sell in default, shalj
have been given to the holder for the time being of the share or the
person entitled by reason of his death or bankruptey 1o the share

19. The net proceeds of such sale afier payment [
ceds i of the ¢

such sale shall be applied in or towards payment or satisl‘actionogF‘sll?é

debts or liability in respect whereof the lien exists, so far as the same is

presently payable, and any residue shall (subject 10 a like lien for

debts or habilities not presently payable ag existed upon the shares

shares at the




4

i

time of the syl “or giving effect 19 an ¥ sueh sale the Directors may
authorise some PErson to transfer the shares sold 1o the purchaser
thercof, The purchaser shall he registered as the holder of the shares
and he shall not be bound to see to the application of the purchase
money nor shaly his title to the shares be affected by any irrcgu]urily
or invalidity in the proceedings with reference to the sale,

CALLS ON SHARES,

20. The Directors may from time (o time make calls upon the
Members in respect of any moncys (whether on account of the
amount of the shares o by way or premium) unpaid on their shares
and not by the conditions of allotment theredr made payable aq fixed
times, provided that no call on any share shall excee one-fourth of
the noming| amount of the share or be payable g less than 1wo
months from the fast call and cach Member shali (subject to receiving
at least one month’s 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 hig shares,

2. A call shail be deemed 10 have been made at the (ime when
the resolution of the Directors authorising the call was passed and a
call may be made payable by instalments. The date fixed for payment
may be postponed or a call may be wholly or in part revoked.

22, The joint holders of 4 share shall pe Joindly and severally
liable (o pay all calls in respect thereof

3. Ifasum called in Fespect of a share is noy paid before of on
the day appointed for payment thereo! the Person from whon the
sum is due shall pay interest on (he sum from the day appointed for
payment thereol to the time of actual paymeny gy such rite not
excceding ten per cont, Per annum as the Directors determine by the

irectors shail be at liberty 1o waive payment of such intcrest wholly
or in part.

A4, Any sum which, by the terms ol issue of g share, becomes
payable upop allotment or gy any [ixed date, whether on account
of the amount of the share or by way of premium, shaq) for all the
PUFPOses of these presenis be deemed 10 he 4 call duly made and
Payable on the date on which, by the Llerms of' issue, the same becomes
payable: and i case of non-payment al} ihe relevant provisions of
these presents ag to paymemt of interest apg Expenses forfeityre op
otherwise shail apply as il such sum had become Payable by vire
of a cali duly made ang notified: by nothing herejy containe( shali

allect the liabitity of any ailottec who may have agreed (o pay thesame,

25, The Directors may make drrangements on (he issue of shares
for a difference between the holders in the amount of calls to be paid
and in times of payment,

26. The Directors may, il they think fit, receive from any Member
willing to advance the same all or any part of the moneys tm'called and
unpaid upon any shares held by him, and upon alf op any of the
moneys so advanced may (until the Same would but [or such advance
become presently payable) pay interest aq such rate pot Cxceeding
(unless the Company in Genera) Mecting sha] otherwise direct)
ten per cent. per annum as may pe agreed upon between (he Directors
and the Member paying such sum in advance,
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TRANSFER OF SHARES,

27. Al transfers of shares shail be effected by transfer in wrlllmg
in the usual common form and duly exccuted as required by law.

28, The transferor shall be deemed to rcmain. the holdcn: ol the
share until the name of the transferee js entered in the Register of
Members in respect thercof,

29, Without prejudice 1o the provisions of Article 40, the
Dircctors may decline to recognisc any instrument of (ransfer
unless:—

(A) The instrument of transfer is deposited at the office or
such other place as the Directors may appoint, accom-
panied by the certificate of the shares to which jt
relates and such other evidence as the Directors may
reasonably require to show the right of the transferor
to make the transfer (and if the instrument of transfer is
exccuted by some other person on his behalf the
authority of that person to do so): and

(8} The instrument of transfer is in respeet of only one
class of share.

30. Al instruments of transfer which are registered may be
retained by the Company.

3. Where the Directors have refused Lo register any transfor of
shares, they shall comply with the provisions of the Statutes as 1o
EIVIng notice of such refusal to (he transferce,

32, The register of transfers may be closed at such times and
for such period as the Directors may from time 1o time determine::
provided always that it shall not be closed fur more than thiry days
tn any year, v

33, When an instrument of transfer puiporting W have been
properly exceuted by the transferor shall have been aceepted for
registration by the Directors and (e Company shull haye given 10 the
berson appearing by such document 1o be the ransteror iotice
manner prescribed by these presents of receipt of such dstrument of
Lransfer, the Company shail (notwithstanding that sueh instriment e
afterwards discovered (o he invalid or void) be entitled as npaing M ch
last-mentioned Person to treat such instrument g g \adid transfor
and shall not be liable to such parson for any payment made op act

done on the footing of such instrument being valid befire aotice
of anv invalidity therein,

3. Nothing herein contained shall preclude the Directors from
allowing the alloiment of any share to pe renotmced by ghe abiongee
i fasvour of some other person. provided always thay, or 1}
of all other provisions al these Articles. an alfottec Proposing gy
renounee a share in finour of some other person shal be deemed 1y
be a Proposing transferor and anY renunciation of g share d an
llottee shall be deemed o be a transter, )

TRANSMISSION; OF SHAREs,

3‘5. In the case of the death of g Sharcholder. ihe sumiyope or
survivor where the deceased way a Joint holder, and the execuiors or
administrators of the decensed where he was a sgle holder, shall ba

b

G
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the only persons recognised by the Company as having a title to his
shares but nothing hereir contained shall release the estate of a
deccased Joint hoelder from any fiability in respect of any share
Jjointly held by him.

36. Subject to any other provision of these presents, any person
beeoming entitled 1o a share in consequence of the death or
bankruptey of a Member may upon such evidence as to his title being
produced as may from time (o time be required by the Directors be
registered himself as holder of the share.

37. Subject to any other provisions of these presents, if the
person so becoming entitled shall elect 1o become registered as a
Member, he shalf deliver or send to the Company a notice in writing
signed by him stating that he so cleets. Al the limitations restrictions
and provisions of these presents relating to the right to transfer and
the registration of transiers of shares shall be applicable 10 any such
notice as aforesaid as it the death or bankruptey of the Member had
not oveurred and the natice were a trnster executed by sitch Member,

A8, Subject to any ather srovisions of thess presents, 2 person
tiecoming entitled to w shitve in con gtience of the death or bunkiuptey
ofa Megrber shall be entithed 1o reecive, and muay give a discharge for,
bl divadends and other moneys payable 0 sopect of the share which
the Company unay decide shall be pad, wnd may, i the Company so
declo, uttend and vole a1 meetings of the Compny, but failing such
de taon on the part of e Company e shall net $He entitied 1o
evsrgisg amy reht confined &y mrmbershup in relation to meetinns
of the Compans wntt e shall fuse baconte a Meniber in sespect +f
gl slaaea.

3 W persen beeommg enviled to 3 shave in sonsequence of e
qieatle oo Bapbrupiey of @ Nember ol to Qect 14 e O T TN
Moy e resfecd Preaent swithio s daye of betng reguared so 1o Go
by it Dursctosg, e shoall fin 2e eoss o shaves winch ave fully paid up
b dremmad o have elostad o he sepmteren s a Member o fespact
tiaersel amd aray be geoieter 8 aseodingly,

RESTRIC TIO0NS ©ON TR AN LI AND
COMPL LSORY KE TIREMENT,

G Qhee Dhneslions ey, b M olvwedute diesretion dged withiout
asstgmim amy ees w glrpafing, desling o tegreter amy tranafer of asey
state, whotiar vy wel W o Julls pord shase,

Al Wt pirgmedese prosutegs vl Arteclo 40, 2 Jhave
s b Qnamesiierpedy ©

{5y By o Mowbar, or ol person cotitiad teo transler the
S, o amy Memdber selociad by the transieror wr

iy By @ Membin oy by the Teustess, Esecntors cr
adrpmntratots of a Jeexsed Membet, e any wsue,
el bretloz, sostar, hashard wrwife ofsodh Vemrzr,
of @7 syl doeccased Member., o fo any Tratscs Jor
Teliood of amy sech pers sy @ or

oy By oamy Trosoes wnder ars Toesd secognpesd under

Wteele IR ooty Toostees By G2 tims being acting
ey ey T,
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42, Save as provided in Article 41, any person proposmg (o
transfer a share (hereinafter referred (o as * Lthe proposing trans-
feror ) shall give notice (hereinafter referred 1o as * the lrun;{cr
Notice ™) to the Company that he desires to transfer the same.  The
Transfer Notice shall specily the price which he desires (o obtain and
shall constitute the Company his Agent for the sale of the share to
any person sclecied by the Directors at the price so specified or, in
the option of the purchaser, at the value fixed in accordance with
Article 44, The Transfer Notice may include several shares, in
which event it shall operate as a separate Transfer Notice in respect
ol cach such share. The Transfer Notice shall not be revocable,
exeept with the sanction of the Directors.

43. Il the Directors shall withim the space of three menths after
being served with the Transfer Notice lind a person willing to purchase
the share (hereinafier referred to as = the selected purchaser ) cither
at the price named by the proposing transferor or at the value to be
lixed as aforesaid, and shall give notice thercof to the proposing
transferor, he shall be bound to transter the share to the selected
purchaser, but the transfer shall nat pass the right to any div,dend
declared thercon before the registration of the Transfer,  Iff in any
2a1s¢ the proposing transteror, alter has ing beeome bound as aforesud,
makes default in” transferring the share, the Company may receiyo
the purchase mones and skl thereupon cause the name of the
selected purchaser o be entered in the Regivter #s the holder of the
slre. in place of the proposing transteror, and shall hold the purchase
money it trust for the proposing tramsteror.  The e eipt by the
Company for the perchise meney shall be a goud discharge 1o 1he
seleeted purchaser and alter hos name s Deen antered in the Register
I ehereive, o s purgorted everciw, of the afiresad power, the
vitlidity of the procesdings sball net be questioned by any person.

4 The Company iy, at any General Mecting, declare the
value of & share of any eliss,  For (e purpeses of Asticle 42, tie
value of i shire so dechared shal be and ranmim its valine unlew and
untit @ now salre s doclured therelor a1 um subveauent Geperal
Meotayy, provided that, ontal tle Comprany <Ball s doclare the salue
of a share. s valoze Sl e and ensaim pay )

45 I the Divectors <liall oty wiwin the space of tidree muowaiie
adter bawag served wetly thie Transder Nottee, Bed o Peteon ailyy o
purche ¢ any shore asid give nottes Wercnf ae, aboresaid, thy poo n;i‘fﬁ,,;n
tramsloror sall, wt any e watlon Qiyee 1isatlys aﬂauwguﬂ‘“wu ﬂmj :‘i
fiburty to sell sueh shave for wlich wo paeliaser s becn found ;’
ainy pretvon and ak any price and to Gandes e e 1o sy ‘«:ﬁl]' mkf‘\ v
but withowt projedics tor he PIes T s o Anttele L1y [rong ) fg!-, um. T
that the price paicl Be sl parehaser hall e mot [oss, s 'u;a 71 : fﬁ?t
of the share « e Vo termas of Selecle 44 When glre 1,3{: “;d”uﬁ
Cransieror canmet fia @ g‘uﬂw“i;&a_eh‘" @l e valee o v uﬂﬁ Qi}n \ ,i"" waa_«,}
Brosh Franvor Notice voder Artiele 45 T Ty gihe

o, person eRtitied Tod SRare m o amemes o 1, 1.,
of deathy w'?; Membr sfall be bewmd at mm}} ;:;aiiua?ﬁﬂﬁ‘ Esﬁﬂazhumq
wpon B Witing by e Direcion. « 1o do, o wite g Tramee ?"\‘f""ﬂﬂfd
W vespect of alf Y ~haves then registered m Ty o e Eﬁ Swelice
of decared Mewmber, T the Penen o enfitled to g ggf N ._;"5“"‘1'““”3“
Sequenee of such bankvupiey or Ceath shall Fa tw wziwfdihTm Ter
Netice within it davs of being so vequined by, tie B, 3 amsier
Tramler Notfes bl be doemed to Tave bxen ma-wmu at ﬁrt‘?m?' “uch
of the wid peviod of thivty dass ard g PIOUi G of uj‘“—: ?H?'z;liﬂ=:~»n
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shall take cffect accordingly. But the provisions of this Article shall
not apply (a) where such person buecame so entitled to a share prior
to the 23rd day of March, 1965, nor (b) if the person becoming so
entitled (o a share is a person to whom such share has been or might
have been transferred in accordance with Article 41,

47. The holders for the time being of nine-tenths of the Ordinary
Shares may at any time serve the Company with a requisition to
enforce the transfer of any particular Ordinary Shares not held by
the requisitionists. The Dircctors shall forthwith give 10 the holder
of such Ordinary Shares Notice in writing of the requisition. and
unless within fourteen days afterwards the holder shall give & Transfer
Notice to the Company in terms of Article 42, he shall, at the expira-
tion of that perioad, be deemed to be a proposing transferor who has
given a Transfer Natice to inhe Company in respect of such Ordinary
Shares held by him. [or the purposes of this Article, any person
catitied te tramfer an Qvdinary Share shall be deemed 10 be the
holder thereof,

FORFEITURL AND SURRINDER OF SHARES,

48, IFa Member Gils 0o puy any cald oe instalment of a call on
the day appointed for pas ment thereof, the Dircctors may at any time
therendter during suel tune as any part of sech 'l or instalment
remitins wapaid serve @ notiue eon him requiting pasment of so much
o’ the call or instalonent s b unpatd together with any iterest and
expenees wicl mae lvoe weeruel,

49, Tl oot <Rl eabite o Buntlier day (ot boing less than seven
dhrys from tite dute of gulivs) om o belore which and the place wlhere
the pavirent gequited by thte metise b to be made and <hall shute
tarant det B0 wh i 6l uusbaas Moot QA o Befimp the timng el @ thhe polnse
*.m,uw.‘aunﬂegmﬂ tlre ofr wes v wlitsh the call was made will be lable to e
. QERE‘Q ©

S M s resguave-mtemts o ity sl etise as alvresald swie mel
complad with: e Jeage B teapect of whidl soeh notice has hoen
phvar thoey @t oy tinee thetedloy elove paymont of all calls and
Wit Amd evpies dee o tespact Bhoreel Bas been made bhe
forfedted By w rewlotion of the Uivectors fo ot ciloct, Sweh fogs
festare sball dnclode all dnbfonds dolared i wospect of the Sorlizied

&

shares and mod cetwally pard elivme fesleiure

SN losBatew siate shall bhecosne tie propents of the €. ramy
and may be sl reealolied or eibziise dipesd oF etther to e
perser whey was beliefe fosfeure the helder theree! or entilled
thereto o ho s ol povot wpen sacl tortes wnd dn seel snanmer
as the Divectors shall thek G, and @1 any e bfore o sale
re-alllotmeent or disposal the folziioe may be canselled am « ol
termes s e Diecters think iy, Tle Do mas, of MBSELE , .,
wuthotise sonwe petsen o sl @ fotliesad v surrendeted share To
any such other petsan a8 wloresard,

S200 A Momber whose Shaves have bosa foslfidied shot cense to
be u Momber tiy tespeet of the fonfeited shares bor ehe'?  olwilh.
standing tie Yorfoitare, remain liable to pay W the Company 2l
monsys which at the date of forfeiture were presently pavalk’s by him
e e Commpany o Nl of e shares. g teret thereon at
ST Pl CEnt. PR QUUANES ot the date of o leiture wridl pavmment.
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53. A certilicate in writing under the scal that a share has been
duly forfeited on the date stated in the certificate shall be suflicient
evidence of the facts thercin stated as against all persons claiming to
be entitled to the share, and such certificale and the rccc1!)l of the
Company for the consideration (if any) given for t}w share on the
re-allotment thereof shall (subject 1o the signature of a transfer if the
same be required) constitule a good title to the share, and the person
to whom ! ¢ share is re-allotted shall be registered as the holder of the
share and shall not be bound to see 10 the application of the con-
sideration (if any), nor shall his title to the share be alfected by any
irregularity or nvalidity in the proceedings In reference o the
forfeiture or re-allotment of the share.

34. The Dircetors may accept a surrender of «ny shares and may
ancel the allotment of any shares by way of co.promisc of any
question rclating to such allotment both on any (Criv:s they think fit
and may accept iany gratuitous surrender of a fully-paid share, but
shall not make any payment for such surrender out of the funds of the
Company. Provided that no surrender of sharcs amounting to a
reduction of capital be made without the sanctions required by law,

STOCK.

35, The Compuany may by Ordinary Resolution convert an)
paid-up shares into stock and re-convert any stock into paid-up
shares of any denominaiion.

56. The holders of stock may transfer the same or any part
thereof in the same mannce and subject o the same regulations as
and subject to which the sharcs from which the stock arose might
previously to conversion have been transferred or as near thereto as
circumstances admit: but no stock shall be transferable except in
sums or multiples of £1. )

37. Fhe holders of stock shall, aceording to the amount of the
stock held by them, have the same rights privileges and advantages as
regards dividends. participation in assets on a winding up‘ voling :1:
meetings and other matters as il they held the shares fi rom which th
stock arose. but no such privilege or advantage (except participati "
in dividends and in assets on a winding up) shail be 0011l!c}rcti lpa 'mn.
such aliquot part of stock as would not, if existing in slnr:}l l n~)-
conlerred such privilege or advantage. No WATE.ANLS lo_b“ rer shall
be issued in respeet of any stock. L carer shall

INCREASE OF CAPITAL.

3%, The Compam may from time to ti i

oS NPT 13k o time by Ordinary Re ;
increase its capital by such sum to he divided irft;n‘:‘lr'\ RLsol_utmn
amounts as the Resolution shall prescnibe. shares of such

39.  The Cotpany may, by the Resolution incregs”
direct that the new shares. or any of th::g:}lil!?:;;l“ll);&?; & the capital.
instance hclthcr at par or al a premiuam “y all 1I1c:000n"d h the first
holders for the time being in proportion o the ny lﬂ%mary Share-
Shares held by them respectively or make any oth mber of Ordinary
the issue of the new shares.  In default of any wc; ‘2}".0‘"530“5 as o
Far as the same shall not extend. the new shares s} Hhebocion. or so
of the Dircctor in terms of Article 10, ¢s shaitbe at the disposal

I A —
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60. The new shares shall be subject to the sume provisions with
reference to payment of calls, lien, transfer, transmission, forfeiture
and otherwise as the shares in the original capital and, unless otherwise

provided in accordance with these presents, the new shares shall be
Ordinary Shares,

ALTERATIONS OF CAPITAL.
6l. The Company may by Ordinary Resolution:—

(A) Consolidate and divide all or any of its share capital
Into shares of a larger amount than jts existing shares,

(8) Cancel any shares which at the date of the passing of the
resolution have not becn taken or agreed to be taken by
any person and diminish the amount of'its capital by the
amount of the shares so cancelled.

() Su™divide any paid-up shares or any class or series of
pa .-up shares into two or more shares of smaller
amount than is fixed by the Memorandum of Assacia-
tion, but not exceeding in the aggregate the amount of
the shares divided and subject always to the provisions
of the Statutes, and into classes so that one or more of
the classes into which the shares may be divided may
have a preference, gumiantee, privilege or security over
the other class or classes by way of a fixed or other
dividend as may be resolved on. as well as priority in
the distribution of assets.

62, The Company may by Special Resolution reduce its capital
or any capital redemption reserve fund or any share premium account
in any manner authorised by the Statutes.

GENERAL MPETINGS.

63, A General Meeting shall be held in every vear at such time
{within a period of net more than liltcen months after the holding
of the last preceding General Mecting) and at such place in the
United Kingdom as may be determined by the Directors.  The General
Meetings referred to in this Article shall be ealled * Annual General
Meetings ™. All General Mectings otlier than Annual General
Meetings shall be called ** Extiaordinary General Meetings .

6. The Directors may call an Extraordinary Genzral Meeting
whenever they think fit, and shall, on rcquisi(ion.'in :lccorda‘ncc with
the Statutes. of Members holding at the date of the deposit of the
requisition not less than one-tenth of such of the paid-up capital as at
the date of the deposit carries the right ol voting at General Mecetings,
forthwith preceed o comene an Exiraordinary General Meeting
and the provisions ol the Statutey shall be observed. 1f at any time
there are not within the United Kingdom sullicient Directors capable
of ucting to form a quorum. any Dircctor or any two Members of
the Company iy convene an Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS.

63. Subject to any provisions of the Statutes relating (0 meetings
conmvened for the purpose el passing Special Resolutions. wenty-ong
days™ notice at the least of every Annual General Mecting and
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fourteen days' notice at the least of every E.\:traordm;‘u',}'_Gcnerﬂl
Meeting shall be given to the Members in manncr hercinafter men-
tioned.  Provided that a meeting of the Company shall. “Q‘“'“.‘f
standing that it is catled by shorter notice than that specified in this
Article, be deemed to have been duly calied if it is s0 agreed: —

(A) In the case of a meeting called as the Annual General
Meceting, by all the Members entitled (o attend and vote

thereat: and

(8} In the case of any other meeting, by a majority n
number of the Members having a right to attend and
vote at the meeting, being a majority together holding
not less than ninety-five per cent. in nominal value of
the shares giving that right.

66. Every notice of meeting shall specify the place, the day and
the hour of mecting and, in case of special business, the general nature
of such business. The notice of a meeting for passing an Extra-
ordinary or Special Resolution shall specify the intention to pass such
resolution as an Extraordinary or Special Resolution, as the case may
be. Every notice of an Annual General Meeting shall describe the
meeting as an Annual General Meeting, and every notice of a General
Mecting shalt comply with any requircments »f the Statutes as regards
the notification to Members of their rights as to the appointment of
proxies,

67, The accidental omission to give notice to or the non-receipt
of natice by any Member shall not invalidate the proceedings at any
Genceral Meeting,

PROCEEDINGS AT GENERAL MEETINGS.

63, All business shall be deemed special that is transacted at an
Extraordinary General Mecting. and alse all business that is trans-
acted at an Annual Gener Al Meeting, with the exception of sanctioning
dividends. the considarzdon of the accounts and balance sheet and
documents to accomrany or be annexed thereto, including the
ordinary reports of che Directors and Audite, the election of
Directors in the place of those retiring by rotation or otherw ise the
appointment and fixing ol the remuncration of the Auditors and the
voting of remunarttion or extra remunccation 1o the Directors. The
report of the Divectons shall be deemed notice of am special business
mentioned or referred o therem, ) B

69. No business shali be transacted i any Geaeral Neeling
unicss a quorum is present wien the meeting proceeds to business,
Twe Members entitle:d 1o v ote at the meeting amnd Present in person or
by proxy. shall b~ a yuorem for all purposes, ool

200 W wahin halt-an-hoar from thie 1ime appointed for the
meeuny. & quorun s not present, the meetng, i com ened he
requisition of Members, shadl ke dissohod, hﬁmy other cas N ll'u
tand adjouined o the same day in the next week ay lhc‘\.‘m‘ff- i f,“”
place. I8 at such adjourncd mieeting. @ quorim is not prese "“‘:;‘“.d
hfteen minutes Irom the time appointed tor boldine lh[: cn : M‘h-]n
meeting shall be disseled. & e meeting, the

1. The Chairwan 6f any) of the Board of

preside as Chairman at every” General Me2ting of eecions shail

the Compuany.,

¢

el
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If_thpre‘bc no such Chairman, or if, at any meeting, he be not present

within five minutes after the time appoinicd for holding the meeting,

or be Unwilling (o act as Chairman, the Members present shalj

choose 4 Director, or ir ho Dircctor pe present, or if all (he
ITEClors present decline to take the chair, they shal choose some
ember present to be Chairman,

72, The Chairman may, with the consent of any meeting at which
a qQuorum is pregent (and shall if 5o directed by the mecting), adjourn
the meeting from time to time and from place to place, No business
shali be transacted ay any adjourned meeting except business which
might lawfully have been transacied at the meeting from which the
adjournmen; took place, When g meeting is adjourned for 4 period
€xceeding, by not less than seven days, the length of notice required
for the meeting so adjourned, notice of the adjonrned meeting shall pe
given.  Save ag aforesaid, it shall not be necessary to give any notice
ofan_ adjournment or of the business (o be transacted atan adjourned
mecting,

73, At any Generg| Meeting o resolution put (o the vote of the
meeting shal| pe decided on g show of hands unless 4 polf js (before o
on the declaration of the resulq of the show ol hands) demanded (a) by
the Chairman, or (b) by any three Members present in person or by
proxy and entilled (o vote at (he meceting, or (c) by any Member or
Members present in person o by proxy and epresenting not legs than
one-tenth of the tota) VOLIg rights of g the Members having the
right to vote at the mecting, or (d) by a Member oy Members holding
shares in (he Company conferring a right to vote at the mecting, being
shares on which an agaregate sum hys been pajd Up equal to not Jegs
than one-tenth of the total sum paid up on all the shares conferring
that right. Unless a poll is so demanded, » declaration by the Chajr-
man that a resofution has been carried, or easrjod unanimously, or by
a particular mujority, or lost, or not carria! bv a particular najority,
and an entry to (hat effect in the minute susk, shail pe conclusive
evidence of the facy without proof of the number or Proportion of the
voles recorded in favoyr of er against such resolutiony. The demand
for a poll may be withdrawn,

74 IFany votes shall b counied, which ought not to have been
counted or might have been rejected, (he crror shall not vitjage the
resolution, unless it be pointed out ar the Same mecling, or at any
adjournment thereol, and not in that case unless it shall, in the
opinion of the Chairman of the meetng, be of sullicient magnitude
to vitiate the resolution,

75. 1F a poll is duly demanded. shall be taken in Such manner
as the Chairmuan may direct, and the result of a poll sha) be deemed
to be the resolution of the meeting at which the poll was demanded,

76. In the case of an equality of Vodes, whcthcr. on a show of
hands or on a poli, the Chairman of the mecting, at which, the show of
hands takes place or at which the poli js demanded, shall pe enifitled
to a second or casting vote,

YiooA poll demanded on the clection of A Chairman op on g
question of adjournment shall be taken forthwit,

78 Save as Provided in Article 77. a poll demanded on any
other question shall be taken at Such time and place g the Chairman
directs. not being more than tw o weeks from the dage of the meeting,
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| not prevent the continuance o

79. The demand for 8 poll shal ¢ question

. mecting for the transaction of any business other than th
on which the poll has been demanded.

VOTES OF MEMBERS.

80. Subject to any special rights of retrictions as 1o ‘vmmt_:
attached to any sharcs by or in accordance \'.lnh'tl_wsc pr_cscnit.s,ﬁon.;\
show of hands every Member who (being an individual) 18 present in
person of (being & corporﬂlion) is present by @ representative or
proxy not being himsell a Member shall have onc yote and on &
poll every Meniber who is present in person or by proxy shall have
one vote for every share of which he is the holder.

81. In the casc of joint holders of a share, the vote of the senior
who tenders a votc, whether in person OT by proxy. shall be accepted
to the exclusion of ihe votes of the other joint holders. For this
purposc, seniority shall be determined by the order in which the namcs
stand in the Register of Mensbers.

g2. A Mcmber of unsound mind, or in respect of whom an
order has been made by any Courl having jurisdiction in lunacy, may
vote. whether on a show of hands or on & poll, by hhis committee,
receiver, curafor bouis oF other person in the nature of a committee,
receiver, or curator honis appointed by such Court. and such
committee. receiver, curdior bonis or other person may, on a poll, votc
by proxy: provided that such evidence as the Directors may require
of the authority of the person claiming to vot¢ shall have been
deposited at the office of the Company not loss than forty-cight hours
betore the time for holding the meeting. T

83 No Momber shall be cntitled to vote at any General Meeting
cither personally or by proxy, or o exercise any privilege as a
Member, unless all calls or other sums presently payable by him in
respect of shares in the Company have been paid. )

%4, No ubjection <hall be raised 1o the qualification of uny voter
except at the meeting, or adjourned meeting. at \\hich‘lh'c vote
objected to is ghen o tendered.  Every voie not disaflowed at suct
meeting shall be valid Tor all purposes. Any such oi)jcclion made in
due time shall be referred 10 the Chuirman of the meeti ‘IL @
decision shatl be tinal and conclusive. ceting, WhOSE

95, On a poll, roies may be gae i

. 1 poll, votes may be gaen cither personally o -

A person entitled to miore than one vote nccd‘nm tise ‘z-:ll‘ir'h) pl‘my..
cost all the votes he uses in the same way T votes

86. The instrument & i

. appomting a proxy shall be i i

‘ \ . Ung X) cin v :

the hand of the appointur. or his atorney duly aul!mriséggi‘l:“\é\;li'}-d"r
Ling,

or, it the appointor is a corpo i i
‘ gration, <ithe
seal or under the hand of an officer or mlorncyf ::::ec;‘u:;:(c\ 5:0;1‘1“10:1
Vi rised.

g7. Any corporaton hoklimg shares conferri
g}d{, b}é_re_sg;‘iutiun of i~ tﬁrc&t‘lu!lz‘.‘ihk: 2:«\'&2;2;::\?;' ‘qd\c right Lo vote
~ . [4 Al - rote K i ‘

% i oAyl P T et e o 2
evercise the <ame power th\a:: s authorised shall be c:uiﬁ (‘lj o
represents as i he had i“t an hall o the corpora fic e
1 e haed beon an individual Member of 11:? (E‘hwh ke

f the Company.

®
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88. The Instrument appointing a proxy and the power of attorncy
Or other authority (11 any) under which it is signed, or g notarially
certified copy of such power or authority, shall be deposited at the
office not less than 48 hours before the time appointed for holding
the meeting or adjourned miceting at which the person named in the
mstrument Proposes to vote and, in default, the instrument of proxy
shall not pe treated as valid. The person appointed o act as a
Prozy need not e a Member of the C‘ompemy.

89. An Instrument of PTOXY may be in the following form or in
any other f‘orn_l which the Directors shall approve and the proxy shall
be deemed 1o mclude the right to demand or join in demanding a jpoll
and generally 1o act at (he meeting for (he Member giving the Proxy.

"D. C. THOMSON & COMPANY, LIMITED.,

“1the undersigned being a Member of the above-named
" Company hereby appoint
“of whom failing
“of 48 my proxy to voie and
“act for me and on my behaif’ at the Annual (or
* Eﬁlraordimlry or Adjourned as the case may he)
* General Mecting of the Company to be held on

" the day of v and at any
*adjournment thereof:
" Dated (his day of 19 2

Proxies neerd not be witnessed.

20.  The Directors may. at the capense of the Company, send by
post or otherwise to the ,’vlpmhcr;}u mnstruments of proxy (with or
without stamped emvelopes for their return) for use at any General
Meeting, either in blank or RGmating une or more of the Directors
or any other persons in the alternitive, {1, for the purpose of any
meeting, invitations 1o appoint, as proxy, 4 person or vne of' 2 wumber
of persons specified in the imvitations are ivsued al the expensé of the
Company, such invitations shall be issued to all ¢ind net 10 some
only) of the Members entitled to be sent anotice of the meeting and o
vote thereat by proxy. Excepl in relation 1o proposiass of a routine
nature, any forms of proxy circulated 1o Membars by the Company
shall be so worded that @ Member may \ote either for or againsg

cach resolution.

91. A vote givea in accprdu!acc_ with the terms of an insgrumqnt
of proxy shall be valid. nol\_\llhst?ndmg llje prc\'l!t_)us dcallh or ItlSaI:;ly
ol the principal. or revecation of the PIoxy. or 0!' tlhc all]{l 1o1ity under
which the proxy way executed, or the trauster of the share in r«;s{;)-cci
ui” which the proxy is given: provided that no mtlmiml?n' ]ll:\l‘[l)i‘;l‘]b
of wuch death. insanity. revocation or tmnsl‘c; Shalt have en
received by the Company at the office bcl_‘qre ;l,L u)flzﬂ}tlltf;{nml
ol the meeting. or adjourned meeting, at which the proxy is nsed.

DIRECTORS.

i Ase ine K Mmy in
fndece & tl otherwise determined by the Comr
92. Unless and umt be less than two ner more

General Meeting the Directors shall not
than six in number.
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93, The remuneration of (he Directors (other than a M:inag:rlg
Director or other specially remunerated Director who by lht: tcll‘mﬁ
of his appointmen is not entitled to ordinary Dircctor’s fees) sha
be fixed from time 1o time by the Company in General Meetrm_g.
All remuneration shall be deemed (o accruc de die in diem. The
Company in General Meccting may vote extra remuneration to the
Board or 10 anv Member of the Board and either for onc year or any
longer or shorter period.  Any Dircctor shali be paid aill such
reasonable travelling (including hotel and Incidental) expenses as he
may incur in attending meetings of the Board or ofCor'mm'ttces of the
Board or General Mectings or which he may otherwise incur in or
about the business of the Company.

94. Any Dircetor. who serves on any Committee, or who dcvoges
special attention to the business of the Company, or who o!.hcr\\:lse
performs services which, in the opinion of the Board,. are outside
the scope of the ordinary dutics of a Director, may be paid such exira
remuneration. by way of salary, pereeitsge of profits or otherwise, as
the Board may determine, which shall be charged as part of the
Company’s ordinary workin g expenses,

95. For the purpose of any scheme instituied by (he Company
for providing pensions, life assurance o other benefits for (s
emplovees, the Managing Direciors and Direciors holding saiaried
Appointments shall be deemed emplovees of the Company. and may
accordingly (i othery jse qualified ‘under the provisions of i)je
scheme) become menibepy thereof and receive and retain all benefits o
which they may become entitled thereunder, The Directors may pay
ot ol the Com ™S monceys Ay premiums o contributions
becoming payiible by the Company under the provisions of any such
scheme in respect of Directors wha e members thereaf, Any

irector may vote gt Board Meetings upon any resolution or maqrer
refating 1o wny such scheme {including resolutions for Py ment by
the Company of contributions thereunder) nogw ithstanding thay he i\
personaliy interested in such resolution or magter B '

96, A Managing Dircetor or other Directon olding, or whe has
held, a salaried appostinent may, ax g terny of iy, emplovment or on
or aller his retivement, be granted by the Board pension sipkys for
himsell” or any of hie dependants, " o

97 The \h.n:chqﬂdmg qualification of | Director 1qy be fived
1)) the ¢ ampans in General Mueting ang Uarless and ungi 50 fiaed o
vikddification shall he requip " ’

9. The office of g Director shall be \ geqqer 1 .
. ‘_ b Iic \-‘LJ[QQ‘ n \ .
loltowing events, nawmefy e am of the
A} 1T tmot heing 4 Managing Dipe, O O other exeentive
Director who by the Torgs L appoimany i< ot
pRttted 1o resign Be restan his O DY Wy ande
L'IIL\ h:l"ﬁﬁ! Ui‘ﬁ: Ji :he OEGEQ‘\_ - L uer

BE I e chall have 3 el ing arge :
o Jeivimn o Made qo. ‘o

ceRpeund with ki crediions, © AR him o

s I he be found hunagic or become of Unvoungd

I e be gt iMind,
Bt Re be absent from - nes of :
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(£} If (not being already Gualified) he doeg not obtain his
quahhcuuqn within two months afier hjg appointment
Oratany time thereafier ccase to hold hjs qualification
and so "that 4 Director vacaling officc ynder this
Rrovision shal) pp incapable of being re-appointed a

TTCClor until he shyy have obtaineg his qualification.

(¥) If (hot being Manuging Director or other exceutive
Duzcctor who by the terms of i, appoiniment is not
cntitled 1o resign) he he requested in writing by all hjs
co-Directors 1o resign,

99. A pPerson shall be apable of being appointed or re-appointed
a Duyector of the C‘ompan_v lmlwithsl:mding that he shal) have
altatned the age of 70 at or prior to the dage of such dppointment or
Fe-appointment ang NG Director shgl vacate his office by reason of his
having attajned the age of 70 or any other age,

_ 100 A Director, who is in any way whether dircetly o indirectly
mterested in g contract or proposer contract with the Company, shail
declare the nature of his interes( 4t a meeting of )¢ Dircctors in

accordance with Section 199 of (he Companies Act, 1948,

101, A Rirector shaij NOL Yote 1 respect of iany contract or
arrangement in which fe is interested (and, il he shall Jo 50, his vote
shall not be counted) nor shall he o counled in the quorum present
at the meeting, but neither of these prohibitions shall apply 102~

(A) Any arrangement for giving any Director any seeurity or
indemnity in Fespeet of money Tent by him 10, or ubliza-
tions under:aken by Biim “for ahe benefit of, the
Company: or

() Any arrangement for the giving by the Cnmpnny.ol‘ any
SeCUrity to a third PAFLY in tespect of a debr or obligation
of the Compasy Tor which the Director himself lias
assumed responsibility in whols or in part under g
guarantee or indemanity op by the depesit of a
seeurity: or

(€} Any contract by a Director to subscribe for or wnder-
write shares or debentures of the Company: or

(B) Any contract or arrangement with any other company

m which he js interested only as an edicer of the

Company and or as hiolder of shares or othy ~CCuTiifes :

and these prohibitions may . any time be suspended qt: rt'-la,\_mr‘q t:z

any oxtent, wand either gereraily or in respect of any particeki;

cortract arrangement o transaction, by the Company in General
Meeting.

102, A Dircctor tiay hoid any other ofiic * or place of pff)ﬁg
unider the Company (other than the olfice uf‘ #'(\Iudzmrﬁ nhn canjunction
with his office of Director for snch period and on suc 1ic{rj*n:s (::§ to
remuneration  and otherwise) as Tthe D*'rt;f:mrsi'i"!i?b ?ﬂ -cr,'f i;pe;
No Director or intending Director shall liz. _n,qua i snd ! yh_ “t fice
from contracting with the Company ecither with regard 1o Dis tenpge

of any such other ollice or place of proiit or as sendor. purcha aor or

) RV . cLOF any contvact or arpan geme;
' or shall any such contract o alract or ge
grglt]:rig:ils;%lg\gv or on beh" of the Company, in which any Director

) ¢« hable to be avoided nor skall any Director
is i Ay inlerested, @ . Mable : :
:212335-;;:%?'& being ~» interested be lable 1o account 1o the
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s : Sindy o act or arr: cnt
Company for any prolit realised by any such mntm(‘,r of ‘l“ :d!?%{ﬁ?l"!l'\’
by teason of such Director holding that office or of the fiduci: )
relation thereby established.

103, A Dircetor, notwithstanding his interest. may be c‘ouniw\L!

in the quorum present at any mec!ing"whcrcal he or _:m_y ollm
ircctor is appointed to hold any such ofiice or place of profit under
the Company o whereat the terms of any such appointment sre
arranged and he may vote on any such appointment or arrangement

other than his own appointment or the arrangement of the terms
thereof,

04, Any Direclor may act by himself or through his firga i~ a
professional capacity for the Company and he or his firm shall be
entitled 1o remuneration for professional services as if he were | ot 4
Director: provided that nothing herein contained shall authorise g
Director or his firm to act as Auditor o the Compuny.
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i103.  Any Dircctor Yy continue or hecome a director, managing
director, manager or other officer or member of any other compuny
in which this Company may be interested and, subject to any contract
between himse!l and the Company, no such Director shall be aceouni-
able for any remuneration or other benefiys received by him ay g
directon, muhaging direetor., manager or wther officer o member of
any stich other company,  The Dirsclor niy exercise ;e voting
power conlerred by the shares in any, other cempiny held or owned
by the Company, or exereisable by jlhem @ director: of such other
company, in stch manner and in alt resy seis i they think Ui tinchiding
the exercise thereof in fin our of'anv resuiution appointing themsely es,

or any of them, direstors, managing dirceors, managers o s
wding for the Payment o3

e

oflicers of sueh COMPUIY, or voting or proy
remuneration (o e direciors, mantging Jirecion, BRIge: , op
other officers nf \uch YOmpany L Any Dirceter of this Company, n
VOLC N [y our of the oy ‘rerse of such VOLing rights in nanner afoyesgic
nomi’nhsl:lmling thigt he may be, ot be abowt o be, appoinied i

irector, mamiging director, TR Or other glfiee: of stieh ol
compamy aed as sueh iy op may bacome interevted in the everciee of
such soting rinhits jp waanmer oregnd
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Sore oy pnposed shall be invalid or meflectial, eneep't 1 [lf,‘: s :j
evpress notice at the time wiken the wdelr s meutred s \“‘kmiil
civen that the [imit hereby miposod o Been eseeeded withoat s
sanction pavinge been given.

PNTCUTIVE DIRFCTORS,

(13 The Ditectors may from fime (o time appoint, As dan
1 secutive Diteetor, tor sueh period and on suchterms and conditions
as they think bitoany ope ors: we of their own numbe G0 bed hairman
of the Compaty or Manag.y [Drector vr T lanaging _l)lrvctnrx (i
Assistanit Managing Director, and or to perform exeeutive o special
wervices ol dufics, An Diecutive Director so appointed slall oot
w hife holding that oflice, Be subject to retirement by rotation or fehen
mnto account m kteimmmg the rotation of retrement of Ditectors
hut his appoiniment hall be subject 10 determination ipse fdete o
I cease rom any cause o be a Dirccter vt subject 1o the terms of
any contract hevacen him emd Hee Compans) i the Directons resalv.
nat his term ot offiee we Eaecutive Directes be determined . brit
nething herein contanted spall be deened G JEPEAC L peT e TeDTobed
an a Dicector of compensitioit or Jdantaes b i fuibtbie 1eo hnm
it aespect of e determinatien b Pis cppomitinent s I recntise
DYreetor

P14 AR Faacaiine Phoector sDadl tocene sueh omunerabion das
the Phirectors sidd et amd st soruneration mey take witch
FOrFIL 01 Folfide e Ui Diredto soocing boag Bt 1o lane decide e
cach vis

P12, The Pirectors i th ontiost tooatied conter Bpant dit b ocutive
Director win of the tavers cieroable b tiiem ws Dincctors apaoi
wocly terms emd vomndintetss whsd with soeh et tions, as ey naink
it and either eollaronetly wordic e 0 e oscfusion ol el Wi
aewnvis atd s et Do Yo tiie renc s witladran s alter o e
all v e o sien P
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PrIoE i Bis opomitment as 1 seentive Director shall be diaregarded

i The Company, at the meetme at which o Dizector retises
m‘iulv} A0 provesion of these preents, mas il the - aeated ollie: hs
vheetme o peeon thereto md. mdelawlt, the eatires Direetor Jiall
P dvemed o five heen re-elected unle o '

E9 AU such meetng it s espiesshy sesolved net 1o Bl sl
“’J"umi oflice or tnless o tesolution for the re-election
ol ~uck Director shall hase Feen put o the mectine
and tosgs op ,

I Nach Dirqtor has aen notve i wiiting to o the
Company that he s sl o be re-cle t0d: cr

b The defauit i dov 1o the moving of o resolution i
Contr taerton of G nest Goflow e Arinde,

IV A mtion tor the appariinent of (%o sl mere perseis as
Directors T st resolutien shadl not be made at aes Generad
Mectogz, untoss o resodaite n et i <hall Beowomade Bas Lt been
aureed to by the mecting sithoset any vete being ciren agndns it
dared uns pesolution nwasad inocontraserion 0 the presiaon ~hall
he wond

1200 oopoeaon other than o Dot cetnory af the et
shalll anfess recompremded by the Direcaors Yor oot b chaible
Por elecite to the odfice of o Dector af o Oevoral Moot mlees,
not dos than seven mogone oo thoei thives o s i bopore i dae
appoinied  For the peeeting . thers b mave Dear ten e the

SeCTatl, e iowntmy beosovne Aemiber dobh geadinat b

present atid et st U miectiee Tor whieh e etiee s mneth of

M . M e . . y N H - b NN N, -
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wo 1ert ved ar o Bl sueh @ vacan Jull be subpect to petremye!
Lt he same time as i e had heeame « Director ofl e day v
which tire Dyregtor, ins hose plae he is appointed, wis st elected
& Diregtor,

PROCFLDINGS 01 DIRI CTORS

10, Lhe Directors wa, nicel ogether Tor the dcapuluhnul
fsiness, adjonrn and otherwise regulate their meetings @S they think
i, Questions arsing at any meeting shali be determined by A
pujority ol sotes. Incase of o n equality of votes. the {lairman
<hall Tave @ seeond or casting yote. A Direetor may. and the
Secretary on the requisition of 2 Dieetar shall, at any taw summ: i
4 meeting ol the Directors 1 Jiall ol be necessary o give notes
of o meeting of Directon ta any Director Tor the time heing oo
trom the U nited kongdom,

173 A Ditecton unoble 1ooattend any mecting of the Lot
apy anthaise atg ot Phrector o voby far i i (hat Teeting
amd i that event e Diravien s anthe 4 oshall lene avote for
cach Directon Py s hom e s scuuthar. it adddion o his own
wete, A suebaaionrs siast be i writing which must ke produced

at Upe Beoard Mooy wboch the same s o be used and be felt
with the Secietines G il

Ve e gpieiain Sooessoi dor e transitetion of the brsiness
of tie Direvtors mar Dot by 1l Directrr~ and unless so fived
shioll B taes,

3= {he cotitipaing Dicctns v g osoke continuing  Divector,
AR R (RIS R (D HER AN DS LA i the Board. but i and so
Wty s the pamber o Ditectors s tedaead Delow the midnimum
number fsed By or i aecordanee wath thoes present, the cantinuing
Ditectot~ o Drieccnu mon act Tor the parpose o itling vacanvies
i e Buard or o stomneaine Generl NMovtings ol tie € onpany.
BEel ot foe aity elfivs puarpos, 1§ tiere be no Directoes o1 Dirsetor
ahle or wilhng toowet then ans dao Sl Pobders moe ummen
General Moeetios o Shasehoiders e the purpose o u.m.aimm-:
Disectons, " N

Pos o The [rectosrs ciat elecla O i ob their mieetings aad
delettane the petivad sor shind e e o hold olfive ! bul o Har il ilf\
¢ harman beoeledieds o 50 b amy wectinge the Hmirnu'm‘ he '“1&\!
present within sive nueaie Gt the dnee appainted for holding ;: .
s A the Pigectans E’“L_‘*Uu“ ot R ope of thewr nueiher ‘h {ihd
Chatrman of G et ' D

1o 4 reselutiva s deeed Byoadl tie Drcctor tay 1
thne betrr in the 1 nued Kngdom, I canstituting a i ‘i‘;l,n“\”‘ “-l]"‘
Direcarrs, shadl e e elfective as st resolutivn P vl ‘;u e ”1_ ‘;“‘
of the Driectors daly convened and beid and magy RN «lﬂgm;’uun;:
docurments 10 the ik Terme vach siesed by one o i ol several
Director, ‘ - mare o the

130, A meetinr ol e DIrcetors tor thie tine beipe |
convened wid al whih @ Quersnt i present slaldl b w b el
cxerense all prowats aid disarciens Yo the wae h_“': sompetent o
the Directors, CHE eweretdhle I
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AUTHINTICATION 01 D DN ™S

177 Am Ditector of Uie Secteiary of any perset pheiisd v
the Dizectors Tor the purpose shafl e pewer o ail wilicads Lan
devuments afiveting the constitution of e« owmp ety amdoaey
resditionrs passed by thie Comgany or the Dipecton and any bk
joenrde, devuntents and aecounts eleing ta the business. ol s
Compaia, esb loowcrtily copies thersal or extrovts therelrem s
e copies o estraetss and where any booke peceros  doecuments
o1 accounts e ehewnhore an at the offiee the ol pamierd e
Cther vllieer of the Campany having the custody thereod shali b
decrned to e i persen appuintad by the Drireston as sl e

B A decunicnt purperting to be a voepy wfa resottstion o7
tie Directrr or an extract Hom the minates v amecting of the
Ditect s i b is vertified as such maccerdanee witi the Pro’sisions
ol the last viceading Articl. <hall oo conciusive svidenes in tasour
of all perwens dewhnes with the Company upen tne iaith thereol that
atch reocltion has Geen duly posead Gl e case man hee that
WLk VT L s @ true arnd eetnate ecent of @ dily crnstituted
meciniy o Uie Plhsctons,

RESERMES,

P Toe D0 s thde Peboie recemimetniiig Jni vniiends
vhether v clovontnd of stheisse carey Lo Poswtve, el i the pretits
of the Compuiny adtlabie Tor divnbmd, soch sums as e tirink
g per, o suer 0 ol fooroscve ainder it Aadicle wmay he
epplisd fem fime G i e diserster b S Divecrnars or
IFIRS A Lai tL}ile'Jﬁ.‘f‘lll BERA} Nusli'l;‘.‘@lhfigw v der P Foannidoeds er
Bohi o o8 B orowoiochsingy dinpdents va D pepairies anpioving or
TN T ETLELTT EXAPCIR I T R 1 V3 M) SRR L SR AR T AL S B B nthes
patrgroey ds Lo Pheoctors e Wine voindiote 0 the vlbycis of
F PRI NPT SEEK TN S A 11 (LR

e le ekt Pkl o e ekt and i eatedes seies st
to e veedit ofF o el ot to the wrodtt ol g ey s tind
ard iy ool dute rotes e e d oy peaal RO IR YT AT
of s seevktl b b B taed fhe semie warzial e otowiae aeader
s srticle doas B eece Sindad e osthoy e it Ehe Dnectass
b e W PR KRS OIS B NSRS GIEEL G wlEh MRS
il ey e el ot eodam te e ' o

Tatd Bl T¥ioctats 0, TOPGIRNT IR TRRRORE I PR £ P R £ £

Labl iy bt wotiecd oo seseive w0 e Nsarenicn ot tise

N Ta, £ ghe 4. s . .
D) soctora b oresb od e Peosmees o thie L otpany o1 pmivesked

B a4 . PN B
de the Dccioss sank

DIVIDENDS,

12, dhe paont of e Cempany asaablbe Tor anodend sod
teselved to Be distrrbated shall e applied i the paswen of dividends
too the Members o oavesndanee »oth dieit cespective viebits and
prioritics. The Comipan i General Meating iy declue dividends
ugu:rdu‘,pﬁ}. 1 idod that o disedends <hall be }\l\dl"lu‘ Sweept oul




ol

el the profts of the Company available for diy tlend sl no drs dends

shall b pavahle m ewess of the amoust recornmended by tlie
Errectons

L4 AN dividends shall be declared aixd paid accordme o the
anwunt paid up or eredited as paid npoon the shares in respect
whereo! the dividend is paid but (for the prpases ol this Artiele
only) ne ameunt paid on a Share in advance of vibls shall be treated
as paid on the share. Al dividends shall b apportivned and paid
proorata according to the amoeunts paid on the shares during any
portion or portions of the period in respect of which the dividend
s patid bat 0 anmy share is issued on terms providing that it shall
rank Tor dividend as from @ particular date such share shall rank
for dividend aceordingly.

44, The Dhectors may, il they think fit, from time o lime
pay e the Members, in respeet ol those shares in the capital of the
Company which conler on the holders thereol deforred rights, as
well oiw in respoct ol Hiuse shares which confer en the holdaers tircrenl
preferential rghts, with regard to dividend. sueh interim dividends
as aprear oo the Directors Lo be justifted by e prefits of the
Compai o and provided that the Direetors act fona ide. they shall
not ear any respenstbility too the holders of shares conferring o
preference for any damuage that they may suffer hs raean ol the
payment ol an o antorm dnidend ob any shares husing deterred
rights.  The Directors may also pay any dividend paaable at a
fved Fute, it thiey are of epinion that ihe prodits ustify the payment.

143 The Directors muas deduet hom ans Jivded or bonas
paay able to any Member L ainis of moeney G ans ) presentdy payable
b hing to the Company ol aeaaint ol cadls v atheraise.

P, S unpand disidend, borigs oronierast Judl hear interest
as aennst the Comput,.

LFS 0 T Durectors g iolam ahd Jis iedetids e Bosinses pasable
o wlares onwioeh the Compaps has a lien, and may apphy the
e 10 o tewands suisdaction o thie debts, Tialnlities or engapements
i resnect ol s lireh te fen ¢ osists

[ Do pesaeent by the Diector b any tselainiad divndead
o vthier mot et petsable on e an peap el shares it d sepirse
et Slell pol eonsiinty the ! CATPUAES tsasleg i lt"‘-i‘t‘s.l_lhi.‘l'cul :
Apy deefond e hined aiter @ peread el TRen pess from the
dute ol ducharation ol aieh divitend shait be fosturted and shadl
rever! fos thee Cotiprany

L. A dnadoanl may he pand by chague or warrzat wnt
(irotzii Ui ot o the regetered address the Member or porsen
entitled thereto. and 0 ve of omt Tolders foamy one of such jomt
Halder~. or may be patd i such manner to sueli person and sent o
el addies as e !;p’,,jwr'nr juint Todders ma Jireet, Taeny wlC}'l
g shadl be prade paty bide to the vrder of the person to whom it
Is sonl. vl Led \H\,“h i i3 adn ‘l’hU hﬂ!dct Wil j““‘ﬂ i'al'*ldt‘[\ FERNA direct.
and pavmeit of the cheyae, 1l praperting o e endorsed, shall he
aoend diseliar e b the Compas. Fyery stich cliegie or warant
Gl he sentoat the rish o the e 1 cpttlfed o the money
[\.Pr\e\gnlvd therehy and oane sl diape or warrant oroany
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P Ay dividemt or bonis nay b paid ol attishiad it
wlhielly «r partialls in debentares or honds ol the Compant. ot ti
shares of the Company credited as Tully or partially pad up. o i
the Jis tribuation e specwe of any property or assets ol tie € omgsiit,
and nay be declared seeas b b pavable only sl sonie fuline it
o i the happening of wome event. either fsed e vontoigent in
ans respect, and, 0o fware date, either sith or sithout ndere
being pasable thereon in the meantine

51 1 several persons ate registered as pant holders ol any
Jaue, s one ol them may e eilectual receipis for ey dividemd
ar arlier moneys paable v or i respect of the shane,

152 Dividends chall be paid o Members on the Regisier
suich o dute weoshall Beodedided by the Directors i cach case

ISt Bhe tempany mas by thdimany Rescionon «dnedt
i Ladisation o application e the shiodo o any pat ol the Company s
capita s e enng e arve Tomds, e e whado s cans e ol the Share
Promtant Ace aig o Capnal Redemipte s Bewece Pusde or any
amennd acadable Top distnbunon Betengalon, b b distrmansa,
ainergr o e direction e e bredders o e Cidirsars Shiares. o
patdet st depcntires o debentae stock. bomds o other
oblimatons o) the Carapany e dhe credimng ofany Ondimaay Shuares
o the Codupeiny el by been bsavitand are sos indly pasd upowath
Hie vl crarms pari o e ame reranot wopand theroon 1o thie
eaIRE b L st e capatidsads agd Gae Dhieect as shaall gee eilect 1o
et e bty wveondinely Poosaled o v L o e o e
AT be i St 1 ottt Necon L et Capitad Bodesishion Posgo e

Froad o ex B Be apmdicd e pas i oy tilesice sk re te b pestid
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Lﬁi;rﬁiiv"'y B e bos o the Compaes o tate pand oone » dites N

ki EaR e distrebety o e Pt taen sl P Beats ander Thie Ve andoas
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i} ﬁfizﬁgﬂjaﬂiﬂf‘?’ pasiont sbider e s precedesy e T D e can @l

""=f‘?"?1 e wanse ds Bhey Bham capoiian ! and e nartest: L b

Poactioanad oot ates i et cnadle mide midb 2o b @snaan s Lewy
Hie oveepianes, hiotme b oaond wdle ol v staees edbeennes,
Jehendtee tos, bones, ollimatiens atid Sracaendd s ineade- o
vl e ws Wicy tas think 110 Wlon requaraed, @ mope. contnam
il Feosted o decerdatoe wathe the provsiens o the Statiges el
th L Maeo v s o A W 1 AHAN LGRS HEY D S vetiliac b o t‘\‘h,lh)
of Mombers pattapatiiy mosuch detitburen or abiose Jfres shadl
Poose crohtad s fulh v pantly pande and o appoaminaont ] he
vlicetne . et i contiact mids PEen S TSR | PG AT C I I wtn b
MomPar vg the sharcs to be adlotted s b tespectnely or s e
vdse Biar Ped vt e soaedited s pard en e Onde iy Shates
then alecady hobd By thiome respectivain e satisfacaiey of thelr chame.
i aespeat o the sam seccapitalised, This and the preceding Article
are suhiect fooamy speand eondittons which may be attached 1o any
shuges Beacalter esiiald

i X5
Lo P LAY
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ACCOTNTS,

(33 Phe thaectors Pl ciuse o be heptoproper baoky of
ACCOUIL W Pt o

sttt menes received and espended hy the
Gt amd the matters inrespect of which such
Voo e i eapemditinie tahes place:

gy Al st P e by ihe Company: and

v e e e b laanrinine o the Company.

ST (L o v Ty Teat frue and air v of the
T T T TS B L apd oosplam s transactions.
P Y o i e wons ol (he Statutes. the haeso

aeeonnt S Pe hep oo alfice «r at such othe placs oo the
Dot g e sl almass beoopen o the mepection of
the Pheos te

P gy he pecessary for cumplying with the pros ISONS
of the v s e Member Jhait have any right of pspecting sy
decs v tweah wl dvennent ol the Comparey and the Direetors
Sl fee T bound o Jieelowe o any  Member am intesatiog
Carier e (e el DUsIes. e ¢ 1 customers of (e campany
ma o pubhsl ang Bist ot paticulars o e ~eeurtties o aavestments
fohl B thie Compars erin st apy informatiog with reierenee W
the =ame bo s Nentier

[3n. The Directars Shall fTein pae Ly e i acvondanee with
the Statutes, vause ie bie propudiod L to b lad betore the ¢ ompany
in Gienoral Meetine worcht ppolit amd Joss ageontils. hulanee sheet.
U LRISRERR A IS RS AL ARt L peterrad to m the Statuies

AT

fau 0 Awditings il b appotnied and then duties renufated
Lo ntddtive with thy Statates.

Leon bt Be e Provisions of thie Stetutes. Al acts done ’lw;
I N R AU S LU art Anditor shath as rc_gurds all persons, dealing
R UL with the (ompant he salid, notwathstanaing that
ot wils ~om Jefoet it s appomtmeti of that b oaas o the fime
ot his appoisit ot duisliiied tor appomtpent

LR R [

thl. ANy neilw o1 Jocument pciuding a shie cortilicale )
pe werved b (e L ompany o dn xt mber either personaliy,or hy
sendimg i throngh the pors WA mpepand letier addres~ed Lo such
aembar. o1 D jeaving 1L at s pegntered address as appearing In
tre Regiser of Members, ot (il he has o registered ':uldrc}.s \\:ll}\lll
the | ot Kingdom) o the address, ian. within the United

&

tinmlom wipplied be fm o the Compdam for the giving of notice
to i

(pa. In the vase ot it hobdets o share, all or any of whom

e doseribed @ ang an address W whin the b nited Kingdom. sl
are ¢l ¢



A

A one ol the soint holders e Lft‘%ﬂill‘m‘l
whose M stands it in the Register ol Membuis. el taolIge o
et il e siticient oo 10 Al the jomt hoblers: and oo gt
pedder nther than the lirst naunedd s atea wind hall e entnied B
rocrve notiees B the Campand.

nots sew <hall he wiven v (h

1y A person entitled 1o Jire i conseyuenee ol the duath
ar Pankiuptey of @ nember. qpoen aupplying o the Compans ~tich
videnee a - the Prircetons may feanonably reguire o show s mhf
fo the shae. end apon supphvang aleo an daddress withi thye T opited
Loredomi Jor the servive of patives. shiall be entitled 1o haae selves
wren im st sueh aidiessans nestice o1 decument whizh the
Afember, but o his deathh o sankrapts . would e entitied and
wuch serviee shaly for al pingayes i Toomed @ sficien saviee vl
arel notice s dociiment oa afl rarsens merested O sther ot
with oar as clanning throueh ander b e fhe s o Sase s
Aoresdid, iy N o doecunient defisered o wnt hy pust to. ur
teft at the registered addiess af, ans Member in pur-uaies i these
presents shail. netwitisandiny Qiatt wueh AMemiber beothen dead or
Cankrupt, and whether or el the Cotnpiads Bane Dot o s Jenh
ar baphiupies. e deemed o Hase Beein duly senvad iogespedt i
1o shate restered e the mame af suh Memier ss soke or joint
Fokder. eaiess Bis tamie ~hadl at Ure Ditie ol the sersive of e netices
or decument e boen taesed from the Reprster 1 the notder of
e shares dind st sersiee il Yor all purieecs, e deomied 2
olicient seit e ol sl potics of decnment o1t afl persens interesicd
pehether panth, st ef e claiming hregeh o umde iy

the share.

T, A Meptia whio shall ot Poo and Nembors poidmg
St pesntds B v ol whon Al Bes deseribed an the Rugister as
vy dieonhieess e he | pitad komedomn, and whe m eithar ease
il et have sapphed an addsoss withiy the Ented wingdom for
the ey of fofe T as prenndad o these Ajtcdes ~hail net
by ot lend G0 TTdve G Tl seni e Lyt v Tient omt The Company .
arnd e pepstoaed oftive the Commppeiny <atadl b Joemied  the
peartoted it s e S8 wacls Mt 11 e parpese of Bt
autiee. S e ceedines fohen withent wther motice o any s h
S ap v on e e valnd e b e fragd Bnad de o senoe troresd

s eIt Wt Clitet JodBnient. Ao et I Peala skl be
et e sanad QF the wnpmoies o vty -l hows
P T TR T R St LA DL A ik 1 et siwh
U LT bttt o prene that the letge wraitwning the

. " 5 n o Ml + T 2 a
P TP AN LIV I A L T FrhenLE deddtos oo, ‘\‘ft-g"ﬁi“".jg: T i‘umlk‘d

WD D

|

H‘i'= H( e b '“T?li“'d‘[u} \Eu J'Ia A N .‘ o :,Ei!“‘f l !'\”"u“”‘\\]‘ .
watll ik =ane it v ok Hl-u.idﬁ ot b alac e Foscbdiar o) l!:h.
Compapy wnd o ot el tE T pedied DY e Shatiies, dinvde
armengal e domibats sl the whele op ans pait «f the Anacts
ol the Capapany pehiothioe e B taen shatll Cotistst e property
the sanie Lendt o1 gt wii G alts Pl Ut contsiceradion 1ecenad
b e igundabs for 11 Haniter v sde vt the whele or am part
bl the Busites o1 peopatts o the Companty, apd may tor :i;Lh
purposc et wab e b deamns dae up o ans PPty o b
dividad as aloreeaid Lo et the ke sanction mus deten e hw\:
Gich dpastss sl oot ouloas ol the Moembers oo
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35

ditferent chasses v Members of the Company, and any ~och division
s made shali subect to the provisions of the Statutes. ke binding
on all the Memiers of e Company. The Ligquidator may \»:llh the
fihe wnctien vost e whole o any part of sach assets i Frusiees
upon skl tiusts Tor the henefit of the Membuers o llm.l.lquululnr,
with the hhe sanciion. sl thenh 1t so that no Member shalt he
compelled 1o avept win shares or other seeurities whereon there
is 11 liabiliny

INDIMNITY.

167, The Dipectors, including Faccutne Dircetors, Auditors,
Seerctary and other officers Tor the time being of the Company
and the Trustees GF any) for the time being acting in relation to
any of the aifaies of the Company and their respeetive executors
or administrators shall be indemnified and secured barmilass out ol
the assets of the Company Trom and against any Hability incurred
by them 1o the extent periuitted by the Statutes
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Fhe Companies At TR

D. C. THOMSON & COMPANY, LIMITED

At an [ xuaordinary General Mecung of DO Tiomson &
Company. Linirep, duly convened and held in Courier Butlding,
Albert Square, Dundee, on Tuesda,, the 23rd day of March, 1963,
at 12.15 pam . the following Resolution was duly passed os a Special

Resolution:

That the Rerulations contdined in the printed  document
cubmitted {0 the Meetung anu, for the purposes of identification,
suhscribed by the Seeretary of the Cuinpany, be approved and
adopted as the Articies of Assoziation of the Company in
substitition Tor, and to the exclusion ol all existing Articles

thereod.

W HARODD THOMSON,

CClalrman,

%
it

i
DT A TR e S
T M

ki
It
s A . .

il Rogisterod (thee:

ALBIRT DiAR,
(DI N
i March, 1965,
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COMPANY LIVHTED BY SHARES

® Memorandum of Associatiom

(Rl

D. C. THOMSON & COMPANY, LIMITED

1. ‘The name of the Compaay is D0 CooTHossoN & COMPANY,
Listinn .

1. Fhe registered office of the Company will be sittated in Scotland.

1. 1he objects for which the Cunpany iy established are

1. Topurchase, acquire, tate over, al work.as o goingeoneern
the business now carried o at Dundee and elewhere, under the
style or firm of W, & Do CThomson, newspaper proprietors and
publishers, and all or any of the asseis and Tinbilities of the proprictors
of that business. in connection therewith, i with a view taereto, (o
enter into the agreement 1eferred Lo in Clause 3 ol the Company’s
Articles of Association. and o catry the same nto eflect, witic or
without modilication,

@ 2 fo ocarey on in Dundee and elsewhere the businass ol
pewspaper proprictors and general printees and nublichiers, and in
T - . . -
particular to print, publish, ~eil, and ciretilite newspapers amd other

publications.

a4 Jocwry on: o ony of the busipeses of proprictors and
. publishers ' newsy, wnals, magasines, books, maps, plase,
and other literary wo A undertal ings. 1y peibunders, wholesale
and tetail stationers, paper marutactarers, hoaksellers, ook binders
news . endor . reporters, advertising. insurance. and peneral wpents
and vontractors, hiliposters, engravers, pliotogiaphets, photographte
peinters,  stereotypers, lithographers, maclinists, mechanicut en-
gineers, and inh manufecturers.

-

4. To manufacture, sell. buy, oseliange, hire, ket or bive, alter,
repair, improve, reline, maapulate, prepare for market. and Jeal mail
Lads of plant, machinery, apparatus, fool wtensiis, stibatances,
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Podnet s, o ditndus wnd s et oy niabhe g de
AP on of any of e oy e hasanes s, s testiddly dealta By persoais
egazed 1 the same respoctivels

S deoprovade foe and taishi or s o miember of the
POIMPTINY L OF customets of e aay suhsetibers toor purchasers
S pssessars ol aey pek s o die Company. o of any coupon or
Uchet B witl: am Casation of the Company. any benelits
or advantuges which n | seem expedient. (o open campetitions of
ANy kand and to make awards and eive prises,

o Fooestallish branches and anpoint agents and cithiers o
sssive i thie conduct and extepsion of (e ¢ ompany s husiness, and to
rerubite sind discontinue the same.

oo Tooapply Ter puchase. or otherwise ACUEN Qhy Pt vyts,
brévets dimventi s, licenses, concessions, and the like conferring
any exelusive or gon-ovelusive or limited right 1o use, or amy seeret
or other informetion as (o any invention which nay seem capiable
of being used Tor any o the Purposes of the Company, or the
acqguisition of wlieh may seem caleulated dizeedy or mdireetly 1o
benehit the Company, and w use. excreise. dev clop, grant licenses in
respect of cr otherwise wirn o account the property rights and
information so acquired.

R To aequire w establish and carry on any other business or
trade which this Company may consider desnable (¢ he carned on in
connection with their said busipess, whether of the same vl of a
diflerent civirocter from that at present carried on by the said firm
of Wooxe DL, Thomeon,

9. To amalpamate with any ather Comwpany m the { nied
Kingdom established for objects amilar to any of thow for which
the Company is estublished, or carrying on any business which the
Compay may legally cairy on: o take by subseription. purchase, or
otherwise. and hold Shares or Stoek in. or Debentures or other
Secvrities ol any Company, Suvciety, or wmdertaking having any
nbject ¢ a like nature with any of those of the Company, or likely
to advaee in any way the interests oi' the Company,

e To enter into partnership or ingo dNyarrangement  for
sharing profits, interests, joint adsenture. reciprocal concessions, or
ca-operation With any person o Compiny carnving on, or about to
LY on, ang busimess or transaction which the Coampaay nuy
legaily carry on or engage ing or any business o transaction  sable
of being condueted so as direetly or indirectly to benelit the Company.,

FLTo purchase, feu, lease. o1 otherw ive acquire amy property
amnd effects, heritable or moecable, real or personal. or any right,
interest, privilege, easerret, of senvitude o ellecting any such
property o elleets: and alvo 1o el evehange, Tey, fease, Tet, or
viher e dispose of or deal with all or any part of the property and
efteets ol the Campany, hernable or moscable, real or persor al, or
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ab. dikeiesh BT, Shire i tooar el tEkd IR I LTI AR L S
oty CieniE AT feierenve Lo dry b Hivar s Aot o capabl, ob b
proftably dealt withe 1 vontivetsn with oy f s Cmoans s
propaity or gpbits o e b by

1Y Tos tohe atie ol ot rospeidl and eflects, neritable or
raneabie. real or persenal, wietet acuirad 1 sectrity or absolutely
cither in meme ol the Cempand el o i e of w truster o
(rustees, who may be eitder odivideals or corporsiione: and the
title of the tristes of tiustees my or may net diselse that they
[otd i trusts alser too e Py, through, or i e ol o trustee
or trustees as aloresiand iy bsswess hich (e Campans s vntitled
L Carrs o, ard it w Betii 1 v e it be diselosed that such trustee
N U T IRIR (R TSRO L] SR LA

13, To buhl consirtdi «1eeh patvehane, hive. maint.in, esiene,
alter, or repait any buihbus works, machinery. and other con-
Leniences which mey seem divectly o Tachrectly Jondietie W an, of
the Compans ™~ obje s,

v T drass. make, accepty erdarse, Jivcournt, exoctite, and rsue
Wil of owchanme, promisory notes, dubenturss. hitly ol lading,
virrints, il other nezotiable nstrumais.

5, [o lend money with or Withoul =ecurity by any compny.
seetety. or individual o aich ternm e may seemn expediznt, and to
arant guartantees ror the payment of any sgm o sume ol money, or
the perfurmance ol apy comtract or whlisatew by any company,
society, or indivadual.

[6. To take and receive Don Sliarel kb 1 o P2irectors of the
Company. or jrom others, money on e ardepositat mtersst. o
any uther way.

17, T raise money by the jsstie ol debenture stoch or mortgage
debentipe oeh, either redeemable or irredeemable. and also o
Forrow oF raise money by the Psue o or upon bonds, debentures,
morteage debentures-. tonds and disposttions in seeurity, or wother
uhligations ¢r ceeuritios. and o include inany such all oy any part
o[ the projerty and cfeets ol the Campany, includmg the une Hed
capitul Tor the time being: and 1o want subject € redempe ong
ea fucie absolute conyeyances fn fvour of lenders, or trusteas for
fonders. 10 order o seeure maney harrowed by the Company.

v Teeosell the mindertahing ol the € ompany. ot ais braneh or
part thereot.in Lo era o nf Dy ment i edsh or it Shares or Stoc .
o1 Dddentunes or other eeurity of any othor Co - pany, ol petithy in
ars o sl modes o payment and pautly inanother or othai=, or fur
ek etier vonspiiation s m’ he deenesd proper.

v Lo penote apply forcaroppose e cost ol the C ompany,
are Act eb Parleniest or Provisional Order Ty the estension of the
Company’s Powes. ol o promote any Company or b ompies,
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o G pritjiess ol Calihios i st e faade thy Cogipans b
it lior sd bee wal Ty ode 0F ol e giinne e any oo e propents,
prehits, wnd liadalies ol the Compit .o Jor ans sther purpees whad
nrey seen dieectls oo aedirecty caboalated 1o hepefit the € asipaan;

N Lo enter intoany trade os other combinatinns o1 ageenints
with any other perse i firmes. o Comparties. and to snbseribe oy
rade or wther Assockiton

A To mahe gilts or grant bomises to persons in the employment
of the Company, andd 1o provide for the welliute of persons in the
employnent of the Company, or fermerhy inils employment. o an
that of 1ts predecessors in busines-. and the widows and children of
areh persons, ar others depensdent upon them by groating money o
pensons ur otherwe o, s the Directors shall thnh fit: and to give ur
Mok amy domattons, stbseriptions, or ather Tesments oy Persen
or persans, or pablic, trade. charitable ctocaaionale or cth=p mstitu-
oae vn objects s alsoinvite subseriptions itom the poebl for any
sueh persons, insttutions, or objects, and o distribute the same.

23 Ta remunerate Hie secvants of the Compant., and others, out

of L proportion te the returns or profits of the Company. or
otherwise. as the Company nay think it

A3, To uwe any sum sl may Leset aside os o reserve fund s
working cupital, or in are other way (he Company may deem right
or sirtable: or to deposit the same or other vunds of the Company
with wny Bank. or o invest the same on real or hetiiable seeuritics in
the United Kingdom. or in the public funds or securities of the
United singdom, orof Tndia, or of any British Colony or Dependency.
or of the United States ol Ameniea, o in the mortgages. debentures,
hosds, deposit receipts, debenture stochs. Tunded debt. or other
eeurity, ur preferenee or ardinar Jhares or stochs of any railway,
cammercial, financial, or other public company - or carporition,
municipatity. ur public bady in the L niteed Kingdon, or in any British
Colony or Dependeney, ot in the 1 nited Sktes of Americit, or in
such other manner or place as the Pirectors may consider advisable
or proper.,

2 To inerease the capitad of the Company., and (o determine
what preference vr priority. il any. the hodders of new shares vy any
of them shall hinve over enisting shageboiders: or w hai preforence or
prionty, i any. holders of existing Jhares shall have over bolders of
new diares: o teduee the capital 1 to sub-divide o (o consolidate the
Shares: and o convrt paideup shares into stock,

250 To do all el other thimgs as aee mcidenial or conducive

te the attainment ol the above ebjects or any ol them.

A6, Lo doadlor ny of the above things inany part of the world,
and either as principals, agents, trustees, contractors, ar otherwise,
and cithe ralone or in conpunetion with others.andeitherby or through
amenls, sub-caniiiclors, trustees, of otherwise,

Voo The Habifien of the Members is himited.



sV (ke ¢ gpatal of the Compant o LOREDE dinpded o B
Ordiary Shares o B each.

Wi, the wsersd persuns whose names tind addre sov are
aubweribed, wre destrous of hewng Tormed ito s Compans
in pursuance af this AMemuorandum ol Association, asd we
rovt ectively agree to take the aumber of Ordmary Shares
in the Capital of the Company set OppOsite our respective
M

Numbwer ol
frdiners Share
tken Iy cach

Sire criber,

Soames Adiiteases, aid Prsonpt e o Suboenibens

9 DAVID COUPER TPOMSON, of No. 3
North Lindsay Strect, Pundee, Newspaper
Proprietor One Shain

FREDERICK THOMSON, of No. & Morth
Lindsuy Street, Dundee, Newspapa Pro-

prietor One Share.
WILLIAM THOMSON, of No 7 Ward Read,
Dundee. Shipowner One Share,

MARGARET  THOMSON, of  Inveravo.

Broughty Perry. Porfishize. wue ol” the

above designated Davin Corpie THION One Share
JESSIE ROBERTSON THOMSON, uf West-

croft, St Andrews. Fifeshire, wife of the

abme designated PRIDERICK THOMSON (e Share,
CLARA BEATRICT THOMSOMN, ul” Dun-

craggan, Newport, bifeshire, wile ol the

ahove designated WA THOMSON One Share,
FRANCIS THOMAS MUDILL of Somervile,
Blacknaoss Avenue. Dundee, Sub-Iaditor One Share.
. Duted this twentieth day of March Nineteen hundred and five,

f Witness G+ the above signatuies of David Couper Thomson and

; Mar a2t Thomson

} STARGARE U ErEasor D avis, of tmveravon, Broughty Feriy,
b orfarshire, Housemaid.

Wilness e the above signatures of Frederick Thomson, William
Thomson, and | rancis Theaas Mudie
ANt s THOMSON Mt L. Albion House, Nethergawe Dunder,
Typist.

 m——— -

Witness (o the above signature of Clara Beatrice Thonson
AlTcr Giran. ol Duncraggan, Newpor o Fifeshire,
i @ Cioverness,
Ay u : L ,
i iif};u;f:)}e,l{ Witness o the above signature of fessic Rubertvon Thonson
N%&qgﬁ"ﬂ?{i AfakY Mar of Weat Croft, S Anarows, Fileshire, Ladyv's
AR Maid.
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COMPANY LIMITED BY SIHRES

NTW

Articles of Assoadmirm

D. C. THOMSON & COMPANY, LIMITED

PRELIMINARY,

¢ Iheregul o ~aa Table ™ 87 in the First Schedule o "he
Com e Act [Bo2 shall ant apply o (he Company.

2 In these prosents. iF netineansistent with the subject or

canteat. the words ~tanding in the first columm of the table next

pereinalter contined shatl bear the weanings set vpposie to them

wpedtively in the second soolumn thereed.
WooRTs, MiAanisns,

Ihe miptutes The Companies Act T9RS amd every statutory
me diteattion or re-enactment thereoi for the
tine buomy i foree.

[ Lese presents C qhese Arheles v Asenciation as originally
Framed or as from tme o sme altered by
Special Resoluton.

Seeretary Any perse mpointed to perform the duties
ol Seeretany af the Company.,

Oflice . . The registered olfice of the Company.

Seal .. . .. 1he Common Seal of the Company.

[he Uaited .
Fangdom . Great Brituin and Notthern frelaad.
Monih . . Calendar month.
Y eur . .o Yeur from the Ist January (o LLHIRY AN
Precember melusive.
In Writng .. L Watten or produced by any substitute Lo
v riteng or partly one and partly anather.

[ urther in all such of the provisions of these presenis tother than
those, 57 dny, applicable (e share Werrants}as arg applicahle s fally
pird siares the expressions ™ Shate ™ and ™ Sharcholder ™ shali
include = Stock ™ and = StodHliohder ™,
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D. C. THOMSON & COMPANY, LIMITED

PRLIIMINAKY.

1. 1he regulanons in Table ™A ™ in the First Schedule to the
Companies Act 1862 shall not apphy to the Company.

2. L these presents, 1f not inconisistent with 1l subject or
confert. the words standing iy the lirt column of the table next
herciatter contained shall bear (he meanings set apposite o them

repects .y in the second column theresy.
Wi DY *OANINGS.

The Stiees C The Companies A 1948 uand every statutory
medification or re-enactment thereol fer the
e being in loree.

These y resends  These Articles of Assectation ws originadly
franeed o as rom time ta e altered by
special Resolution,

Secretary .. . Am person appointed to perfori the duties
al Seeretary ol the Company
Ollice .. .. Fhe registered office of the Compay.
Seal .. . .. 1he Commoen Seal of the Company.
The United o
Kingdom . Great Britain and Northern Treland,
Month o .. Calendar month,

Year . o Year from  the Ist January  to the st
December inclusive,

in Writing .. . Written or produced by any substitute Tor
writing ov parthy one and parthy another.

[-urther in all such of the provisions ol these presents (other thar
thase, il auy, applicable to share warrants) as are applicable to tully
paid sbhares the expressions ™ Share ™ and * Sharcholder ™ shall
include * Stock ™ and ** Stockhelde ™.
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Gl on e meoditied or abiversied ama s e TIIRHIHCN
o alnerated erher whilng the Compans B geigreeetie 1 ISR LLENE
v ecntemphiiaon of a wimdimg up

S Toevers stch sepatate meeting as s referred 1on Aitwle T
Ab Ui prenisions ol s piewr to chatine o et AMoctine . ov o
the proceedings thereat shale inneti mutandis apply exeept that the
neces-ry quorum shall be two persons at least holding or repre entiny
by pweny one-third n pominal ameunt of the issued shares of the
ches bt so that ifatany adionrned meeting of such holifers aquornis
g above defined s not present those holders whoare present shedi
be o quorumy and that the holders of shares ef the elass shall ona poll
have one vole 1 respect of evers share of the cliss beld by them
respaetively,

v, The rights conferred upon the Lobders of the shares of any
itss issued with preferred o1 other rights shall not, unless otherwise
expoessly provided by the termse st of the P ares of that clas - be
deerned to be moditied or abrogated by the crezs oot or e ol Turther
<hares ranking pari pussie therewith

SHAREY

10, Subjeet to the prosisoas of tese presents, all newl cieated
rares shall be at the dispesn] of the Directors who may llot, g rant
options over, or othervise dispose of them to such persons, on such

tern- and conditicns and at snch tnies as they think it

1. The Directors suall as repards any ofiey or allotment ol
shares comply with the provisions of the Statutes 1l and so fan as such
provisions may be applicable thereto.

(7. In addition to ail other powers of paving eommissicns the
Company (or the Directors on behalf of the Company) My o\Creise
the powers conferred by the Statutes paving commission o
person. subseribing or procuring subseriptions for shares ol" the
C ompany or ameeing so to do whether absolutely or conditionally:
provided that the rate per cent. or the amount of the commission paid
or agresd Lo be paid shall be disclosed in the manne cequired by
the Statutes and shall not exceed the rate of 10 per cent of the e
price «f the shares in respect whereol the same is paid or an amount
equivafent thereto. Any such commission mav be satisfied by the
payment of cash or the allotment aof fully or parthy paid shares in the
Company of party in one way and partly in the other. The Coopany
(or e Directors on behalt ¢f the Company) may also on any ssue
of shares pay such brokerage as may he lawful.

13, Unleas the Directors otherwise determime, no persen shall be
recognised by the Company as holding any share upon any trust and
the Company shall not be bourd by or recognise any equitable
cor: ngent future or partial interest th any share or any interest in
am fractional pare o a share or (eacept only as by these presents
otherwia. nrovided - as by Statute requited or under an Order of
Court) any othar right in respect of any shate exeept an alwolute
neht (o the entirety thereo in the registered helder.

4. fach share of the Company whether at present issuaed, o
whieh 1 Tuture may be issued shall heneelorth have no distinguishing
number so long as it remains fully paid up and ranks pare passi 1oy
i purposes with all shar [ the same class for the time bemg issued
and v paid up,
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T Dvery poson siiose wemie s oot bed w0 Muapt o T
Revister of Members shidn beentitled sathant poirient e
certifinte Tor all his shares or s c v b -Hates ot e than o
class being registerad i Dis nariie by a -epaiiie cerlilogt> 1or ealh
elass of shares s registered and iFany Member shall <ell e otherwise
dispose of part of his hedehing ol ans classor chisses of dires 1ren b2
Shall be entitled without pavmeat to a certificate for the balaes ol
His holding or tin the event of asade of shares ol more tan vae el =
to n separate certilicate for the balance ol cach cliss al shares remiim-
g unsold or otrrwise disposed ol Tyery Member shall be entiticy
to such Turther certiticaites cach Tar one ar mote af vaeh cliss i
shares registeresd in bis name as the Directins nay pernnt, Euen
certificate shall be issued within one month e llomient o
Jodgement ol transfer tor within such niher perod as the comditrs
of tsstie shail provider shall be under tie weaf azisd peas Fre abe graphie
Sgnatures of one o mw s Directors and e Secivkanns aid shadl
speetly the shares o whiel it relites aed the s st i up thereon,
In thie vase of a share held jomtly B severdl per-onis, the € arapani
Jall not be bound o issue more thait e corts e 1eretor aind
delivery ol a cetulicale cor a share toone ol seaena ot Yokt Whall
e suflicient delivers (o all,

1o 10 a share certificate bedetucad Tost o destreed at mas be
jenewed on such terms o anyy as toespdeses amd imdemmin, and the
pay mient of cut=ol-pocket eypenses of e © ey 1 misystigaling
evidence as the Directors think it

PIT™

(7. The Compamy shall have a e o every snare inot being a
Fully paid sharei for all meness twhether presently pavable or net)
called or pavable at a fived tme i respecs o sech siares and the
Compeny shall also have a e op all sties gother than Tully paid
Gharest standing registered i the ame of g sngle Member for all
the debts and abiities of such Member or lis estate (0 (he Conpany
and that whether the =ame shall have been incurred before or after
notice to the Company o amy equitable er other mereat inoamy
pepson other tin such Memiber amd whether the perte d 20 the
payment or discharge o the same suall have actnadly arinea e nat
and notwithstandimg that the same are jointdebts or liabiltie ved’stch
Member or his estae el any sther peisen whether @ Mem™wr of the
Conpany or nat The Company™s Tien fifany) ona share sha'lextend
o all dividends payable thereon,

(8, The Company ey selll i sueh manner as the Directors
ihink fite any <hares an which the Companr 7 s a lien but no sale
Shall be made unless ~ome sum o respect ¢ wueh the Tien exists s
presently payable nor until the expiretion ol foarteen days afier a
notice in writine, stating and demanding payment of the sum
presently payable and giving nutive of intention tosell in Jdefault, shall
have been given ta the holder Tor the time being of the chare ar the
person entitled by reason of Bis death or hankruptey to the shase.

19, ‘The net procecds of such sale after payment of the cosis of
such sale shall be applied in or towards payment or satisfaction of the
Jdebts or Hiability in respect whereol the en exists, so far as the same is
presently payable, and any residue shall (subject to a like lien Tor
debts or labilities nut presently payable as existed upon the ~hares
prior o the saded be pard to the person entitled o the shares at the
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e of the sile Fop o 0t e i i thie Dipe foes o s
authaiise some peron o tansler tae shaies bl b the purgisisa
theteal,  The pureloaser - hall becemsteron o i bt Loy vl the P
aid Be shall not b o o see to the apphivaties of 120 i
Mty ot shie ? s ditie fe the straues T ardectod B koot
o, povaldity e e provestins s peluieiae et A

CALTS ON SITARES,

S The D tor mas bl Uk to e brales o gl wpos the
Netahers 1 fesne? o iy moness swliether v aee unt o0 Hie
anautit of e <ires ar by wan ol prenauisit eiipaned oty dares
and e P the corditon cofalletmient thereol aaule ol gl nad
times, provided that ne call onany share iall erveal oine vaarth of
the nominal aonnt of tie share or be pavabde af e than oo
months Fiont e fast calt and cach Member shall TN NUR R IVRU ST
at least ohe menth's notice spectying the tme e times and place it
pasyment) pay to the Compam al tie tme or tres wid nlees o
specihied the wmount cadived i Tos shaees

LA call shall be deemed o i = been made at e time when
the resolution ol the Directors authon-te the call was passad in
-l may be inade payable by wstalments, The wahe for pasnaent
may e postponed o1 aealbmay be wholly e pae revohed,

220 The gemt bolderss o siare shall be penty o severidhy
able o pay ail calls o5 roapedt thereol

330 0 sun ealled inrespect o o slitre o net pa b betore or on
the doy appointed it payment thereol the et o Ferssat o o the
s isdue shall pasy mterest on the sum o the Jas appoisted b
payment thereot to the nime o acil pay et ot i 1t not
erCeeding ten per cent. per anniin as the Diretors done snne hat the
Dieocter ~hadd e at ety to sane payment of s % vaterest wl olly
ar i Pl

240 Amy osen v hive, by Ui e ok teae of o shige, decemes
parable upon allegment or atany ined dates whether anaccount
CCthe neoumt of the snare er Brovay ol prenaam, Labl for all the
puiposes of these presents he decmed oo be w el duly made aned
navahle on e date en which, hy the terms ol isste. the same becomes
pasable: and s case of on=payment all the relevant provisions of
these preseiis as Lo naymient of nterest aind sypenses forteitare or
atherwise ~hall apphy s it sud sum had beeome pavele by virtue
o @ cndl duiy nrede and notitied: but nothine heren contained shall
afeet the addity ol any alottee whonmie wve sgreed topay thesame,

250 [he Directors may aahe arranganeals on e isaae of shares
fe.. a1 ditference between the holders in the amount o ¢ to be paid
Al g times of payment,

26, The Directors may, il they thiskoat reeeise fren wey Member
withing to advance the sume all orany par.ot the moncys «. alled ana
unpaid upen any shares held by hing and upon all o any of the
maneys - advaneed may funtil the same would bat Tor »reh advanee
become presently payable) pay interest at such rate noc enceeding
(unless the Company in General Meeiing <hall otherwise direet)
fen per cent, per annum as nky be agreeo upon hetween the Directors
and the Member paving such sam inadvanee,



i
TRANSIER OF SHARES

Al tratisfers of shares shall be efiectad by tratisivt ai st
in (e weual common Torm and duly esecnted as required by las

v

W, The ue wderor shall be deemed (o renain the holder ol te
share untl the name of the wansleree is entered in the Register o
Muembers i respect thereot,

29, Withont prejudice ta the prosisions ol Artele S0, the
Dircctors may declie o re ngmise any instrument ol transter
unjess:

(a) Lhe instrument of transfer 1+ deposited at the allice vr
wuch other place as the Directors may appoint, aecom-
panicd by the certifivate of the shaires to which it
reliatos and such other evidence as the Directors may
reasonably require to show the right ol the transieror
(o mahe the tran, fer tand i the instrument of tiansfer is
erectited by some other person wn his behalf the
authority of that person to du so)amd

() The instrument of tronsder s inrespeet of anly one
class of share,

30, Al instraments of trausfer which are 1 gistered may  be
retained by the Compirey.

31, Where the Directors have refused o register an; g psfer of
shares. they shall comply with the provisions ol the Statites as to
giving notice of such ref*mal to the transleree.

32, The register of transfers mav he closed 4t wavhi times and
far such period as the Directors may from e to time determine:
provided always that it shail net be closed for more than shory davs
I any vear.

33, When an instiuniens off transfer purporting to hane heen
properly eaccuted by the trausferor shall have been acceptad for
tegistration by e Directors aimd the Company shall have given Lo the
persien appedring bxosuch document to be the transier or notice in
Leanne. pre. cribed by these presents of reeeipt o sueh fnstrument of
transler, tiee Company shall (notwithstanding that such instrument be
arterw ards d,oovered 1o be invalid or void) be entitled as againstsuch
knt-mentioned por on to teat such instriment as o vahd transfer
and shall not be hable o suels person [oe any payment made or act
done on the fonting of such instrument beirg valid before notice
of any invalidity therein,

3 thing heran contaasd shall preclude the Divectors fror
aowing the allotment of any shaiv L be renounced by the allottee
M Layour of some ather person, provided always that, for the prrposes
of all other provisions of these Article-. an allottee proposing to
renounee @ share in fitsour o some other person shall be deemed to
be o proposing tansferor amd ar, renuaciation of a share by an
allatiee shall Be deemed to he a transter,

[RANSMISSION OF SHARIES,

35, in the ease of the death of a Shareholder. the sunvivors o
appviver where the deceased wos ajoint holder: and the exceutors or
administrntors of the deceased where he was a sole holder, shall be



pe only perans oy sed 1y the € sitngualiy o aa TR G a1 he
Juares but potlitng hewemn centatie G pelorae T vslate o n
decesed jeint lelder oo any e TR P S ST I L Sl
pintly beld by um

3 Subject le any oiher provisioi cd e e P ato, 211y persem
pecoming enutled Lo Jhare 1 consegquvtan of death or
Banhruples of a Alember may upon such evidenee as (o s titde heing
produced Iy may from time o time be regnired by the Dincctots be
registered himsell as holder of the share.

37, Subject to oany otber provisions of these present. il the
merson o beeoming entitied shall eleet ta become registered as
h{ember. be shall deliver or send o the Compuny anoetice in riting
stgned by him stating that he so eleets. All the bmitations rescrictions
amd provisions of these prosents relating to the right to trapsfer and
the registration of transfers af shares shall be applizable to any such
Hotice as ahaesaid e 1 the deatly or pankriptey of the Member had
not oceurresd and the notice were a ransfer evectited by sueh Member.

as, subiject to any other pros ions 0f these presents, @ person
hecoming entitled tow hare in conseguenee of the death or bankruptey
of 2 Mer e shall be entitied 1o peceive, and mov give a uncharge fer,
all diy wdt eas A0 other moneys g ahle 1 respect of the share which
the Company may deeade shall be paid, and mad, it the Company <o
decides, atlend and L ote at meatings of the Cengnany, hut fuiling such
decision on the part of the Company he shab et be entitled to
exercise any right conderred by membership in refaton meetings
of the Company until he shall have become a4 Meaiber inpesy ot of
the share.

30, Ifa person becommng entitled (o a share in cotvaquence of the
death vr banhruptey of o Memb 1 Lails to elect e be vraistered as o
Member in respect thereal within inty days ol being required so o da
by the Directors, he ol in the ese of shares which are fully paid up
he deemed (o hase eleeted to be regicterad as o Membuer in respect
thereol and may be registered avcurdingly.

RESTRICTIONS ON [RANSHER AND
COMPULSORY RETIRE MENT.

JUu. Fhe Ditectors may. i thest absalute diaeton and without
assiening any reason theiglor, aecline (0 register iy ransler ol any
Share, s accher or not ity i (ully paid share.

41, Without preju lice to the pravisions of Artiele S00 a share
miay be transterred:

(v By a Member, ot ather person enutied o transfer the
wame. Lo any Member selected by che trasivrer. or

(p) By @ Member. or by the ‘Trustees. Tavcutors or
adminstiator o« deceased Metber, (o )y e,
parcnt, brother ister. hushand or wite of sueh Member,
or b euch deveased Member, ot g Tiastees tor
hehool o any such perseni or

() By any Frustees under any  Tiust recognised  under
Arlicle 13, 1o the Trustees for the ume bang acting
under sueh Trust
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A s e s proaaaded B Aridde Lo P posipe a9
transler st shioe thoresialter referied tooas 7 the jaope g (i
e Ty shali sine notiee theremarter icfened tocas e Dransier
SNabee 1 to the Compy oy that he deses (o (aeder the =apic fwe
[ranstor Notiee shadl speetty thie prce whicls e destres Boabtani ana
Shall consttute the Company D Apent Gor the -ate s THhe shae to
any person selected v the Divectors at e pree so speciited or
Ui ontien of the purehaser, al the satae inad Ie accordanee witn
Artivie o The Transfer Notwee e v omctude several shares, in
which event ol shadl sperate a- i sepanate Frinder Notiee o respedd
of cach such Yiare,  The Transler Naiee =Badl et he resccahle
eseepl with the sanction of the D tors

4310 the Divectors shall wattan the space of three monshs after
tefag served with the Transfer Notice finda person willing to purchase
the share thereiuatter referred to as ™ the selected purchaser ™ either
at the price named by the prop sing transforos o at the value to be
fived as alborew id. and shall give noGee theieol to thie proposing
transferos he kol Be hound to wransler the shaie to the solected
purchaser, but the transfer shall not pass the right o any disidend
declared thereon befure the registration ol the Transfer.  [UVn any
case the proposing transteror, after having beee o hound asaboresadd,
nuthes default in van ferring the share, the Company niy receive
the purchise money and shall therenpon cause the name of the
seleeted purchaser to be enterec in the Regaster as the holder of the
shatre, in place of the propuosing transferor, and shall hold th. purchase
motey in trust Jor the proposing transferor The reeeipt by (e
Conpain tor the purehase money shali be a good discharge 1o the
selected purchaser and atter his name has been entered in the Regiter
m oeerelw. or A purpotted awereises of the aforesaid power. the
validity of the proceedings shall et be questivned Ty any peeson.

,: -

i
i
it

W,  For the purposes of Artisla 42, the Direstor: shull from time to time fix the

value of the Shares apd unless and until o fixed their walue shall be par.  The value

ta be so fixed by the Directors chall be the value vhirh the Directors reasonably estimiate
R to be the value of the Shares at the time. In so fixing the value, the Directors may

A consult the Andit t and apply or adopt » formula baced on or related to Share indices or

o . prices ruling ak *'« time either “enerally or in relation te such other Company or
‘ //;ﬁ\ 4 Companies as the Divectors may zelect as being reasonnbly conparable with the Company.
.f[au
4

J5, 1 the Dérectors shialb not, within the space of “hoce montlis
after heing served with the Transler Nestice, lind @ persea atling to
purchase any < Fare and give notice th reol us aloresaid. the propesing
transferor shall, at any tnie within three months therealter e at
liberty o well such skare Tor which ne ptarehaser has been fowid, 1o
any person and at any price and to trans: ¢ the same 1o siueh person,
hut without prejudice 10 the previsions ef Article 40z prosaded adways
that the price paid b suel purchaser shall be not Tess than the value
ol the share os Tised 0 wrms of Article 43 When the  roposing
transierer eaiaot liod @ purchaser at the saloe sotned B miay pve
Nesh Transter Notice uuder Anticle 42

46, .\ person entitled tososhare i conseguenc: of the bankpley
o death of a Mer her shall be oound at any time if and when called
apon in writing by tee Directors so (o dog o give o bransfer Notice
e respect of all the <hares then registered m nanwe of the bankrupt
of deccased Member. 1 the person e entitled to a shate in con-
sequence of such hanhruptey or dects shall Tail (o give o Transier
Nodee within thitty days of being so requited by the Divectoes, such
Transfer Notee siall be deemixd 1o have Been given at the expiration
of the wid perod o thuty days and the =rovsions of those Aaticles
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Sradt et et aeenndimet o But the prosistens ol Bas e’ SIRTY
dctapply 1 i sueli ©oraen bocatiat s cttesd 1 shan e
o the 23 iy of Shoreng D rass et i e porsen ST
entitfed tow shtoe v poren (0w bom atst chare buas e o
fiave been trairdeired waceardan e « the Artyle 41,

47, Fie hobdors tor the time B ol neicetenths of gie O o
Share- aas at amy e serve the Company saath o veguisiziod fe
eploree 1o bl ol any particak Ordipare Shares not Lol b
the requisttorisia, che Diicet e shall torthaeith give i the hald- ¢
of such Ordinary Shures Notice mowriting of 1he regnisitei. afted
ursloss within fouiteen dins alterwards the hokder shall give a Transfer
Natice o the Corapany o terms of Artiche 42, he Shall atthe e\ irg-
tion of tutt period. be deemed 1o he a propasing transferor sho hos
given & Iranster Notice to the Cempony in respect of such Ordine v
Shares held by hua.  For the purpose of U7s Aaticle, any person
entifted L transfer an Ordinary Share gl he deemed (o he the
holder thereot,

FORFEITURE AND SURRINDIR OF SHARES

A% 1 a Member tails o pay wy call or instalment of a cudl on
the day appointed For payment thereof, the Direct srs may at any time
therealter duting such time s any part of such eall or instaiment
remains unpaid serve a4 notice ouhing requiring payment of so much
of the call ur fn-talment as o anpand together with asy interest andd
expenses which may have averaed.

49, i notiee shall nare o turther dis (it bemg less than seven
days from the dute of notice on at befiae which and the place where
the pavment required by the totice ™ o e maede and shall state
that in the event of nop pacment at o bo et e and at tie place
appointed (he shares g aatel the vall was piaede wilf be lable to be
forfeited.

S0, I the requpements of aiy sach notice as aforesaid are nat
complead with wng share in reseect of w hich =uch nouce has been
given may ol any tme therealter before pavment of all calls wnd
nterest and eoponses due dnorespect ihereol bas been made bhe
Foreited By a resolution of the Ditecters to that edect, Such for-
feiture shall mehide all dividends deetarad fnrespeet of the forfeited
Jhares and niet actualiy paid hefore Tor i,

31 A Toferted siare shall becomie the property ol the Conipany
and nay be weld re-atiotied or etherwre disposed af” ither o the
person who was hefore forfeiture the holder thereol ar entide!
thereto or to any other person upon such terms and in such maner
as the Ditectors shall thmk Git. end at any tme belore a sale
re-llotment or disposal the Torfeitine may be caneelled on such
torms as the Directors think fit. The girectors may. il necessary,
authorise s e person i tresfer a forfuied or surrendered share W
any such other person s aloresaid,

57 A Member whose shares have been torfeited shall cease o
be o Member in respect of the forfeited shares tut shall, notwith-
standing the forfoaure, reman liable to pay to the Company all
moneys which at the date of futfeiture were presently payable by him
.y the Company in respeet of the sheres, with inlerest qereon at
seven per cent, per annum from the date of forfetture until payment.



I

A vetndbe e o srinne mder the sead tiat o share Tes been
Julv todented onthe date stated e ceruticate shall be sitlicnens
evidence ol the Laets therenn stated o apennst alb persons elammirgs Go
b entitled 1o the share, amd sudh vertioate an:d the reeayd of the
Company B the con rderation o any g geen Tor the shar on the
re=alletment fietee! siall tsihect o the sernatnre o i trans et the
e be reguiredy constitie @ogocd dtle to the share, and the peram
towhom the share 1 re-edlotted shall be registered as the holder of the
share @ ad shell ot ke boumd (o see 1o the application of the con-
sidertion (i any ). nen shall bis tithe 1o the share be wdlectd by any
rregutarity or imvabidity i the preceedings in relerenee to the
torfeiture or te-allotment of the ~lLare.

4. The Divectors may aeeepl asurreender ol any shaces and mas
cancel e atlotiene oF any shares by way of comnromise ol any
question refating o sueh allotment bath on wany ternas they think [t
and may aceept iy gratuitous surrender of a tully-puid share b
shall ned make my prvment for sach surrender out of “he funds of the
Company.  Provi o} lat no sorender ol shares amounting to a
rediction of vepitan be raade witheut the sanctions resqatred by o«

STOC K,

250 the Company may by Ordingy Resolution convert any
pad-up shares wito stoclc ma - rescomvert any stock it paid-up
shares of ans denomination,

Sty e T ders uf stock mue transder the same or ans part
thereof 0 the samie aeaner and subgeet to the sime regnlations as
and subgect (oo which te shares ftem which the stock arowe might
nresionsiy o Catersien e heen transterre b or g« near thereto us
crrcunstances it i no steck hall be transteiable except in
At o muitiples oF L,

70 The Bobaers o bk shails awoonding (o the wmonist of the
cecels held by theaa, e the sanme vivhite prodeses and whvaniages as
resmieds i inds ot 0o tssets onea Wikl o aine d
meeting arad other sancr s a G thes held the ~Baces frore which 1hie
stock arese. ber voesnes e pere of b e e pt it ip iine
A dividends orid sicossets on o winsgding apt shall be canlerrad by any
sech g e bt ol stoek as wordd e evisting ome shares, have
conderred such priviese on advantage, o v ot o eerer shial
e 1esbiod gan tospact of any ok,

iSCREAST OF CCAPTAT

SN The Compare niay hom tiune tetime by Orvdinary Rewolurion
mcrease its capital Ty wuch suny to be divided into shares o siee
nounts Jas e Resolution shall preseribe.

A0, P he ©ompany mias. by the Resolution increasing the capital.
Jdireet that the new sbares, or any of them, shadl be olfered in the i
stanee cHher wopae o at a premium to all the Ordinany Share-
he Ider - tor the e being m preportion to the num™er of Ordinary
Shiares hield by them respeciively or make any other provistons as o
(e rsste of the new shares, T default of any such ditection, o1 sa
Far a= the same shall notextend., the new shares shall be at the disposal
ol the Doecto i torms ol Article 10,

(3
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it a0, The mow cdpoes oD dl o et o (e samie peot D RRE
'v',ifﬁf'*fé“ reference v pavinatt ol vabls, fues Ganston, Lansiissia oo
«ned otherwise s the <haees i the ogigmal copital andounlessoetieres e
provided in aecondanee with thew presents Uie new W e chadl
Ordinuay Shares

= aTETIT g
k)

y AL TERATIONS OF CAPHIAL
ol The €0 caey ines b Ordimary Ressfution:

vAl Copeobidate and dead o atl orany vl s shae camtal
ot shares of 4 lrger amount han s ety Lfare.

(3 Caneetamy hiees whichat the deare o the passing of the
D tes tion hase not been Gihen o waree e be when by
any persan ar Ddimua < the simount v s capdtal Ty the

amornt vl e shures socatvel s

(b Subednide wmy pand-up shases on s class ol series ol

pard-up shires ke $weo o mee shares of smaller
amoutt than - ed Inthie Momorandum oft Associa -
Hom. but not ey anding m the agaregate the amount of

‘é{f{h‘ (he shares divided esd subjeet always to the provisions
;"ﬂiﬁ of the Statutes . an 1ute cheses s That one or more ol
e Ui ehasses ito sieh the shares way be divided may

ave @ preforenae, guarnee priviloee or SecuTity over
Sie other el o glasses By vy o g dined or other
Cidend as may b seanliel ongas well as priority in
P distribution of gssets,

(2 e Compans miay by special Roewdetion reduge i capital
or gy capital redemption resetse fund or any share prenbuanaecount
nany maene antbotised by the Staates,

GEERAL MUBTINGS,

63 % Gionesal Movtre shadl e baid in evens year .l ~ueh tme

(within o 7 ened of not neere e litrern neenths atter the holding

ol the ke preceding General Meetin®) nd st such place in the

U e | Kingdedn as may hedetermined by der Directors, The General

Mecungs relened bein o Adticle shali be calied ™ Annuad General

@ Moetings 7. Al Geneiac Meetings wther than Anrual Ger eral
Meetings <hall he vallod ™ E st wrdinary Cieneral Meetin s ™
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I}i‘;’;‘. | 6l Lhie Ditectors many eadl an i \lr:v_n}limu'} General Meeling
s whenover they think b, and shall. onreguisition, in sccordanee with
A the Statutes. of Members hat ling at the date ol the deposit ol the
pequisition not lews than one=tenth of suel ol the paid=up capital as at
the date of the denosil carries the dght ol yoting at General Meetings,
forthwith proveed o comene an Ustraordinary. General Meeting
and the prosisions of Lie Statutes stall be vobsernnved I at any time
Uiere are not within the U nited Kinedom sallicient Directors capable
of acting Lo Fforni s quorum, any Director or any e Members ol
the Compans ey convene an Dxtraordinas Creneral Meetine.

et

it e

SEiaAT

e
ST

& SOTICL O GENLRAL MIEVINGS,

65, Subpect hoans presisions of thu Statudes refating 1o ueehings
comvened for tie purpese of passing Special Resolutions, twenly-one
days’ notice @ the et ol ereny Annual Geueral Meeting and
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S et b e e ot the Beeer o Onory Baliaee ot G
Muoevizer <hadl be osroen G dhie Moo moneneer herermalter nen-
oaands Prosadod that o enecting of the Company shalls noetsatde
statdmz thet s vulied o <hocter netice than that speeiicd an tg-
vetecles b deemied fo dunee bees didy called B i <o apreed

it Inohe coee o aoreeting called g the Annual Genernin
Muoeane, by all s Mesahers entithed to attend and - ote
1"&‘[1‘1'[ ] l‘:l

i3y Joe the cor et iy other mccting, by o mgarits 1
number of the Membis having a right to attend amd
vorte at the mecting, heing o magority together holdir g
not fess tha ameis-Hive pes coent in oommal value ol
the shares sning that rinii

60, Fvery netice of pweetig shistl specifs the pluaee, the oy
the hour ol meeting, ansd, 1 case of speciid busines-, the generar rotie
of such busines.. The sotice of o mecting fur pasciae an B
ordinary or Special Resolution <hadl speciiy the inten v to piss sadt,
resolation as an b sraordinary or Spaciad Bose fution, as the ca @ uen
be  Fyvery notce of an Annual General Meeting shal' Jdeseribe thie
meeting as a1 Annual Genecal Mesitr, wand cvery i stice oF o Cronerel
Meering shall comply wib e 1 equirements of the Statutes o repands
the notilicitic, 1o Membes o oF thel rights a0 (o the appomttaent of
PO

67 The aecrdental omr-sdon to give poiice to o0 the nod-receipt
el otice by any Seaiber ~hall pot validate the proceedings at ans
Croneral Meeting

PROCTT DINGE VT GESNERAT NMTT EINGS,

e AL Basiess shadi b deemed © ral that s ntesacted atan
Eotraerdinnry Guereral Meetimo, ond ae ol buamess that s v is-
auted atan Ansu Ouneral Meeting, wath the eseeption of ~sanctioning
dividads, the considetatier of the sreconnis and balanee shect and
Jdocuments o aevomipany o1 heoaarewed theretes mcluding the
ordingry reports o the Decctors aied Auddors. the clectivg ol
Dyircetens in the place of Unose retiing o rotinion or others e, thic
appaintment and bsinge of e renaunsianon of thie Audite s and s
Volg of fenire tale ot estrad temneration to the Directers. The
report o tae DireesnssBall be deerncd motice of any speciad busize -
mentioned o referost b thercni.

0N, No beicss shadi T ansoeiad al any Cronerar Aleetinge
anless wogueanm s piesent v B e ieeeans precesds 1o basiness
Pwo Muoembersentith F oo e L3 e miecting oand piosentin person <l
by piecsv e <Labl be acoreem tor al]l purmeees

T boswthin halbon cean trem e v app sinted {or e
et 2, & ustum - ool proewnit the meeuny, & canened on the
pequaisaest v Moraber o cladd Beode selvad, T any i e cise it shall
Land adjeurned 1o the e Jan an oo Best wee L ab Ui sane thine an:!
placy ML wr such adjenroed wecting, @ quonum is nat present witliin
nhicen minutes from the tee appomte-d Tor holdimg the meeting, the
mecting <hall be dissolvad.

71 the Clanssan tb anyy of the Beard of Duectois shall
prestae s Chasiian 5F evers Gueneral Meeting of the Company,

V)
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Bt othere Bene s b Cinlmicag, of 1, a3t ar uiote, pe e ot et
e 1 e gnstes At The thame appomted o Poiline the Ty,
i b towgnne fooat o Charman, e Aenibois preend shdl
Newsae i Ditector, b ae Director beo prosent. o il all the
Orre.tors persant o8 000 tahe the Chair, they shall choose some
N aber preent o be 4 lintnan,

73 1he ¢ hairman may. with the consent of ans miceting at which
@ quortm is present fansd shadl iF ~e direeted I the mecting), Jiourn
the meeting (rom time o e a0 b phice 0 place. Mo ness
Jhudl be transacted at s adpys pod o e g s ageiness which
myight Tor P have beea Hdieeitiod di i meeting rom waich the
adoame 4 ook pliac When i seecting 1 adjourned Tor a period
pveedioe, by not less tn seva din o the length ol natice requir dJ
Lom th s et ~o adivuriest, notie of b adjourned meeting shall e
vro ot Sase as aforesid, 1 shatil avi he neces=ary to pive any not’cs
ol an adjournment or al the husine« to b 0 isworad atan adjonrned
deeting,
T Atany Geoeral Meet e w resulntion put Lo the <ot the
meeting shali be i cided on asaow o Jads ane s poll s ndore or
on the de Tarotion of the result of the show of nands) demanded ¢y
1o Charman, or (b by any airee Members presuit in person or by
nrony amd endtied o vete at the + efing, ar (¢} by any Member or
Membhe - presers iy person or by .owe and representing not less than
sne-teht? e tl wal votine nghis ol all the Members having the
right Lo ole at tue meeting, or (d1 by a Member or - *mbers holding
<hare o the Company conferrine - right o sote.dd L meeting, being
Jhares © which an agaregate sun nas been putind 1P equal to notiess
than oge-tenth of the otal sum pidd up on all the shares conferring
that right.  Unless a pallis so dernanded. a declarition = the Chair-
man that a resoluting has heen carried, or car yed wnant.. anlye i e
a particutur majority. or lost, or not carricd by a prticular magority.
and an enny o that elfect in the minute pook. sl be conclusive
eviden. > of i et without preol of the numbe or proportt 1 ol the
votes reenrded 10 favour of v aganst sueh recolntion. e demend
for « poll s be withdrawn.

3 Hamy wtes shal' e counted, whict uzht not Lo have boen

counted or might have boon rejected. the shall net vitiate the
resobuitle 1 dess it be pointed out at the meeting, or at any

adionrnment | oreon, aad net in that eise s i shall, in the
opimion ol Chieman ol the meeting, be ot sellicient magnitude
to vitiate th s esolutiong,

w5 Al a poll s duly demasided, 1t shall be taken in such nunner
s the Chaimnen oy direct, o the result of @ poll shate be deemed
b yhe the resolution f the meetine ar sl thi pall was demanded.

76, In the case ol an equathly of voles, woiether snoa show of
wrids v on g poll ke Chairman of the meeting, at wheh the show off
hamds tiakes place or at which the poll is demanded, shall be eptitled
tey a sevond or costing vole.

A pel demanaded one the election of o Clharman o on w
irestinn of aadioutimeil Shad! Lo talen forthwath,

T Save as provided mewonde 70w pall Jemandaed cnoany
nthet question shal! be tihen gt such time and place as tie Chairman
Jirects, not Femg mote e o we ke Trocn the dde o e meetsne
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9 T denr aad for a pelt sbhadl pen present the continug o of

areetnn g for the transaction of any bisiness ather than the guaestion
o sehivh thee poll has heen demanded

YOTITS OF MIMBI RS,

ML Subeet o any special rights or restnictions as to voting
attached o any shares by or in aceordance with these presents. on a
shaw of hands every Memb = who theing an individuali is present in
person or themg o corpors wnd s prosent by o representative or
provy not betng himselt a Member shall have cne vote and vil a
poll every Member who s present in persen ar by provy shall hase
one vote Tor every share of which he is the hobder.

R i the case of joint holders of a share, the vote of the senio,
who tenders a vowe, whether in person or by provy., shall be accepted
to the exclusion of the votes of the oihier Joint holders.  For this
purpose, seniority shall be determined by the order in which thie names
stand in the Register ¢f Members,

82, A Member of unsound mind, or in respeet ol whom an
order has been made b any Court baving jurisdiction in lunacy, may
vote, whether on a show of hands or on a poll, by his committee,
receiver, curdator honis or other person in the nature ol a commilttee,
receiver. or curator honis appointed by such Court, and such
committes, receiser. ciraor bonlis or ather person may, on a poll, vote
by proxy: provided that such evidence as the Directors may require
of the authority of the person claiming to vote shall have been
deposited at the oflice of the Comypany not less than forty-cight howrs
belore the time tor holding the miceting.

83, No Member shall be entitled tovote at any General Meeting,
either personally or by proxy, or o exereise any privilege as it
Member, indess all calls or other sums presentdy pavable by him in
respect of shares in the Company have been paid.

¥4 No objection shall be raised to the qualitication ol any voter
exeept at the meeting, or adjourncd meeting. at which the yote
vhjected to v ohven or tendered. Trery vote not disallowed at such
meeting shall — alid Tor all purposes. Any such objection made in
due time shall ve referred to the Chonrman of the meeting, whose
decision shall be final and conclusive.

S8 Ona polic votes may be given either perso sali, or by provy.
A person entitled to more thian one vote need not use all his votes or
ast all the votes he uses in the same way

86, The instrument appomting a proxy shall be in writing under
the hand ol the appointor, or hiv attorney duly authorised in writing,
or, il the appointor is a corporation, gither undzr the common
seal o under the hand of an officer or attorney du!y authorised.,

ST A carporation belding shares conferring the right to vote
nuty, by resolution of its direetors or geverning boady ., authorise any
of 1ts oiliciais or any other persun to act is 1ty reprosentative at any
General Meeting, und the person so anthoried shall be entitled o
exercise the same powers on behall of the corporation which he
reprresents as 46 he had been an individua Member of the Company.

e

e
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WA e nastin entappromim i pross anmd e peeacg e arionss
or other wul wiee anyiune chich b s siened v AP
vertilied copu of e 3 poner oo therity., Sl be depesited a4
otfice 10t Jese i on 4 hours before 1he ume appointed for heldme
the meeting i lenred meeting at @ hich the perwon naned in the
instrument pro, sew ovote and, i default, the instrument af provs
Jhall et ve treated as valid,  The person appemted toawt as ©
provy diced not be a Member ol the Company.

SO, An anstrument of | oxy may be in the following form or in
any other form which the Directors shall approyve and (e prowy shall
be deemed to imelude the right to demand or join in demanding a poll
and generally to st at the meeting for the NMember giving the proay.

. COTHOMSON & COMPANY. LINUTED.

[hjg™ T
st g
it |
(i

4 n

“ I the undersigned heing a Member of the above-named iw-
* Company hereby appoint .EE%{'
sl whom failing !i‘;‘;‘
*af as my proay o vote and b
“act for me and on my behali at the Annual (or i}%
“ Patraordinary or Adjourned v the cuse may he) !{2?
= General Meeting of the Company to be held on Eé‘*
™ the day of 19 and at any hﬁ:._'
* adjournment thereol. EH‘

tl

“ Dated this iy of oo i

i
Provdes need not be witnessed ]ifw :
() K o

P

90, The Directors muiy. at the expense ol e Company, send by
post or otherwise to the Members, instruments of proxy (with or
without stamped envelopes for their return) for use at any General
Meeting. either in blank or pominating one or mere of the Direetors
or any other persons in the alternative. 1IfL for the purpose of any
meeting. invitations to appaint, ds praxy, i persat or one of a number
of persuns specified in the invitations are issued at the expense of the
Cenipany. such invitations shall be issted o all tand aot to some
only) of the Members entitled to be sent 4 notics of the meeting and to
vote thereat by proxy. Fyeeptin relation to proposals of a routine
pature, any forms of proxy circulated to Members by the Company
Jhall be ~¢ worded that @ Member may vote either for or against
each resslution,

S

prt
=TT

91, A vote given in accordance with the terms of an instrument
of prony Shalt hevalid, notw ithstanding the presious do i or insanity
of the principal. or revocation ol the proay. or of the authority under
which the proxy was executed, or the transfer of the share in respect
of which the proxy is given: provided that no intiw " in writing
of such death. insanitv, revocation or transfer sha® ~ +¢ been
received by the Company at the ollice before the cot mencement
of the meeting, or adjourned meeting, at » hich the praxy = used

DIRFCTORS.

92 Unless and until otherwise determined by the Company in
General Mevting the Directors shall not be less than two nor more
han ' - in number.

3
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Ul [hie rentiietatpan of ihie Dectors o deer than o Manaong
Dhigvetor or othier specially tetanserate? Direeto” swha b the temms
of his appoirtment s net enutled e adman Diector™ fees) <hall
he Bised [rom tme o fme By the Company i Genera Mecting
All remuncration shall e deemed to acerue Jo die m dicm. 1he
Company in Generel Meeling may vate extra jemuneration o the
Board or to any Member of the Board and cther for one year or any
bonget or shorter period,  Any Divector shall be paid all such
reasenab'e travelling Gneluding hotel and meidentud) expenses ds he
may incar in attending meetings af the Board or of Comimittees of the
Board ar veneral Mootings ar which he may otherwise ineur i oF

about the husiness of the Company.

94, A Director, who serves on any Commiitlee, ot whao der otes
pecial attedtion o the business ol the Company, or who othersise
performs services which, in the opinion of the Board. are outside
the scope of the ordinary duties ol a Director. may he paid such extra
remuneration. by sway of salary. percentage of profits or otherwise, as
the Beard mav determine, which shall be charged as part ot the
Company's ordinary working expenses.

93, For the puipose of any scheme instituted by the Company
for providing penstons. life assurance or other hepefits for s
employees. the Managing Directors and Directors holding salariedl
appointments shall be deemed employees of the Company, and may
accordingly (i otherwise qualified under the provisions of the
seheme) become members thereol and receive and retain all benefits to
which they muy become entitled thereunder. The Directors may pay
out of the Company’s moneys any premiums or contributivns
becoming payable by the Company under the provisions of any such
weheme in respect of Directors who are members theteof.  Any
Dircctor may vote at Board Muetings upon any resofution or matter
relating to any such scheme tincluding resoletions for payment by
the Company of contributions thereundr ¢ notwithstanding that he is
personally interested in such resolution or matler.

96, A Managing Ditector or other Director holding, ur who has
held. a salaried appaintment may. as a term ol his employ ment or on
ar after his retirement. be granted by the Board pension Sghts for
himsell or any of his dependants.

97, “Lhe sharcholding qualificasion of 2 Director may be fixed
by the Company in General Meeting and unless and until so fixed no
quatification shall be required.

9%, The office off a Director shall be vacated in any of the
following eve . o namely:

(a) I (not being @ Managing Direclor or cther executive
Director who by the terms of his appointment is not
entitled Lo resignt he resign his office by writing under
'iv hand left at the office.

gy I he <hall have a receiving order made against him or
compound with his ereditors,

(01 If he be found lunatic or become ol unsound mind.

i) I he be absent rom meetings of the Directors lor six
muonths without leave and the Directors resolve that Fis
aifice b vacated.

Pl
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v It ot ey alread, quadtied) Be does noe olitan b
gqualdication within twe months aifer bis appoitmoit
o af why lime therealter ease to hold his gualibeation
apd s that a Director vacatng ofliee noder s
proviston shall be ineapahle o bty resappointed o
Directon until he shall have obtained his qualilicauon.

(1) 10 not heing o Musging Director or other erectitive
Director ssho by the terms of his appaintment iy nut
entithed to resign) he he requested in writing by all his
co-Directors o resign.

99, A person shall be capable of being appointed or re-appeinted
4 Diccetor of the Company notwithstaniag that he shall have
attanied the age of 76 at or prior w the date ol such appuintment or
re-appointment and no Director shall sacate lis office by reison of his
huving attained the age »f 70 or any vther age.

100, A Director. who is in any way whether directly or indirectly
interested in a vontraet or proposed contract with the Company. shall
declare the nature o ais interest at a meeting of the Directors in
aceordanee with Soctionr 2 ol the Companies Act. D948,

101, A Ditector shadl not vote in re pect of any contract or
arrangement in which he is interested tand, tF he shall dosol his sote
il not be counted nor shall he be counted in the gquorum present
at the meeting. bul neither of these prohibitions shall apply (o

(A} Any arrangement lor giving an; Director any security or
indemnity in respect of money lent by him to, or obliga-
tohs undertaken by him For the benelit ofl the
Company: ot

() Any arrangement for the giving by the Company ol any
eenrity o third party in respect ofadebt or abligation
o the Company for which the Director himself” has
asstimed  responsibility in whole or i part under a
guarantee  or indemnity or by the deposit of
security ., or

(1 Amy contraet by a Directen to subseribe tor or under-
write shares or debentures of the Company @ or

ipy Amy contract or arrangement with any other connany

in which he is interested only as an aftficer o the

Company and or as hulder of shares o1 other secuntios:

and these prohibitions may at any time he suspended o refazed to

any extent, and cither generally or in respect of any partreular

contract arrangement ur transaction by the Company in eneral
Meeting.

2. A Director mas hold any vther office or place of profit
under the Company (vther than the office of Auditorkm cunjunction
with his office of Director Tor stch period and on sucli terms fas (o
remuneration and otherwi *) as the Directors may - deternune.
Ny Director or intending Director shatl be disqualified by his office
from contracting with the Company cither with regard to his tenure
of any such other office or place of profit or as vendor, purchaser or
otherwise, nor shall any such contract or any contract or arrangement
entered into by or vn behall of the Company, in which any Director
is in any way interested., be lable to be aveided nor shall any Director
o coptracting o1 heing so interested be Jixble to account to the
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¢ompany fora iy prots refised b suchconinast ot Atrdn et

by peasnoit of sl Dircctor hielding tha oflice or of the idavna
relatic o therehs established.

(03 A DParector, ot ithstanding his interest, ni L ountad
in the quorum present at dany meeting whercat e or any nther
Director is appointed to hold any sueh ollice or place of prolit wider
the ¢ ompany or whereat the terms of anvy such appointment e
arranged and he mas vore on any sucl appointment or asrangement
other than his own appeintment or the arrangement of the erms
thereol,

104, Any Dircetor may act by himeelf or through his lirm in o
professional capacity for the Company and he or his firm shall be
entitled to remuneration for professional services as if he were not a
Director: provided that nothing herein contained shall authorise i
Dircetor of his [irm o act as Auditor to the Company.

05, Any Director may continue or hecome a director, managing
direetor. manager or other officer or member of any other company
in which (his Company may be interested and, subject to any contriwt
betw een himsell and the Company. no such Directar shall be account-
able for any remuneration or ather henelits received by him as a
directur, managing director, manager of other oflicer or member of
any such other company Lhe Directors may exercise the voting
power conferred by the Jhares in any other company held or owned
by the Cempany, or caercisable by them as directors o such othes
company, in«uch manner and in all‘respects as they think fit {inciuding
the exercise thereef in favour of any resolution appointing themselves,
or any of them, duectors, monaging directors, managers or other
oflicers of such compiny. or Yoling or proy iding for the payment of
remuneration Gy the directors, munaging directors, managers or
other officers of such company . Any Director of this Compeny may
vote in fasour of the evervise of such olirw rights in manner aluresaid
notwithstanding that he may be or he about 1o be. appointed a
director, managing director, manager ol ather oflicer of wieh other
company and s such v or may heeonte interosted in the exerdise of
such vofing rights in manc aforesaid.

POWE RS O DIRECTORS.

(06, ‘The business ol the Compand Jhall e managed by the
Directors. who mas exercise all cuch powers ol the Company as
are not by the Statutes or by these presents required o he enercised
by the Company in General AMeeting, subject nevertheless o any
regulations of these presents. 1o the preaisions of the Statutes and
o such regulations, being not inconsistent with  the aloresaid
regulations or provisions, as mi be preseribed by Extraordinary
Resolution of the Company in General Meeting.  The gencial
powers given by this Article siall pot be livited or vestricted by
any slpcciul authority or power givea to the Directors by any wther
Article.

(07, No regulation made by the Company in General Mecting

Jall meatidate any prior act of the Directors which would hare
been valid i such regutation had not been made,
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o, The Directors may arrange that any branch o the busiss
carricd on by the Company. or any other business ¢ which the Com-
pany may be interested, Jhidl be eartied on as or throu zicone oF por
subsidiary companies, and they may. on behall of the Company,
make such arrangen.ents as they think ady isable Tor taking the prohts
or beating the losses ol any brancl or husiness o varried on or for
[inancing wwisting or subsidising. any ~tieh subsmidnary company oy
suarantecng ils contracty obligations or Labilities and they may
appoint remove and re-appoilil any persons (whether members of
their own bady or not) to acl as directors, managing Jirectors or
managers ol any such corrpany, or any other company in which the
Company may be interested. and may determine the remetieraion
(w hether by way of salary commission on prafits or othierwise) ol any
person so-appeinted, and, subject to any contract between any
Director of this Company and the Company, by Directors ol this
Company may retain any remuneralion so pavable to them.

109, The Directurs May, siony BT o L and at any time, by
pover of a0 ppder (the seal, appo.nt any compand. firm or
person or any Fuctuatin hody of persons, whether nominated
directly or indireetly by the Directors, to be the attorney ar at*orneys
of the Campany for such purposes and with such powers, authorities
and discretions (not esceeding those vested in or exercisable by (he
Dircctors under these presents) and for such period and subject Lo
such conditions as they may think fit. Any such power of attorney
may conlain such provisions for the protection and convenience « v
persons dealing with any wuch attorney as the Directors may think
it and may also authorise any such attorney to sub-delegate all or
any ol the powers authorities and diseretions vested in him.

L10. A chegques, promissory notes, drafts., bills of exchange and
other negoliable ar transferable instruments and an receipts for
moneys paid o the Company Jhall he sigred. drawn, accepted,
endorsed or otherwise executed, as the case may be. in such manner
as Lhe Directors shall from time te time by resolution determine.

111, No act, matter or thing within the puwer vi the Company
i1 General Mesating done by the Directors or done by any Director
or committee or Jocal boat. and adopted by the Darectors which
chall afterwards receive the eapress or implied consent of the
Company in General Meeting GJall be altersards impeached on any
ground whatever,

BORROWING POWERS.

112 The Directurs may exercise all the powers of the Company
to borrow money, and to mortgage or chatrge its undertaking, property
and uncalled capital, and to issue debeutures. whether outright or as
collateral seeurity, for any debt, Jiability or obligation ol the Company
or of any third party: provided that “the ageregate wmount lor the
time being remaining undiseharged of moneys raised, borrowed or
weured by the Company and subsidiary companies (exelusive of
inter-company  borrowingl otherwise than by the ifwue of share
rapital for the purposes of the Company, ~hall not at any lime,
withe at the previous sanction vl the Company in General Mevting,
exeeed £3000.000: no debt incurred, or seeurity given, in respect of
meaeys horrosed, without such sanction. in exees. of the limit
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liceehy imposed shall be imvalid or ineffectnal, woweeptin tie vase o
express natice at the time when the Jott was meurred ot sevnfy
given that the amit hereby imposed had been exceeded witnout such
sinetion having been given,

ENECUTIVE DIRLCTORS,

[13. The Directors may (rom time o time appoint, as an
Laeeutive Director, for suct period and on such terms and conditions
as they think fit, any one or more of their own number to be Chairman
of the Company or Managing Direcior or Managing Directors or
A sistant Managing Director, and’or to perform exccutive o1 special
wervices or duties. An aecutive Director so appomted shall not,
while holding that office, be subject o retirement by rotation or taken
into aecount in determining the rotation of retirement of Directors
but hi appeiniment shall be subject 1o determination ipso fucto if
he cease from any cause to be a Director or (subject to the terms of
any contract between him and the Company) if the Directors resolve
thai his term ol office as Ixecutive Director be determined: but
nothing herein contained shall be deemed to deprive a person removed
as u Director of compensation = damages (i any) payable to him
in respeet ol the determination ol his appointment as Fxecutive
Dirceton

L4 An Eaccutne Director shall receive such remuneration as
the Directors may determine and such remuneration may take such
ferm or furms as the Direetors shall from time o time deecide in
cach cavwe,

50T 2 Directors may entrust to and confer upon an Fxecutive
Director any «f the powers exercisable by them as Directors upon
such terms and conditsons, and with such restrictions, as they think
fit, and either collaterally with, or o the exclusion of, thicir own
povels, and max from time (o time revohe, withdraw, alter or vary
all or any of such powers

ROTATION OF DIRECTORS.

I16. At the Annual General Meeting in every year one-third of
the Directors for the ume being (but not including Eaccutive
Birectors wr a Dircctor or Directors retiting under Article 122) or,
il” their number is not a mwultiple of thiez, then the number nearest
to but not exceeding one-third shail retire from oflice. A Director
retiring at & meeting shall retain office undl the close o1 wdjournment
of the meeting.

117, Tie Directors (o retire an every year shall be those who
fave been longest in oflice since their last election but as between
persons who became Directors on the same day those (o retire <shall
unless they otherwise agree among themselves be determined by lot:
provided always that, Tor the purpose of this Article, any Director
who becomes an Ordinary Dircetor on vacating ollice as Fxecutive
Dir ctor shall be deemed o have been elected an Ordinary Director
on the date on which he so becomes an Ordinary Director and in
tweertaining nis periwd v oflice sinee his last election any period
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Jdurime vl saele Diveeten s i oftwe as an Owdpaar: Dirocter
prive W his appointment a. §vecutne Ditectur Jidll be degezandod

I The Company, ! the meetin oo whicl o Bireeor et
under my procivion of these presents, man BIL e sacatei athee by
electing - person thereto and, e lelaulty the retirnie Director ~hell
be dectted (o have been re-elected unless:

(A} AL sueh meetirg it is evpreash 1esohed not to hil such
vacated oflice oF unless 4 resotution For e re-election
o such Director shall have been put to the sacting
and lost: o

() Such Director has given notice i writing o the
Company that he is unwalling te be re-clected  or

W The default is due Lo thie moving of 4 resalution in
contrasention of the next following Article.

[19. A\ metien for the appointment of o 0F NOTS Persans s
Directors by @ single resolution shall not e i e at any CGieneral
Meeting., unless a resolution that it shall he sc o ade has first been
asreed to 1y the meeting without any sote beng given against it
and am resolution moved i eontravention <l this provision shall
be veud.

120, N0 person other than a Direcior retirmg at the meeting
Shall. anless recommended hy the Direetors Tor election. be eligible
Tor eleetion to the oflice ol a Director at +ny Gengmal Meeting unloss,
not less than seven ner more than thitty clear days before the day
appointed for the meeting, there shall Dine been givon o the
Secie tary notice in writing by ~ome Member duly quudified o be
present and vute at the meeting. for w hich such notice is given, of
Ris intostion o pronose such persos for election, and alwo notice
i writing sgned by the persan (o boe propoed af hiv wollingness
Lo b clected.

(21 The Company may bs Ordinary. Resciution from time io
finie increase of sduce the number of Directers aid may also
determine in what rotation such inereased vr reduced number i I

go ot of office and may make any aproitimes raured for me
any such inerease.

137 [he Dircotors shadl have power toany mne uid [roin time
(o time o appoint any person w be Director, either o bl o casual
vacaney or as un addition o the enisting Boasd: but s that the otal
number ol Directors shall not at any time eseeed the manimum
number fived by or in accordance with these presets Suhject
the provisions of Article 113, any Ditector wn anpointed shall hodu
olice onfy until he neat following Aanual General Modtng and
<hall then be eligible for re election,

123, Without prejuchive to the provisicns of the Statues welating
o the remran oF Dircetors by Ordipary Resolutie = amd ol any
agreement Tur the time being subsisting, the Company may by
Fatraordinars Resolution remove any Director biefoane the expiration
of his period of office and may by an Ordinany Rescutior appomt
another person in s stead,  Without prejudice o the powers of
the Preectors under Article 122, the Company may alse by Ordinary
Resolution appoint any persen o il a casuad vaeaney ar s an
additonal Director,  The person so apponited 1 phaee ol a Director
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at the same vme s iF b hud Beeame @ Disctor on e g en
w hich the Director, s hose i = arpoinied, v st gl
£ Director

PROCEFDINGS OF DR TORS.

121 lhe Directors may meet together tor the despatett of
husiness, adjourn amd otherwise regulate then meetings as they think
fit,  Questions arisig at any meeting shall bhe Jdeternuned by i
majonty el otes, Inocase o an cquality of voles. the Chairman
Thadl hiee i seeond or casting hote. A Director may. und the
Seeretary on the requisition of & Director shall, at any time summor
a mecting of the Directors. [t shall not be necessary to give natice
vl 1 meeting of Direetors 1o any Director for the time being absent
Somt the | nited Kingdom.

172 A Director unable to attend any meeting ol the Board
may authorise any other Director o vote for bim at that meeting
and in that event the Director »o authorised shall have o sote Ter
cach Director by whom he is w0 authorised. in addition to his own
vele, Amy such authority must be ia writing which must be produced
at the Bourd Meeting at which the ~amnite 1y to he used and he bt
with the Secretary for filing.

26, Fhe quoran necessary For the tramsaction of the business
o the Directors may he fized by the Dnrectars and unless so fixed
shiall he twa,

(37. The continting Duectors, oF & wole continuing Director,
may act notwithstanding any vieancies i the Board: bat i and so
fomg as the number off Directors is tedvced below the minimum
number fivesd by or in accardance with thewe preseuts, the condinting
Mjrectors ar Director may acl for the parpose ol lilling vavingies

, Up Board or ol summuonine General Meetings of the Company.
aul not Tor any other purpuose, 10 tHore be no Directors o1 Dircetor
able or willing to act. then any twa Shetcholders may s immen @
General Meeting of Shareholders Tor ihe purpose of L npeintinig
Direetona.

(3% fhe Drrectois may eleer o f hairnan of then meciings oo
determine the peried tar which w10 hold office: but il e such
Clairman be clected, o i0at @ meeting the Chairnzar be net
preseni wthin five minties ater e tme wppoisted Tor holding the
uiie. the Direetors present tay chanee one ol their namber to be
Chudrman of the meeting

179, A resolution inowritn, sigtaed by all the Divcctors for the
tirne heioe in the U nited F inedeend 1l consutuiing majority of the
Directors, shall be as elfective «~ @ reohitton passed at @ meeting
of the Directors duly cor ned and bead and may constat of several
documetils in the ke form. vitch sigiand by ane or prore of the
Directors.

130, A meetug of the Directoss for the time being duly
convened and at v B @ aienum s pre ent shall be competent te

exercise all powers and diseretions Tor the time being exercinable by
tlic Direclors.



DAL ke Darectore may delesate oy ool theis peom 5 0
CANINL G Lol sl of steh pember ol preinbers o Cair i
ther thinh nt. Any committ.e @ n formed ~hall, o the esorurse v
tie powers =0 delepted, conborm 1o ans regalations that e e
imposed on them by the Director

(37 The niectngs, and procesdimgs of i anch vommratioe
cupsisting of two er mote Directors Sl be” goveroed by the
provisions ef these peusents repulating the meeting - and praceedin s
of the Direct e~ L as thie e ar applicable and are
aupersedad Py oany reenlatiens piacde by ihe Directors amde
Ariizie 131

133, Al wols e B s mociimg od Dnsctes ol of
committes of Dire 1 s, vl By amy peison acting as o Faecutive
or Ordinary Director, shail, s repards all persors dealing in o sl
fith with the Company. notwAhstanding that thery was weome
defect in the appaintment of any such Director ur persi eting @S
aloresaid. or that they or any of them were disqualiied. or had
vacated olfice. or wete not entitled o vote, Be as valisl as i every
such person had been duly appointed and wits Jualihed and had
continue 1 o be a Director and liad been entithe th v ote

AN TS, RTEGISTRATION OF CHARGES AN
KITPING O REGISTERS,

134, Thie Diectias shall cause minutes o he made in books
provided Ter the purpose:

() OF all appointmients of ollivers made by the Directors:

oy OF the names ol the Drirectors present al vach teeuny
of Dinecton~ i of eny committes of Directors:

) OF all pesolation. and proceeding wt alt meetings of
the Compaas daned of the Directors and of comnittees
ol Directons,

(35, Ihe IDirectors shadl duly compls with the presiston- ol
the Staeutos. dnd in partioniar the provisions in repard Go reRistraten
ol charges created by, or atleeting propaty af. the Compans. in
regard o heeping o register ol Directars and Secretites. w register
ol members, o register of morggzages amd chinrges, amd o reanter of
Directors' share and debenture holdings, in regand fo keeping copres
of instruments ereating any charge redidiing romsatation wnd in
regard fo the peoducion and fucnishing off copivs of such revmters,
and of aiy register ol holders of dehentuies ef tne Cosoany, and
in regard to the production A sueh eupy instruments «ehars,

THET NEAL.

i, The sedl of the Compan, shall not be wllined o uny
instrument eacept by the authernty 1 a resolution of the Buard,
or of 1 committee of the Directors authorised by tiw Directors in
(hat behall, and evers instrument to which the seal ~hall be atlined
Jhall be signed by o Director and shall be counter-igred by the
Seeretary of i second Director or vy sume other person appointed
by the Directors [or the purpase.
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137, Any Darestor o the Gootelady on iy Padsaifeudig? o oo
Jie Directars o thie purpese ] B pessur tu ki ot nY
duements altecti oy the consditution it the Comngeant et a
bow Ttiens e o Dy e ppeat ot e Ditectis 1ol Posod
cLernda, decurent a deertui e relaung Lo T N 12
Coarpaniv, ond beoeertih Cotdes ol on wadieets mictelten oo
e cepies 0F ealiaeyl aid whese any ook, Freais, don it s
ar decounts e dhenbene b 1 the office the oval e oo
wilier clitcer of the Coampans having the custody Hieres U oshaabe B
Jeenied b b prroi appuinted I e Direyior s afoie i

(3n, A ddecument puipeiiing o be o copy ol a reoiutied o
e Directors or an evtiadt Prom the et of 1 neeting of the
SIANR G EN hich is contriel s usd e accorsdanee with the PIOS Is1eis
0 e Lot precedmg Artiele, shalt be conclu e osulepee in Lesonr
Ol ell PersOlls deati, v ith the Company apar the laiti thereel that
uch tesofution has been dufy passed oro Ay (he wise . b sl
such extract Is @ rue and securate record of o dub Somn-lited

weeting of the PYirectors
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W i) P39 The Ehraviers mas efore recalainendig 4 drvaeds s
Ll i o hether preterenial v oliierwise carry Lo reseie. out of e proats
At ki of the Comprand Deailable for dividend, auehl sums as they 1
g yUi proper. A st cartied (0 resciie undar (s AT Tty B
D i apphied L time 1o tne i the diseretion o e Diitecaais B
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g0, Ehe Dieeghn s it e st earried fe geseivy THE
areli speviti fueds a4 v think i and may taisier sus slandng
(o the credit o vnv ool T o the eredit of another anch fumd
apd may ol ke e fund any special funds of atn part
of any specid fands it which te sums carricd o resen s inddl
s Article may beee ooy divide Vs the thinh it 1he Divectass
may also, withont plaviie e -ane (1) TESEINC, CAFTY el @il profits

which they nuy thimk i ret il udent (o divide

i v, diswretion o) the

It 1Teserve M.
e Campany er i veod
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Director-. he emphaed s the
a0 Uie Directors thinh 11
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142, 1he probi of (e a8 wiabie tor drs e e and
e it abuted shadt be applie ! in e pa mwent of divids vy
qeenpdanee with e Loapoeinne Lptis e
ral “ieeting min dediare dinidetads
be pasable vaeept out

jeserived o
oot vlembers o
proritios. i he Company in Gene
avcardingly. provided it e Jivdends shall



G

[N
Sei by
it

1l

JU

A
\im“f
w

\“’rl“\ “'t ;lw L ‘Ii‘,ﬁ I:;' el “"K !‘f""‘ “ih R J‘Jw”’w"“

P! T T A L T SN T I

VI gueb el shiodl 5 ueeeit od e e aesaidieg o 00
pand g or Galiled o pand oo e Shaes R Pl
e dispdend 3s ot Bt o e printescs ot Atticke
anaount pand on o shure e v e o vadh shadl Berereine
on the shate A A idends aalt he apportiome! e jand

Conding o the amounts paaton the slire s aarine (il
e tiane ol Ue, ced inorespect of vhich the drsdend

Yy share s oeatied enteems pros bng that 1t shat!
Capodemd as teom n parteulue dave sue share shadl ron
feod secondimgly

G Dizoctors nne . they thiok bro from rime o Gme
e Men ' s an s ot ol those shares in the capital of the
© WD aiter o the Solaers thercor deferred mgbis, s
Ceospe & oof ihose shares which conter en the Irokders theraof
vl vrehrss with ceza 't oo dividend. such iterin slividends
ar b the D) peelors o Beojustiben Ty the piopts ol the
Wt poovided Uit the Disectors act bomg e Hies LT
v respaotsthilits o the Fobders of <hares cuenlerting
¢oor am denkige that they may sufles by o o the
bt wn et onslemd onoaey shanes e delened
[he Diveobor- mit alse may e cokhend pacabie at a
il

Faben e ol ey, eeon il 1 2t st S Pad o

L
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Phe Daiecter - e dedint ihmany s naend o Bot
Boatiy cTember o s of mones Gk and dewenthy pavahi
o Tho C oty o o wint ol calls om v licrag

papd i ndend, bonos or aterest Akl e inkotest
LTI SrU TR H N

Lo Drecle * 2 2hne totete 2 ity dhtodends or hosuses pasabie
o owaneh the Cempnany s Tene and ey appls e
ok s satistuetion el the vebts, labibities o engigeements

et ol whiel b e Uadsts

e pasment e thie Dircotors of any wockimed dividend
" Taoliey s, P dlile oror i respect of aoshare, il 4 separate
aall Bt consttute she Company a trustee in respeet thereol
vilond snclamed soter a peried o Cienty years from the
Cdeckiratun ol sulle divebend shall be ~ited ana shed!
1 Conppitiy.

A Sderad may e by choquo or werant et
e Pose te e o o eadress o the Menher g person
theroto atid s vase o ot holders sovany one of sueh joint

oo hy ]\:'M Beoueh mannier to sach pepson and Nt
i es an the Seshler ot ot Bokler may et ey such
vaul B e poale we e order o the pesen Wit it
g L ostiel L ettt U podder o jeint hokd s may diredd
Vet od e faogrse bl arportue o be endoreadl shalt be
dea bdree e G Crengens, Lveny stueh chege. o warranrt
et oot shy g o e porseat entitled oo the meney
TR INITE PN S TIU Coaids G oF wopant or am
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andies of e Company redtr Tas it

e o il b 10 specs, of i PEoparly v sty b e Compam.
amd e e dechied so s b b pugsBle onls W senie Yoo e v
o v the Bepening a4 seine ewent, enther Bsed o1 cunt it 8
gy reetect, ik 1l o b e dat e with o witheail gide e !
By por abie thereon i oo Bwvaitiis

ST H s aerad persans ke reskseted as it fieliers o and
v, atis -0 ob thiem s g eflectuad receipts Lo iy didon!
4 other oncys pasable on or e pect of the ke

152 Dividends shail be pant b+ Members on the Regiter a

et date ae shali be decidh = 1l Divectors in cach case.

b3t The Ceepany sy by Ordinary Lesolution dieet
cat alivdteon or application of the hole orany part ofthe CIMPEny
Captt -l er resenue reserve funds, or tie w hote o any part of the Share
Premiunt Ae ount or Capitad Redemption Reserve Fund. or any
armeunt avarlable Tor distribaten horetinder, by the distribution,
e ot at e direetois of B hotders of the Ordmary Shares, of
pdid-up o s debenres oi dubentire stack, bonds or
obligations ot the Compuiny ov by the ere ey of uny Ordinany Shares
A e Ceanpany . whivi hive been i sued and are not futhy patd upowith
the wheie or any pert of the sums remaining anpaid thereor Lo the
eviehit af e sun - so capitaleed.and the Dirvetors shall gove effect to
wuch tewddution aecordinel . Provided that, for the purposes of this
Articde, the Share Prennuta Aceount o Capital Redemp’ o Reserve
o ey omie be iy plicd s paying up wrisstied shares oo be tssued
(o Menbers of he € ompany as fuily paid bonus shares. N
disteibntion or pastient shall be mad under this Artwle unless
receminended by the Directorm.,
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=3, Whers any ditfienity arises inoregard to any uistrthutivn =
pavneiit unde e B preced 2 dauele, the OIE tors My setd
th same as they Giank evped e, and in partivuler wm issue
& et cer ieateos and geteeraliy may make such wrraneanents fin
the  aeeeptiaine, ootmwn) aird ale o' dany shares  “chentunes,
delentine steeh, Borde, eblisatp s and fractonal certifivates aind
otlierteee s they miay 1t Lt When reques Joa proper contiact
Sl be liled n e tdane b e provistons E e Statutes and
(he Enpeciors pray appeint i peron toosigs such contiact on behall
W M mbers participatng in sl dic bhution or whoese shares shall
be o credited as fuliy or pactdy pard, and st b oappoint et shad be
) eflecuse: and the eontract may pros e for the ace praace by sueli
' Ae coet ool e shares to he allorted to ther respectively or tas the
¢ cmay et of the sums so credited as pakd ca the Ordinary Sqares
ther already held by thert = pective’. in soiisfaction of their Claims
m respect ¢ the subt o ca ised. This and the preceding Artan
are sphicet @ any special copations which may be attached @1 any
Whares herealloe issuedd,
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() Al sums o nene, oaiad o enprende S a1t
Company and the mattors |l vy
receipt and expendituie Gy L ATEN

i3 AL sales ane urchases by ipe € mpaiy wned

(¢ 1 The assets and lrabilides of the Compan:

Suehy howtles shall be so kept as tr aie d irae and fag view ot the
srte of the Company s wildins and o explain s g et
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156, Subject to the provistons ol the Statutes. the bools of
aceeunt shall be hept at the oflice o1 ai such other place a~ the
Directors think fit. and shall alwavs he open Lo the inspection of
the DYirectors.

I T

157 Saveas may be necessary for con "ving with the provisons
of the Statutes. no Member shafi have any right of inspecting any
account or book vr document of the ¢ ompand and the Diectors
Jhall not he bound ta disclose o any Mumber any infiroation
concerning the + sets. husiness. trading or customers of the Company
nor to publish any st or particulars of the securitics of Imestiments
hefd by the Company or 10 give an information with reference o
he sanie to any Momber,
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(3%, The Directors shall, rom time (o time in accordarnice with
the Statutes. cause to be prepared and o be laid belore the Company

e

” n Ceeneral Meeting such profit and loss accounts, balanc L
I o d group aceounts (rany) an- reports as are referrc "ein the
At A
i ey
1 I e
i AUDIT.
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159, Auditors shall be copointed and their dutic regulated in
aceordance »ith the Statutes.

g
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(6, Suhicet 1o the provisions of the Statutes, & ety done by
QUL Persent acting as il Auditor shatl, as regards all porsons deaing
in wocd fdth with the Company, he alid, potwithstanding that
there was =eane deteet inhis appombment or that he was wt the time
i al he appeintmant not quaditied for appointment.
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T Sl NOTICES.

(v, Any notice or docunient tinchiddmg o share vertificate) may
be sersed by the Company on any AMember cither personail, or by
wending it thre <l the post in 2 prepand letter addre sed o sweh
neher. or by leaving it or his regiaered adaress s appeanng in
the Register of Members, or (i he his no copisterer ddress within
the © mted Kangd. ) to the address, if amy, withm th nited
Fogdom sepplicd by Lim e Company Caothe £ 1ol notice
ter B

162, 1 the e of ot hordeis el o share, all vaeamy o wiont
are doscribed s having «ni address withm the Upsted Kmadem, il
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pobives el Beoopven no that o ot e g eblans o ded LA
voba e ot stards miest an the Repsor of A cbors ond maotos o
et ohall e sentbeiertt totnee 1ol fhae v Sobderss ansd v o
olee othel Ui e st mtaed oo atereeard wnnl oo tied b
Fovette Bt tron the Compans

P03 A parsen entitled o @ shiare i conseguetice o e dleatn
o1 hand aptey of @ menibier, upen ssipnling o e Coropass G H
Addenee ne Ure Dipreetses roay jeaseably tequore Lo skow b tide
Lo the shane, and unon suappiying adso iy addiess within the T mited
Kingdom For the service ol nodees, shall be entitled to have sened
apoin him at sueh address any nenee o docament to whichy the
Nenitber, but For his death o Bankroptes, soould be aatithad, and
sich ~ervice <hall for all purposes be deemed w sutlictent service of
such notiee v document om all persens intetested (whether jointly
with or as clainding through or under him) in the shae. dSave as
alaresaid. any notice or document delivered or sent v post too ar
teft at the registered address oll any Member in puisuanes of these
presents shiall, notwithstanding that such Member be then dead or
bankrupt. and wheth. o or not the Company have netice of his death
or bankruptey  be deemed o have been duly served n respect nf
any share - gistered in the name of such Mumber as sole or Joint
holder. unless bis name shall at the time ol the service ol the notice
or document have been remosved ivom the Register as the holder of
the share: and sueh service shall. for all purpuses. be deemed 2
cullicient service of such notice or doctaent vt all persans interested
(whether jointly with or as claiming throush or under himj in
the share.

4. A Member who shall not beoand Members hoiding un;
share jointly no one of wiom shall e, deseribed in the Register as
having an address in the Upited Kingdom, und whe in either case
<hafl not have sapphied an address within the United Kingdom for
the giving of nott o him as provided in these Articles shall not
be entitled 1o hase ar * ctive sent to hiim or them fron the Company:
and the registered ceve of the Company shall be deemed the
registored address ol every such Member Tor the purpose of Tormal
notice.  AlL proceed gy tahen without other notice (o any sueh
Nember shu' oe as v lid as i e aed had due notice thereof,

165, Any rtice or other document, i saived by post <hall be
deetied o hire e been somved at the evpivation of taenty=fone hours
after the letter containing the same is posted. and, in proving such
servivce. it shal! be suflicient to prove that the letter containing the
notice of docament was properhy addressed. stampred and posted.

WINDING T

Lot 14 the Compainy shall he wound ap, the Liguidator may.
wiih the sattion of @ Special o Fxtraordinary R olution ol the
Cospans and an: other sanction required by the Statates, divde
ameigst the Membe e ispecie the whale or any peort o the assels
ol e Company (whether or not they shall consist ol preperty of
e ~same Lindy, or the wlhole ar oy part of the consideration received
by the 1 iguidator for the tansler or cale of the witele or any part
ol the bisiness o property of the Coapany. and may e s
putpose Lsuch salue as he deems ddir upon any property o b
divided as aloresaid, and » b the like sanction nus detenmme pow
such division shall e caried out as netaeen e Saembars o

’51
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Jiiferent et sew of Members of the ¢ ompns. and s wi b diiseen
na madde sha 1, subject to the provisings «f the Statutes, e brefing
an all the Meshers of the Company. Pe Licnodaton miy waii the
lihe sanction sest the whole or any part af such asset m Lrostees
upot: such trusts for the henelit of the Members as the Ligundatar,
with the like sanction, shulb thirk it so that no Member <hail bo
compelled to aecept any shates o other seeuritivs wherean e
is a labilitv.

INDEMNITY.

167. The Directors. including Executive Directors, Auditars,
Secretary and other officers for the time bung of the Company
and the Trustees (I any) for the (me being acting in relation Lo
any of the afTairs of the Company and their respective executory
or administrators hall be ndemnificd and secured harmiess out of
the assets of the Company [rom and crainst any lHability incurredd
by them to the eatent permitted by the Statutes.
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22 MEADQWSHIDE, DUNDEE, DI 1LN
PHGHE 6382201538
FA'C X582 21454
NEGISTERED 14 SCOTLAND NO. 583

TR O

At an Extraordinary General Meeting of the Members of the Company held at
Courier Buildings, 22 Meadowside, Dundee on Twenty fifth day of August, 1994
at 12 nocn the following Special Resolution was approved.

That the Articles of Association of the Company be amended by the insertion
of the Tollowing Article as Article 62A immediately following Article 62:-

62A Subject to the provisions of Part V Chapter VII of the Companies Act
1985 (as amended) the Company may purchase its own shares {including
redeemable shares) and cancel any shares so purchased and {subject as
aforesaid) make payment in respect of the redemption or purchase of
its own shares from either reserves, distributable profits, capital or
the proceeds of a fresh issue of chares but only to the extent that
this is permitted under the provisions of Part V Chapter VII of the
Companies Act 1985.

By Crdey’ off the Boar

... Secretary.

LR R RN ] R B SN A Y

REGISTERED ADDRESS, ALBERT SCGUARY, DUNDEE, DD 90J,
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0. C. THOMSCHN & CC., LTD
22 MEARQWSIDE, DUNDEE, DD1 11N
PHONE 0382 281534
FAX 0382 27854
AECUSTERED iN SCOTLAND NO. 5839

TSRO

At an Extracrdinary General Meeting of the Membevs ~i the Company held at
Courier Buildings, 22 Meadowside, Dundee on Twenty fifth day of August, 1994
at 12 noon the following Special Resclution was approved.

That the Articles of Association of the Company be amended by the insertion
of the following Article as Article 62A immediately following Article 62:-

62A Subject to the provisions of Part V Chapter VII of the Companies Act
1985 (as amended} the Company may purchase its own shares {including
redeemable shares) and cancel any shares so purchased and (subject as
aforesaid) make payment in respect of the redemption or purchase of
its own shares from either reserves, distributable profits, capitul or
the proceeds of a fresh issue of shares, but only to the extent that
this is permitted under the provisions of Part V Chapter VII of the

Companies Act 1985.
By Ordey’ off the Boar
S prov

e e e o Secretary.,

HEGISTERED ARCTESS ALBEAT SGUARF DURD"F DD o)
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1. The. aame: of the Company is D. C Tuomsow & CDMPANY
‘ LMITED '

- 3
\ .

HI. ‘Ihe objects for whu,h the Company i3 eslabhshed are—
1. To purchase, acquire, take over, and work, as a goingconcern

style or firm of W, &’ D.C Thomson, newspapen propuetons and
pubhshers and all or any of the assets and liabilities of the proprictors
of that business, in connecuon therewuh and wuh a view thereto, to
_enter into the ageeiiment. referred to, m Cl mse 3 of (he Company s
* Articles. of Assocm{lon and to corry the samc into efiect, thh or
Wlthout modlﬁcatlon

Dy

2 ' To carry on in uDundee c\nd elsewhew tho busmess of

particular to print, pubhsh, sell, and.circulute newspapers and other
= pub]:catlons . .
3. Té carry on ali or any of the busmesses ol‘ propriélors and
; publishiers of newspapers, journals, mugazines, books, maps, plans,
and other }i (erary works and undersakmgs, typefounders, wholesale
and retail statlonerb. paper manufactirers,. booksellers, bookblndels
newsvendors, rcporters, achertising, titsurance, and general .agents
and contractors, biliposters, engrivers, photog,naphe:‘h phologmpluo
prmters, steveolypers, lithographers, muchlmsla, mcohemlcal on-
gmeers and ink manufooturers ,

4, To manufaoture sell buy, exchange, hire, lel or, hm. altef
repair, improve, refine, mampulate, prepuve for markct, and deal in, all
kmds of plant, muchinery, apparatus lools ulensils, subsuinces,

¢ . \‘f '
U . . ) CN

the business now .carried on-al Dundco and elsowhcre under the -

newspaper proprietors and general printers and. publishers, and in-

Lo

O

)

I[ The reglstered ol’hce of the- Compuny wnl! be sntualed in Scotiand '

3

~,

)



2
pmcl;_lqts,, materials, articles and. things necessary or spitable for the ‘
carrying on of any of the above businesses, or usually dealtin by persons ;
engaged in the same vespeclively, = o '

5 To Qd-vide for and furnisl or secure to any member of the
Company, o customers of, or to nny subscribers to or purchasers
or possessors of any publication of the Com pany, or of any coupon or

~  ticket issued with any publication of the Company, any -benefits T
‘ or advanlages which may seem expedient, to open competitions of -
any kind and to'make awards and give prizes, h2 - '

6. To establish branches twid appoint agents and otjiers to. 5

-assist in the conduct and extension of the Company’s business, and to

- regulate and »disq:_ont,inue the same. o :

1. To apply for, purchase, or otherwise acquire any patents;; - °
brévets d’invention,: licenses, concessions, and -he like conferring: |
any e‘Xclusi.v,e,gr_“nbn-eth“lsi,,e~or" limited right to use, or any secret
or othér'.i'nfdl;mauioﬂ as to any invention which may seem capable. .

. . of being used”for any' of the purposes of the Company, .or the -

’ ~acquisition of which fay seem calculated directly or indirectly to )
benefit the Company, and 6 use; exercise, develop, grant licenses in 7
‘respect of, or otherwise turn to account the property rights and®
-information so acquired, Wi - Vo

‘ 3]
1
Bl "

.. 8. To acquire or establish and carry on.any olher.business o
Arade which this Company may consider desirablé o be carried onin | * -~ | =
connection-with . their said business, whether of ‘the same or of a
different’.character from' that ai present carried on by the said Afirm,;

of W. & D: C. Thomsdn. AN i

Ed P

. 9. To amalpamate with any* other Company in the United
Kingdom[pstal’a‘lished for objects similar to uny, of those for which
the, Company is-established, or cartying on any business which the”

. Company may legally carry on; o tgke by subscription, purchase, or -
otherwise, ‘and hold Shares or Stock in, or Debenlures or other
Securities of, any Company, Society, or undertaking having any:
object of a like nature with any of those of the Company, or likely -
to advance in any'way the interests of: the Company. ‘

10. To enter into partnership or inlo any arrangement for’
sharing profits, interests, joint adventure, reciprocal contessions, or ,
co-operation with any person or.,Cgmﬁany(Carrying on, or about o )
] carry ‘on,” any business ‘or trapsaction which the Company may" ' o
( - legally carry on or engage in, or any business or transaction capable
of being condiicted 50 as directly or indirectly to benefit the Company.
. . To purchase, féu, lease, or otherwisé acquire any Pr()pcrty :
and effects, herilable or moveable, feal or personal, or aty right,
interest, privilege, easement, or servitude in or effecting any such
property or ¢flects; and also to seil,. exchange, feu, lease, Jet, or

otherwise dispose of or deal with all or aiy part of the property and ~ o
effects of the Company, herifable or moveable, real or personul, or TR M
' . . . | ’ o ) R ‘JLF‘;IW‘}:"'A“W' ‘I..u,' Jmﬂ'ﬂhw ;ulfw ' :

O TG Tk b fareglerd .
."_s",' -". s 5.~; Egiﬁ\::ﬁ:,""‘;hu- "“r [N
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any interest (herein, whlch the Campiny may thmk necessary or
convenient with ru!u;gnce lo any of these objects, or capable of being
profitably dealt \ith,in connetlion wilh any ol Lhe Company’s.
pmperty or ughts I‘m the time bmng . E

. 2 “\,
“12 To take ancl hold any propcaly and effects, heritable or \\‘@
movcab!f:, real or personal, whether acquired in sccun(y or absolutely |
either in-name of the Company itself Br in name of i trustee or '
trustees, who may be: either individuals or corporations; and the
title of the trustee ‘or trustees may or may not-disclose that they
hold in trust; also to carry on by, through,,or in name of a trustee ,
or trustees as aforesaid any business which the Company is eatitted®”
to carry én, and that whether or not it be disclosed that such trusif»é
or tfustees dre actmg in that. capacaty o, S \i ’
© . - N S %
13 To bu:ld construct erect pmchasc hire ,maintain, extend,
altcr, or repair any buzldmgs works, machmery, and other con-
veniences whichy, manSEL.lTl dlrectly or mcluectly conduuve to dny of

f.the Company objecls. St . ’

ql

- 14, To draw, make accep? endorse, dlscqmt execute and igsué : I

bills of exchange, promissory ‘notes, debenth ag, b:lls of ladme o) co

walrants and other negolu!:!e mstmments. \ e T P
15 To lencl money wuh or’ wuhout secumy to any (.ompany,

socw} or mdmclual 'on_such terms as may seem expedlent and to

P, ‘guarafiees lor the payment: of any sum or sums of money, or

t}( performante’ of ﬂany cont:act or obhgatlon‘ by any company,

sé\ne;j, or mdmduaL ST r
Lo o, o

o 16. To taLe And xeceiw: from Shai‘choldels or Dnectms of thc IR
Company, or from olhers, moncy on foan or deposat at mlelest orin. - i
. any other w¢1y o -“;- & e )

[l

~r ) >

17 'Io raise mOney by the issue of debenlure stock or mortgage '
debenture stock, “either redecemable or. 1rrcdeemable and also to .
“borrow or raise. money by the issue of or upon bonds, debentures, . -
mortgage ct.?bemmes, bonds and dlsposmons in security, or other ‘ :
obl:gatlons r securities, and Lo include in any such all or any part
of the proper\{ and eﬂ“c.cts of the Company, sincluding the uncalled
capital for thy time being; and to grant, subjecl to redenption,
ex facie absolule conveyances in favour of lenders, or trustees for ° .
lenders, ln o:der to secure money bonowed by the Company

18 To sell the undertaking of the Company, or any branch or °
part thereof, in consideration of payment in cash or in Sharesior Stock
or‘Debentures or other security of any other Company, or parily in 3
any of such modes of puyment and partly in another or others, or for
such other consxdurauon as may be deecméd propu. B ‘

19. To prolnote, apply for, or og)posc at the cost of the Company,
any Act of Parliament or Provisional Order for the exiension of the -
Clompany's powers, and to prommote any Cdainpany or Compames, : ¢

y 2 v B



. far the purpase of carcying on any business which. Ihe Company i

~ authorised 1a carry on, or for dequiring all ot any of the property,
rights, and liabilities of the Company; or for any other purpose which
mpy seenm: direcily or indirectly caleulated fo benefit the Company.

" 20, To enterinto any trade or olher combinations or agreements
with any other persons, firms, or Compunies, and to subscribe to any
trade or other Association, AR o

21, To make gifts or grant bonuses to persons in the émployment
of the Company, and to provide for the welfare of persons in the
employment of the Company, or formerly in its employment, or.in
that of.its predecessors in busipess, and the widows and children of
such persons, or athers dependent upon them, by granting money or
pensicns or othebwise, as the Directors.shall think fit; and to give or
_ ‘maks any,donations, subscriptions, or Othér payments to any person
. or'pérsons, or public, trade, charitable, educational, or other institu-

tions or objects, as also invite subscriptions from the public for any -

such persons, institutions, or objects; and to distribuie the same,
- 22.° To remunerate the servants of the Company, and others, out
-of on in ‘proportion {o the returns or profits of the Conipany, or
otherwise, as the Company may think fit, | °

- 23. .To use ahy sim which'imay be set aside as a réserve fund as

working capital, or in any other'way-the Company may deem right

¢ ar suitable; or to deposit the same ox-other, funds of the Company

with any Bank, or to invest the same on reil or heritable securilies in

‘ the.Unitbdf’)Kingci,om,*or in the public funds or securities of the

+. United Kingdom, ot of India, or of any BrifisliColony or Dependéncy,

- or of the United States of America, or in the mortgages, debentures,
-bonds, deposit receipts, debenfure stocks, funded debt, or other ,

security, or preférence or ordinary ‘shares orstocks of any railway,
“commercial, financial, or other public company or “corporation,

. municipality, or public body in the United Kingdom, or in any British

: Colony or Dependency, or in the United States of America, or in

such other manner or place as tliec Directors may consider advisable

or proper. = » " '

o \t ) oo » . & ‘
24, To. increase, the capital of the Company, and to ‘determine .
what preference ‘or priority, i any, ihe holders of new shares or any
of them shall have over existip:  shareholders; or what preferentce or
priority, if any, holders of exisling shares shall have over holders of
new shares; (o ieduce the chipital; (o sub-divide or to consolidate the y

shares; and to convert paid-up shares into stock. - :

25. To do all such other things as are incidental, or conducive
to' the attainment of the above objects or any of them.\\ '

26. 'To dg alkor any of the above (hings in any pary of the world,
and either as principals, agents; (rustees, contracl‘Ors,Jor otherwvise,
and either aione or in conjunction wifh others, and either by or through

agents, stib-contractors, trustees, or olherwise.

' V. The ﬁabifﬁy of tI;’\tr.\ Menbérs is limited.

O
; . : 1 ) A
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*¥1, The Cupital of the -Ompany is £60,000, divided inlo 6,000
Ordinary Shares of £10,each. o -
. Wa, q]c. s_evcra! persons whose names and addresscs are
. ':subs,cnbcc!,’,;f'aye,desirous of being fou;‘mcd, into a Compan'y
,» Inpursuance of this Memorandum of Association, and we

respectively agree to take the number of Ordinary Shares )
=g sithe Capital of the Company set opposite our respective
. ,-na‘mcs:'—j S L
: . i ' - | . | N.nmbnr‘oi' ' . e -
}Namcs, Addréssgsi nnq'bescriplions-of Subscribers, . K 8&‘:}'{:“‘[}' 3’ g}:‘!’l’“
, . . o : K " | Subseriber.
DAVID COUPER THOMSON, of No. 34 3
North Lindsay Street, Dundee, Newspaper e
A Propri_etor =T ‘| One Share. .
FREDERICK THOMSON, of No.:34 North | = = v
. Lindsay Strest, Dundee, Newspaper Pro-', ST
. prietor ¢ 0 R One Share. N
- WILLIAM THOMSON, of o. 7 Wird Road, . = - oo
- Dundee, Shipowaer = - - Y7 [T Share. T
MARGARET: THOMSON,, of * Inveravon, ' ‘
' Broughty Fercy, Forfarshire, wile of the |° 0 -
»above designated Davip Courer ThomsoN | One Shage. - O
<y JESSIE ROBERTSON THOMSON, of West- | L P .
-croft, St. Andrews, Fifeshire, ‘'wite of the | - o .
-above designated Freperick THomsON One'Share. w «
CLARA BEATRICE THOMSON, of Dun- | ' I
~ craggan, Newporr, Fifeshire, wifé of the L ‘ .
above designated WiLLiam Tromson One Share, . o . :
FRANCIS THOMAS MUDIE, of Somerville, | - | |
., Blackness Avenue, Dundee, Sub-Editor i One Share.
; 2 | .
" Dated this iwehlieth day of March Nineteen hundred and five,” - '
Witness to the above signalures of David Couper 1 homson ard
Margaret Thomson— ' o
MARGARSET *‘!.EANO!LDAV!S, of Inveravon, Broughty Ferry,
~ Porfarshijre, Housemaid, ' , o
Wiincss to the above’signalures of Frederick Tlxon{son. William . 5
.~ Thomson, and Francis Thomas Mutlie—- R '
AGNES THOMSON MiLL, Albion tlouse, thhergat‘e, Dundee, '

Typist,

Witness (o the above signature of Clarn Beatrice Thomson—
Avica GiLLan, of Duncraggun, Newport, Fileshire,
Governess, : : v

e

© Witness (o the above signature of Jessie Robertson Thomson— .
MRy MAIN, of West Croft, St Andrews, Fifeshire. Lady's
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By :.‘S‘J'{J;f:f{lf Resolution of e Compa, {ms}ed on the 23y day of

Warch, 1965, [he Jb!fowffrgxirrigles of Associatjoy were adopied '
in Swbstitirfon Jor the. existing  drtiples of dAssaciatip of the
Company, ‘ o
. The Coipanies dcts, 1862 1o 100y
' The Companies Act, 1948 . : : coe
| ’---—-.._.._7_‘ —— fﬂf_:rﬁ _ . “ J :“:::?{
COMPANY LIMITED BY SHARps S
. . [ - I 9 A B ‘ s
. N \ ' - " NEW ' E - ‘»: k . - ’ =
, Atticles of Mspociation B
0 c ) ‘ a :LJ:; ' \ ’ N (OF D" ' ! L N \\)‘- "’) : a ”L\F.- ’> .
D. C. THOMSON & company LIMiTEp -

T fmg;n,m:su‘ARy, SR .
1 - The regulations in Table.© A » in the Piist Schedule’ to the
Companies™Act | 862 shall not-apply (o the C‘pmpany. T e
20 In these presents, if ‘not inconsistent with the ‘subject of @ .
. . coniexty the 'WOrgi_s"standijig-l,n the ‘first’ colump of the table pext 4

ereinafter containid shall bear the ‘meanings set opposite ‘to them@%/

respectively in the s$econd coluymn thereof, = - o
Wq;gfgs_ e ..'MEANIN'C})S‘- R c L ‘

The Siatuic§’ o ., “The Companies Act 1948 and every Satutory + = - - j

. " modification or 'e-enactment thereof for the | :
K time beiiig in I'orcc,' BEEEE P
Thess Presents = . These Articles . of Association as_originaily ¢
o : ramed or as. from time to time altered by oo “
Y. Specia] .Rq‘solul'ion." LT : D
Secretary .. .- Any person appointed to performighe duties, e
S of Secretary of the Company, - ‘
' Office el The. regisiered office of the Company,. N ,
" Seal.. ', ++ The Common Seqi of (e Company, ‘
The United Tt J
Kingdom .. Gpea Britain ang Northers Irefand,.
Month - |, .. Calendar month, ‘ : SR 1
Year ., .~ Year from the st Tanuary to e X3 .
‘ ecember inclusive, ; R
- In Writing .. = Written or ‘iiro(luce'd«by any substitute for S
- writing or partly one and partly “aather, . U
Further in il such of the ptovisions of these presents (other fhg - Lo L
those, if any, applicable. to'Share walrtanis) as are applicable 1, Qully, -~
pait- shares e expressions Share * ang “'Sharehqldpp " shalil oo
include “ Stock  4nq “Slockholder ** , R L
k . " - . \ - ‘ S - ‘/:3 i e 0 o
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Save as aloxesaid, any wards

o or expressions defined in the
Statutes shall, i

ok Inconsisient with the subject or coptext, bear
the same meaning in these presents, '

PRIVATE COMPANY. |
Conipany is a privaie Company and accordingty ;—

o " (A) The right to transfer
' - hereinafter prescribed:

3. The
'

shares is restricted i manner

(8) The number of members of the Company (exclusive of ;
persons who are in the*employment

‘ of the Company
and’ of ‘person;s who- having becn‘ formerly in the

public to subscribe for

=" (¢} Any invhalion”m the
. Company is prohibited

or debentures of the

(D) The Company shall
- Warrants to bearer,

any shares  ~
s

-not have power to issue share

R
&
&

4 ’,_CAPJTAI;. ’ ‘ S ,§_\3,,, 
_ 4. The Capitel of the Company is £6,000,000 divided into L
6,000,0()0. Ordinary Shares of £ eé}ch..u‘ ‘ , :

e}

=

© + 5. Any increased| Capital or Shares of (he Company may” be L
divided .into different classes or series, and any class or serjeg may " -
have such prefergnce, guaranlee, privilege or secuwrity over-or )
against any other-class or ciasses’ Or series or Otherwise as shali - ..
be determined by the Company or by any resolution of the Directors .
made upon, or in connection with, the issuing of any Capilal or e
additiongl Capital or Shares, as well as a priority in the distribution ~ T
. of assets, ’ : -

iy 8

6. Subject w0 the provisions of the Statutes, ‘any preference "
shares mady; with’ the sanction of an orginary: resolution, be issued- , ' o
on the ferms that they are, or af the optjon of the Company are - -
liable, to-be redeemed on sueh terms and’ in such manner as the '
Company before the*issue of the shares may by special resolution O -

- determine, : o .

<
0

\
LS
, s : - . -
, ﬁ ; y
\ .
\

: MODIFICATION OF RIGHTS

7. Whenever the - capital of the Company is divided into
dificrent classes of shiires, the spéciyl rights attached to any class
‘may, except where otherwise provided in the Memorandum of
Asgocition and subject always to the provisions of the Statutes;
either with' the consent in writing of, the holders aof three-fourths of

the issued shares of the class or with the sanction of ar; Extraordinary .«
Resolution pussed at g separate meeting of such holders (but not
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otherwise), be modified or abrogated and may be so modified
or abrogaled either wihjlst the Compaay is 4 Bolngeoncern orduring or

In contemplation of 3 winding up,

8. To every such sepuraie Weetng as is referred 1o m Artcle 7,
+ all the pravisions of (liese PIESERLs reliting Lo General Meetip $ O to
the proceedings thereyt shall svratis mutandis apply except that the
necessary guorum shali be Iwo frrsons at least holding or representing
b?r PrOXy one«third in nominal dNOuUBL of the issied shares of the
class (but so that ifa any adjourned meeling of such holders 4 (qoorem
as above defined is not preseat those holders who are presenit shalt
be a quorum) and that Lhe holders of shares of ()1 class shall un a polt
have one vole in respect of every share of the class held by them
respectively. . :
- The rights conferred upon the holders of the siires of any
‘class issued with preferved or other rights shall not, uniless otherwise
-expressly provided by the terms of issue of the shares of that class, be
deemed to be modified or abrogated by the creation or issue of further
shares.ranking pari pagsy therewith,

. SHARES

. . . . 14 W

. 16, , Subject lo the provisions f these presents, all newly created
shares shall be af the disposal of the Directors who may allol, grant
Oplions over, or otherwise dispose of them to such persons, on such

terms and conditions and at such times as they think fit.

»

1. The Directors shall as regards any nffer or allotment of
shares‘comply with the provisions of the Statutes if and so far as such
provisions may be applicable thereto.

4

12, In addition to all other powers of paying commissions the
‘Company (or the Directors on behalf of the Company) may exercise
the powers conferred by the Statutes of. paying commission (o
persons subscribing or procusing subscriptions for shares of the
Company or agreeing 5o to do whether absotutely .or conditionally;
provided thal the rate per-cent. or the amount of the commission paid
or agreed to be-paid shall be disclosed in the manner required by

‘the Statutes and shall not exceed the rate of }0 per cent. of the issue
price of the shares ip respect whereof the same is paid or an amount
equivalent thereto. Any such commxésioﬂn may be satisfied: by ithe
payment of cash or the allotment of fully or partly paid shares in the
Company or parily in one way and partly in the other. The Compauy
(or the Directors on behalf of the Company) may also on any issue

of shares pay suel brokerage as may-be iawful,

13, Unless the Directors otherwise d%.\lermine, no person shall be
recognised by the Company as holding an i share upon any trust and
. the Company shall 1ot be bound by orirecognise any equitable

5 h

. 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
otherwise provided or as by Slatutegcquired or under an Order of
Court) ‘#ny other right in respect of any share except an -absolute

right to the entirety thereof i the registered holder,

14, Each share of the Company whether a1 preseht issued, or
which in future may be issued shail heiceforth have no distinguishing
number so fong as il reniging fully paid up and ranks puri passu for
all purl)oses with all shares of the same class {or the time being issied
and fully paid up. _— '

atd

LT




0
 CERTIFICATES.
15 Bvery perdon whose name is entered as a Member in the

Register of Merabers shall be entitled without payment 10 ope
certificate for all his shares or in the case of shares o' more than one

class being registered in his name 1o a separate certiente for each
class of shares so re|;ister¢d and if any Member shall sel)-or otherwise
dispose of part ol hls holding of any ¢lass or classes of shares then he
shall be entitled without paymeat Lo a certificate for the'balance of

his holding or (in the event of a sale of shares ol more than'one class)

to & separale cerlificate for the balance of each class of shares remain-
ing-unsold or otherwise disposed of, Every Member shall be enlitlect

to such further certificates each for one or more of each class of"

shares registered in' his name as the Directors may permit.. Bvery
certificale shall be' issued within one month after allotident or
lodgement of transfer {or within such other period as ihe conditions
of issue shalt provide), shall be under the seal and bear the autogruphic
signaturcs of one ‘or- more Directors and the Secretary and’ shall
. Specily the shares (o which it relates and the amount paid up thereon.

In the case of a shure held jointly by severals persons, the Company

. shall not be bound to issue more than one cerlificate therefor! and

delivery of a certificate for 2 share to one of several joint holders shall
~ be sufficient delivery to all, 7 , i
~-16. " 1f.a share ceiitificale be defaced lost or desiroyed it may be
‘repewed on such terms'(if any) as 1o evidence and indemnity, and. the
payment ol out-of-pocket expenses of the Company in investigating
-evidence as the Directors think fit.. ) o

"
L

. LIEN. o

“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 hiave a lien on all shares”{(other than fully paid
shares) standing registered in the name'of assingle Member for all
the debts and liabilities of such Member nr his estate to the Company
and that whether the same shall huve been incurred beforg or afier
notice to the Company of any equitable or other interest wany
personn other than such Membesr und whethér the .period lor 1he

payment or discharge of {he same shall have aclually arrived or not”

- .and notwithstanding that the same are joinl-debls or fiabilities of such

Member or his estate and any clher.: pi‘-:rs;on whether a Member of the
Company or not. The Company’s lien (il any) on a share shal} exiend

to all dividends payable thereon,

, 18. The Company may sell, in such manner 4s the Directors
* think fit; any shares on which the Company has a lien but no sale
shall be made unless some sum in réspect of which the tien exis(s is
presently payable nor until the exp‘iratipp of fourteen days afler a
notice in writing, stating and demanding payment of the' sum
- presently payable and giving notice c)l’in‘tenlioq to sell in default, shall
Eave been given to the holder for the time being of the share o the
person enfilled by reason of his death or bunkrupiey to'the share.

19, The ngl proceeds of such sale after payment of the costs of
such saile shall be applied in or towards payment orsatisfuction of the
debts ur liability in respect whereof the licn eXiss, so fur:as the same is
presently payable, and any residue shall (subject to « like tien for
debis or habilities not presently puyable a8 existed upon the Shaies
prior 1o the sale) be paid 1o (he person entitled 1o the shares at the

S oo o
U . o it
e ll-'v )
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tme of the safe, Fop Biving effect (o any sugh sale the Dirsetors may
authorise’ some person 19 transfer ‘the. shares sold to (hs purchasgr ©

~ thereof, The purchaser shall be rugistered ag the holder 6F the shares
and he shall il be tound 10 see to (he application of g purchpse
money gar shabl his' liile 1o the shinres be allected by ity jreeg Mgy
or Invalidity in the proceedisgs witly relovence tothe sale, -~

. CALLS Q;l‘;}‘?ﬁ:“(ﬁutfs.

g b i : . . : L !
20 The Birectors :may from (ime to time make calls upon the
Members in respeet of any moneys (whethér on account of the 5
amount-of the shares or by way of'jpr.em_ium) unpaid on their shares £ s
and not by the conditions of alistment thereof mide payuble at fixed o
“times, yrovidedthat no call on any.shinre ghall exceed ohe-fourth of
the nominal amount of the share Gr be' payable at less ‘than two
months from thelast call and each Member shali {subject 1o receiving. - o
al least one month’s nolicé specifying the. Lime or times and phice of
payment) pay to the Company al,lhe time or limes and place so

A

specified*the’amount eatléd on his shares,

-

‘ . L S ot E L S
21, A call shall be deemed to have been made at the time when,
the resolution of the Direclors authorising the call ‘waspassed dnd a

- call may be made payable byinstalments. The date fixed for payment
may be postponed or 4 call may be wliolly or in part revoked, v
22, "The joint holders. of a share. shall: bé Jointly.and Severaily
* - liable to pay ail calls in réspect thereof,., S B, ‘
I i . , ) . [P 3. .

o

23, Il a sum cafled in respect of d:share i$°3gldt:paic’?,a.-u'ﬁ’in;‘cjr on *
the day appointed for payment thereof the. person from whom the « .
sum is due shall pay inleresi on the sum from the day appoinled for” L
payment thereof to e time of #ctual payment at such rate not
exceeding l'én‘laer‘ cent. per annum-as the Directors determing but the ‘

‘Directors shal be nt liberty to whive payment of such interest wholly
orin.part, - A A v ST T

. . o
B . o Bl
NN : v :

24, Any som which, by the termg of issue of a share, becomes ST
- _payabie upon- allolment' or at, any fixed dale, whether on actount”
of the amount of the share or by way of premium, shall for all (he |
purposes of {hese pr‘eseni‘s be deemed to bhe a call duly - made and:
payable on the date on which, by the terns of issue, the sume becomes
payable; and in case of non-paymeil all the relevant provisions of
T these presents as b payment of interest and expenses lorfeiture or
b ~ro-othérwise shall apply as if such, sum had become payable by virlue
/R of a call duly made und notified ; but nothing herein congained, shull
- afectthe liability of any alloltes who mity lmvﬁe,agreed-{o%ylhesame.
", o ! : . . [ 4 ,

]

25, The Directors may make arminpements on the isue of shires -
for a difference between the holders in‘the amourt 8 ¢y ta be paidl
and in times u(‘paymcnr.v - : SR AU S )
" o ’ ¥ . L " ) @ .
26." The Divectors may, if they think fit, receive fro i'wfulr’\,'y Member
willing to ndvance the sume all or nny parLol the moneys uncalled pined
unpaid upon ahy shares hield /by Kim, and upon i’ or iy of the )
moneys so sdvanced may (until the sime would but for such adyance 7
become presenily payable) pay interest nt.such raté nol exdeeding
(unfess” the Company in General Mecting shall otherwise direct)
ten per cent. per annum 4s may be agreed wpon Letween the Directprs (/
and the Meuiber paying such-sum in o '

iy

fdivitnes.
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28, The

share untit the name: of the ransferes
embers in réspect Lhereof,

2
TRANSFER OF SHARES.

- Al transfers of shares shall be elTected. by trnster in wriling
Ik thecwsual common form and dluty executed as required.by | ’

aw,

transferor shall be deced 1o remain’ the holder of the
Is entered in the Register of

Yo

.. 2% Without prejudice to the provisions of Article 40, the

Directors may decline to recognise: any.

unless :—

(a)

_suchy olher place as the, Directors may appoint, accom-

instruiment. of fransfer

X ‘ 0 ~ ‘
The Instrument of transfer is deposited.at the office or

£

- panied by “the certifitate of the shares {o which it

relates and such other eyidence as the

"(n)' '

‘ Dircctors may
reasonably require (0 show the righ of the tiansferor
to make the transfer (and if the instrument of (ransfey is
exccuted. by some other person on his behalf the
authority of that person (o do so); and I
The .instrument of transfer is,in respect.of only one
class of share. . L

e

80. All instruments of transfer ‘which are Tegistered . may be’

- ttdined by the Company.

31, ‘Where e ljirectors_ have ‘fl'¢l‘l.l§e.(f't6 register any trangfe
shares, they shall comply with the provisions of the Stalute#
giving notice of such refusal to the transferee, » . -+ .-

a9, The. régis{er?

for such period as-the Directors may from tinie t
<provided always that it shall not be closed for mo

_ 1n any year.

"33, 'When an idstrument of* trangfer purporting’ fo ha
properly .execute

v

,r‘ of
*{fﬁ ‘As {o

of transfers muy be closed at such times and

to. time determine; -
re thanthiity days. )

N} '

' , o ,
i

; . _ ve been o
d ‘by-the transferor shall have been accepled for

registration by the Direciors and the Compan |

person z_xpr;gemfing by such document to be

_manner

NS

aflerwards

and shall.not be liable 1o such person for s -
done on the fooling ol such instrument being' valid beforé notice o | -
of any invalidity therein, A L :

34. . Nothing herein contained shall preclude the
allowing the 'gliotment of any ‘share o be renownced

in favour of so

of all ollier provisions of these Arlicles, an allottes
renounce a share in favour of some other person shall
be a proposing trdusferor and

y shall have given (o the
the transferor notice ‘in

yescribed by hese presents of receipt of such instrument of-
“transfer, the Conipany shall (notwithstandin

g that such instromeni be

ardsiiscovered to be invalid or void) be entitled as against such
last-mentioned person to treat sucly instrument as &

valid transfer,
any paymeni macle or aéf

B v wr - .

Directors from, &
ced by the allobtee ,

me other person, provided always thal, for the purposes

proposing ¢

$ be deemed 1o o

any renbnciation’ of a share by an -

allottee shall be deemed (o be g trangler, «° s

t

35. In the case of the death of u Sharcholder,
survivor where the deceased wai a joint holder, fnd
of Uhe decensed where he wis a soje

administrators

i
I3 T i + A
1t D e DA AT ST ]

v

| TRANSMISSION OF SHARES., R
thé survivors or

the executors o
holder, ghe

RSN WATEET MY TIPSR Ll IRTE A L
2R g g IR R e L

all be
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the anly persoms recognised by |he Company us having a title 1o hiy
shares bul nothuig herein conlained shall relense the estate of a
deceaged joint balder from. any lisbility in respect of any share
Joinly held by hin, 0
36, Subject to any other provision of these presents, any persop
hecoming entitied o & share in tonsequence ol the death or
bankrupiey of u Member may upon such evidence as 1o his titke being
- preduced a3 mslf" Itoin time io time be sequired by the Disectors be
registered himsell ss holder of the share. ' !

37. Subject to any other provisions of these presents, if the
erson so becoming entitled shall efect 1o become registered as g
viember, he shall deliver or send to the Company a notice in writing

signed by him stating that he so elects. Al the limitations reslrictions
and provisions of these presents relating fo the, right to_transfer and
the registration of transfers of shares shyll be Applicable to.any such
notice as aforesaid as.if the death or bankruplcy of the Member had
not occurred and the notice were a transfer execnted by such Member.

38, Subject to any other R Nisions of these presents, a person

becoming erititfed to a share in ,é‘&znseq uence of thedeath or bankruptey
of a Member shall be entitled to receive, and may give a discharge for,

- all dividends and other moneys payable in respect of the share which
the Company may decide shall be paid, and may, if the Company so
decides, atlend and voie ut meetings of {}ie Company, but failing Such -
decision on the part of the Company he shall not be entitied to
exercise any right conferred by membership in relation to meetings
of the Company unfil°he shall have become a Meniber in respect of

the share. e ,

/73 Ifa perfon becoming entitled to a share in consequence of the #%+
dsastt or bankruptey of a Member fails 10 elect to be registered as a =
- Member in respect (hereof within sixty days of being required so lo do
by the Directors, he shail in the case of shares which are fully paid up
be deemed to have electetfto be regisiered as a ‘Mémber in respect
~ thereof and may be registered accordingly., . L

e ]

(OH ) , * S .
RESTRICTIONS ON TRANSFER AND .
COMPULSORY RETIREMENT,

40. “The Divectors may, in their absolute discretion autl Without
assigning any redson therefor, decline to regisler any Lransfer of any

7]

share, whether or not it is a fully paid share.

41.  Without prejudice to the provisions of Arlicle 4004 share
may be transferred :— Cot '

"(A) By a Member, or-other person éntitted to transfer the
same, to iny Member selected by the transferor; or

_ (B) By a Member, or by the Truslees, Exccutors or o
administrators of o deceased Member, to any issue,
) parent, brother, sister, husband or wite of suciy Member,
-or of such deceased Member, or (o any Trustees for .
--behoot of any such pesson: or S

(¢) By any Trusices under uny Trust recognised under
Article 13, 1o the Trustees Tor the: (ime being acting
under such Trust. L ’

)

‘ gt
"5{“3‘, ! H !
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27""case the proposing transferor, after huving become bouiid as aforesaid,

14

42. Bave as provided in Article 41, any person proposing to
iransfer 4 share (hereinafier yefesred (o gs the proposing irans-
féror ™), shall give notice (heseinafier referred ro as * the T ransfer
Natice ") to the Company that he dosires to transler the same, The
Transfer Notice shali specify the pricerwhich he desires to obnin and
shall canstitute Lhe Company his Agent for the sale of the share o
any person selecied by the Directors al the price so specified or, g
the oplion ef the purchaser, ot the vajue fixed in accordance with
Article 44.  The Transfer Notice may include several shares, in
which event it shalf operate ns a separate Transfer Notice in respect
of each such share. The Transfer Notice shall not be reyocable,
-except with the sanction of the Directors,

5]

43, If the Directors shail within the space of ti:.. months after
beingserved witlt the Transfer Notice find a person willing to purchase
the share-(hereinafter referrdd-to as ** the selected purchaser ) either
at the price named.by the proposing transferor orat the value to be
fixed as aforesaid, and shall give notice thereofMto the proposing

. transferor, he shall be bound to tritnsfer the share to the selected

. purchaser, ‘but the transfer shail not pass the right to any dividend

_declared thereor before e registration of the Trunsfer. 1§ in aity

makes default in transferring the share, the. Compiny may receive
~ the puichase money and shall theveupon cause the name of the -
- selected purchader 1o be entered in the Register as the holder of the
- share; in place of'the proposing transferor, and shall hold (he purchase
©.money in trust for the proposing transferor. The receipt by the .
Company tor the purchase moncy shall be a good discharge (o the
selected purchaser and after his name has been entered in the Register
in éxercise, or in purported - exercise, of the aforesaid -power, the
validity of the proceedings shall not be questioned.by any person,

b, For the purposes of Articls 42, the Directors ahall from time to time fix the

value of the’ Shares -and unless and ungil so tixod‘J their value ahail be par. The valus
to be so'fixed by the Directors shail be the, valda which the Directors reasonably estimate
to‘ba the value of the Shares ot ihe time. " In so fixing the value, the Dirzctars may
consult the Audltord and apply o adopt & formula hated on of rélated 0 Shary indices or
prices ruling at the time either’ generally or in relation to such ofher Company op
(_gompaniea",as tha Directors may selest ag being' reagonably comparable with the Company.

. '
o i A g s O e R Y -

45. W the Directors shall not, wilhin: the space of three months °

after being served with the Transfer Notice, find a person willing to
purchase any shure and give notice thereof s aforesaid, 1he proposing
transferor shall, at any time within three months therealier bo al’
. ])ibcrly‘(o,h§cll such share far which no purchaser has been found, to
any person and at any price and Lo trunsfer the same 1o such Person,
but without prejudics to the provisions of Arlicle 40; provided always
that the price puid by such purchuser shall be not ess than the value
of the share as fixed in lerms of Article 44. When the proposing
transferor cannot find a purchaser at (he villue so lixed, he may give
. fresh Transfer Notice under Article 42, ‘

46, A person entitled to ashare in consequence of the bankiupley
or death of a Member shall be-boun At any time; if' and when called *
upon in writing by the Directors so 10 do, to give o Transfer Notice
in respect of all the shares then registered in namie of the bankrupt:
or deceased Member, If the person so entitled 1o a share in con- -
sequenice of such bunkrupley or death shall fuii (0 pive o Trangles |
Notice within thirly days of being so required by the Directors, such
Transfer Notice shill be deemed to havé been given at.lhe expiration
“of the said period of thirty days and the provisions of thess Ax!

: i
priee h il M
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sl valke tlleqt ueeordingly, Bt the PIovisions «f thig Article shall
ok apply (a) whore: Such person became 20 entitled to y shre prior
ko the 23 tlay of Murch, 1965, nox (1) if the person. becoming o
entitled (o o share 158 PErSon to whom syel share has been or might
havy been transfeired iy Accordunce with Article 4] ‘

o

" 12 ‘Theholders for the time being of nine-tenths of e Ordinary
Si‘hﬁms‘muy At anb time serve (he Gompany with a requisition 1o
T }ﬂl}a-;m_umfc;;o! iny mrlu’caai:ac',Onﬂinary Shares noy held by
if‘[i‘-a i m&rﬁi’qnlstg. I'e Directors shalt forthwith give (0 the holder
o g Ordinary Shares Notice in wriling of the, requisition, ang
j sy W!gflslitrfﬁ)lrl‘lccri‘days alterwards 1he holder shail give a Transfer
o C Withie sm‘flil‘ﬂ,‘(.?ahhp:my in‘lerms of Article 42, he shall, at (he expira-.
waren ol tht piriod, be deemed 1o be 4 Proposing transferor who has
WM k] qi-ﬂ'stw%u,:ff;luiicc to the Compan_y in respect of sycl Ordinary
P el by i, : For the purposes of this Arlicle, any person
Ww;-w;mmrwﬁ;r 4 Ordinary Share shall be deemed 1o be the
Ty Wi, e L 7 ‘ :

T
 PRFIITURE AND SURRENDER ‘OF SHARES.

UL Y Rembser faifs $0 pay any’call or.instalmen; of a call on
e wirosted fof payment thereof the Directors may at any time
W% Wi Sueh thme as any part 'of such call or instalment .

et ol SErVE i nolice on him requiring ‘payment of go much

s g F indlalment as js unpaid together with any interest ang

sy Wlkinh myy haveacerued. .5 - L R

. The notice shalf name a further day (not being lessithan seven |
ey Moo (he daie ol notice) on or before which and e place wheres .
1) PRRTENt requived by the notice is- to-'be made and shal} state
Bty the evend of non-payment at or hefore the time and @l the place
m;g[}pimc?d‘ the shures on wlhich.the call was made will be liable to be

orfelted, . . Ve, L : t;=

© 50, I the requirements of any such nolice as aforesaid. are nof
complied with Any shave in respect of which such notice has been
given may at any limc‘the"re:ifter before Payment “of all calls and
-inlerest and ‘expenses due ‘in respect thereol hag been made pe
forfeited. by a-resolution’ of fhe Directors to thay effect.” Such for-
feiture shall include-all dividends declared in vespect of the forfeitec
shares and not actually puid before forfeiture, o

‘5. A:fdrfeﬂed share shall become the property of (e Conipany

and may be sold’ re-allofted or otherwise disposed of cither 1o (}a
person who wag before forfeiture (iye holder thereof o entitled
therelo or lo any other person upon such terms and jn such manngy
as the Direciors shal| think it, and a By time before a sgle -
re-allotnient .oy disposal the farfeiture may be cancelied op such
terms as the Divectors think fir, , The Directors may, if necessiry,
authorise some person 1o transfer a forfeited or surrendered shate fo o
any such-otlier person as aforesaid. e Co

52, A Meniber whose shares have bemﬂgorfe:ted shall ceage o
be u Membir in respect of the forfeited sha {'cs but shall, notwit.
standing. the forfeitare, vemain liable 10 pa ) (o (ke Company g
moneys which at the dale of forfeiture were I cx;gseqlly payable by iy, . o
to .the Company in vespeet of the shares, f)(’)“h lerest thereoy e

seven per cent, per. innum from the daie of rfeiture patil p.ﬁymc’m‘;
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i | A3, T A certificate in writing hnder the seak that & share has been
il o duly forfeited ui (he date stated in the certificnte shall be sufficient
it avidenee of e Taets |herein stated ns pgainst afl persons claiming 10
be enfitled 0 the shave, and such certificate and the receipt of the

. Company for the consideration (il any)-givey for the share on the

re-allotment thereofl shalj (subject to the signature’of a transfer if the

S

sl
i
i

i same be required) constilute 3 good title to the share, and the person
g 20 whomy 1he share is re-allotted shall be registered as the holder of the
SR - hare and shall-not lie bound to sce to the application of tlie con-
i _ ‘§ldeirauop (if any), nor shall his ti(le to the share bé aflected by any
Rifarye ) Ireegudarity or-invalidity in the proceedings. in reference 10 the
R o forfeiture or ve-aHlotinent of the share,
J f*:: o 54, The Diréctors may accepl a surrender of any shires and may
it v .cpncel the alloiment of “any shares; by way of compromise of any
1 " question iglating 1o such allotment both on any terms they think fit
Ha and may. accepl any gratuitons surrender of a;fully:pqul' share, but
“shall not make any payrient for siich surrender out of the funds of the
‘ - Company. Provided that no surrender of shares-amouniing 1o a
St reduction of capital be made without the sanctions required by law.
- ¥, {‘; ;i, | . ‘ o SR ) o -, . .
o L steek. L,
Al . ; L IR e S = A
i “1“’@4 -7 35. The Company ‘inay by Ordinary - Resolution convert any
" © paid-up shares into. stock and, reiconvert. any stock’ into paid-up
T -+ shares of ahy denomination.” LR
P i '56, The holders off&to‘i’;“k‘ may transfer the same or ‘ny part
A . thereof in the same manper and’subject to the same regulations as
ity ; Gy and subject to’ which_the.shares from ‘which the stock arose might
S , " previously to*conversion have been Iransierved or as near thereto as’
\fﬂfﬁé: - Cirgumslangcg ﬂﬂdr‘l"]i.l;‘bllﬂt? novstock shall bg},tr‘q:gsfera,b]e'excepl in .
) 3l | st Js or mulug!cs,of:i;‘l;.; T LS SN &
il : o2l The holders of stock shall, according to the 4mising, of the
jo £ MG © . - stock held by them, have the same rights privileges and advantages as
s : : . regards dividends; participation in assets on a winding up; voting at
e - meetings and other’matters as if they held the shares from which the
X it - ptock arose, biil nosuch privilege or advantage (exsept paiticipation
ki o ~in ditidends and in asséts on a winding up) shalt'be conferrad by any
g * . such aliquot part of siock as would . nol, if existing in shares, have
y R conferred such privilege or advantage. No warran(s to bearer shall .
Bt be issued in respectiof any stock, . . IR
AR 3 - " T o, x t
i) R INCREASE OF CAPITAL, o
i . 38, TheCompany may from tine (o time by Ordinary Resolution
4 e ' inérease its capital by such sum to be divided into sharesof such
PR L - amounts as the Resdlition shall prescribe, - S :
gl oL ' C . - b . - |
' li Ik \ ... 39, The Compuny may, by the Resolution increasing the capital,
T [+ - direct thut Lhe niw shares, or any of them, shall be offeied in the first
" £ o instance cither at par or at a premiym 1o all the Ordinary Share-
o . holdeys foi Lhe time_being in proportion 1o the numbet of Ordingiry.
o G oy Shares heid by them respectively or make any other provisions as to
i \ the issue ol the new shaves.  In delauit of any Such direction, or so
by L far us the same shi{knot extend, the new shares shall beat the disposnl
ki - of the Directors in (érms of Article 10, -~ LG -
’ "w:r y ’ " o ' ) ‘ o Lo T C ”f),
Wik | Wb it
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(A) Consolidate and divide ai) or @nx'of its'éhére capital,intb shanéé“mw
o e a targer, amount. than its existing shares. '

- {B) :Cante) any shares which at the date of tfie passing of the . - .
o resaiution have not been .Laken or agreedl to be taken,by?auygpersonm‘
- and"diminish the anount .of ts capital by the amount of -the shares '
50 cancelled, © 5] A S :

! N - EE
h

{C) fSuh#dividé.anyQpaid%mp shares: or any class or series. of pafd-up .
© .., shares into twé or jore shares of smaller aniount than is fixed by
- the:Memorandum of Association, but not exceeding in the aggregate .
- ‘the amount of the shares divided and 'subject always to the ’ |
. provisions of the Statutes, and into classes so that one or more.
-+ of ‘the classes ‘into which the shares may be divided may have a - . : .
- v preference, guarantee, privilége or security over the. other class ..
- or classes by:way of a fixed or other dividend as pmay be resolved

- ©on, as'well. as prioriiy‘ih”thg djstributjohlbf assets,

62;‘wfheféBMpapy may by $peqja1'Re%djutﬁan,redubé,its‘cap]ta] oF any capital i
redemption reserve fund or any “share premium account in any manher authorised.
by the Statutes. "7 oot e en T LR T SR

! R A D L N PR
-B2h; Subject.to the provisions nﬁfPathv.Chaptgr Y11 of the Companies Act .-
1985 -{as amended)-ilie Company may ptrchase -its own shares (including redeemable

shares) and "capcel- apy shares so_purchased and (subject as- aforesaid). make- = '

payment. in respect of: the redemption ‘or purchase pf@ﬂts own shares from either . /%
reserVes.,di§1bﬁbutab3e“prbf1t§f:éapitairbr the proceeds of a fresh issue of - N
. shares, . but pn?yu%osthe-extentgthatnthjs'is‘permitted underwihewprqv1$10ps of ...

Part V:Chapter VI of. the Compariies Act:1985."

'

]

- GENERAL. MEETINGS

| Sali SRR RERTINGS e e
63.- A Generali Meeling shall be held jin"every year-at such time (within a '~ -

period of not frore.than fifteen months. after the holding of the last preceding © .

Geéneral’ Meeting) and at' such place in the United Kingdom as may be deterivined. ;' <%

" by the Directors. The\ﬁeneraﬁMegxingS‘referred-to an-this Article shall be .
called "Annual’ General Meetings". 'A1l General Meetings other-than Anntal ~ o

3

General Meetings shall be ca) ed "Extraordinary General Mget'ings", -

64, “The DirectGrs may.call an Extraordinary General Meeting wheniever they ' 0 &
think. fit, and.shall, on requisition, in accordance with the Statutes, of .
Members holding at the date of the deposit of the requisition not less than
one-tenth of such of the pald-up capital as. at the date of the deposit carries
the right of voting at General Meetings, forthwith proceed to convene an . -
Extraordinary General Meeing and the provisions of the Statutes shall be. S
observed. If aL'any tiiie there are not within the United Kingow sufficisnt I
Divectors capable of actfng ta fornm a quorum, any. Director or any two Membeps:.
of fheMCompany*may convene an Extraordinagy‘ﬁengﬁél Meating., .- L

\
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NOTICE OF GEMERAL MEETINGS | .0 %
65, , Subject to any‘Prﬁvi&ions‘of’theLStatutes-rg}atiug tb‘méetinggfébﬁvéheuﬁ LR

for the ‘purposes of assing Special Reselutions; twenty-one days’ notice at the, °
ieast of evary Aniual Goneral Hooting i ONS: y-one days® motice at the, -
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fourteen. days® natice at the feast of every Extraordinary General
Mecting shall be piven to the Members in manner hereinaller men.
tlaned..” Provided that a meeting of the Company shall, notwith-
standing that it iy called by shorter notice than thai specitied in this
Axticle, be deemed to haye been duly called if it is so agreed :—

. (#) In the case of a meeting called as the Annual Geperal
Meeting, by all the Members entitled (o attend and vole
thereal; and e S :

(B) In the case of any other meeting, by a majority in

- number of the Members having a right {o atiend and

y vote at the meeting, bejng a majorily together holding

- nol déss than ninely-five per cent. in nominal valie of
the shares giving that right, ) - © '

66. Every notice of meeling shall specity the place, the day and
the hour of meeting and, in case of special business, the general nature 5
of such business. The notice of a meeting for passing an Extra-
N _ordinary or Special. Resolution shali specify the intention to pass such
Y °resolution as an Extraordinary_or Special Resolution, as the case: midy
o be. Every nofice'of an' Annual ‘Gengral Meeting shall describe the
meeting as an Annual General :Meeting, and every nolice of a General |

proxies. | o

i " B P a R

67. The accidentat omission. 1o give nolice to or the ppn-reéeipt
of nolice by any Member shiall not invalidate the proceedings at any -
fdeneral Meeting. - . \ o e

o 1Y,
\‘:\..\\ ‘

x\b@ PROCEEDINGS AT GENERAL MEETINGS. -

68. . All business shall be deemed special that is (ransucted al an
Extraordiuary,Gel'\egjni’Meeting, and also all business that is trans-
acted at an Annual General Meeting, with the exception of sinctioning -
dividefids, the consideration of the accounts and balance sheet and
docdments. to accompany or be ‘annexed thereto, including the
ordinary reports of the Directors and Auditors, the election of

o Directors in the place of those retiring by rotation K: otherwise, the
appointment and fixing of the remuneralion of the Auditors and (he_

:  reportof the Directors shall,be deemed notice of uny speciil business
| mentioned or referred (o therein. ‘ C

- 69, No business shall be transacted at any General Meeting

unless a. quoaruni is present when the meeling proceeds to business.

Two Members entitled (o vole atAhe meeling and present in person or
. by proxy, shall be 4 quorum for all purpuses, '

70. If, within® hall-an-hour from the time uppoinied for the
“'meeling, a quorum is not present, the meeling, if convenc on the
requisition of Members, shall be dissolved. In anyl other case it shall -
stand adjouricd to the snme day i the next week at the same time and

place. If, at such ddjourned meeting, a quorum is not present within

2

liftcen minutes from the tine appointed for holding the wmecting, the

mieeting shall be dissolved.
7L The'Cha'nii';ﬁﬂn (if any) of the Board of Dire

7]

g :
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Meeting shall comply with'any requirements of the Statules as regards
the notification to Members of their rights as (o the appointment of

voling of remuneration or extra remuneration 1o (ke Directors. The "~

preside as Chgirman at every” Genersl Meeling of the ‘Company. —
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ME there be po such Chairman, or if, at any meeting, he'be not present
within five muinutes alier the time appointed for holding the meeting, .
or be unwilling 10 pct as Chairman, the Members present shall®
chaose a Direclor, or if no Director be presens, or ir all the

Directors present decline to take the chair, they shall choose some

Member present to be,Chairman. o R \

72, The Chairman may, with the.consent of any meeting at which

A quorum is present (and shall if 50 directed by the meeting), sdjourn
the mesting from time to time and from place to place. No business .

shall be transacled at any adjourned meeting except business which T

might lawfully have been transacted at the meeting from which the

adjoursiment took place. When a ‘meeting is adjourned for 3 period - -
exceeding, by nof less. than seven days, the length of notice required

for the meeting so ddjourned, notice of the adjourned meeling shall be

given. Save as aloresaid, it shall not.be necessary o give any notice’

. .dfapn adjournment or of the business 1o be transacted alanadjourned

_meeting. o o IR o
- 73. Atany General Mesting a resolution put 1o the vote of the
meeting shall be decided on a show of hands unless 4 poll is ( before or.
on the declaration of (he result of the.show of hands) demanded (a)by
the Chairman, or (b) by any:three Membeis preseat in person or by
roxy ang enfitled to vote at the nieeting, or (c) by finy Member or
embers present in person or-by proxy and represenling not less thag -
one-lenth of the total voling rights sof all the Membejs having the o
right to vole at the meeting, or (d) by 4 Member o Members l}oldiqg 1}\/@ oS

. ‘Sharesin the Company conferring « right to yote at the meeting, being . ©°S

" shares on which an-aggregate sum has beer"paid up equat to not less
than one-tenth of the total sum paid up ‘on all the shares conferring - Lo : .

“ that right.  Uniess a poll is g6 demunded; a declaration by.the Chaig- * J

‘man thata resolulion kias been cirried, or carried“imanimous!y, or by -

a particular majority, or lost, or nof carried, by a particular majority, |
-and an entry .to, that effect ih ihe minule book, shall be conclusive S
evidence of the fact withow i *of of the number or proportion of the
votes recorded in fuvour of or ' winst such resolution.  The deinand
fora poll may be withdsawin, .~ = - : |

74, If any yotes shull be counted, which ought not to have been - T o

* counted or might have been. rejected, the error shall .not vitiate the
resolution, unless. it be pointed out at the same meeling, or at any .
adjournment thereof, and not in (hat case unless i shall, in the
.opinion of the Chairman of the meeting, be of sufficient magnitude
to vitiate the resolution, . , L

o

v

75, Ifa poll is duly demdnded; i( shifl be laken in such manner
as the Chairman may direct, and the result of & poll shall be deemed
to ‘be the resolution of the meeting at which the poll was demanded.

76. it the cdse of an equality of votes, whether on-a show of - e
hands or on a poit, the Chairman of the meeting, at which the show of
hands takes place or at which the poll is demanded, shal be entitled
to a second or casting vote, ' T

77. A poll demanded on the election of & Chairman oy on 4
question of adjournmient shail-be taken forthwith, "

78, ‘Save as provided in Atlicle 77, a roll demanded on Ay “ -
other question shull be taken af such time ny place 4s the Chairnign e e
directs, nol being more thity 1wo wéeks [vom (he ditle of the meeting. ool e v




© one vote for cvery. share of which 1ic*is the holder. . °

- of the autliority .o
“deposited at the oflice of

k1S

20

79. The dernnd for 2 poll shall not prevent the continpance of
8 reeting For thy transaction of wny business other than the question
o which the poit has been demanded.

. VOTES OF MEMBLRS,
« 80.. Subject 10 any specinl righl{’ﬁo} restrictions as (o i)pting

1

" attached to any shares by or in accordance wilh these presents, on a
~show of hands every Member who (being an indtviduat) is present in
- person or (being. a corporalion) is present’ by & representative ar

Proxy not” being himself a Member shall’ have one vole and on a
polt every Membér who i§ present in person or by proxy shail have

1 1

of joint holders of a share, the vole of (hé senjor

8L In'the case

el £

. who tender{s'1 a vote, whethey in. Persen or by proxj » Shall be aceepled
"o the exGiision. of the voies of the other jointzholders: For this

X,

purpose, seniority shall be det‘ermi\ncclvby the order in which the names.
-Stand in the Registér of Members, ' S

[

oot P . - S o . C
82, A Member of unsound 'mind, of WM respect of whonm) an -

L,

order has been made by any Court having juris:dictign‘?in lunacy, may
- vote; whether- on a4 show of hand’slor 20 & poll, by. his committee,.
TECetver,  cirator bonis or other person in thé nature of;a committee, ©

il

.

recetver, or ‘cnrutor baari.squppo,imed. by such. Courl, -and such

_.’commiltee, receiver, clrator bonis 61 olher person may, on g poll; vole

by prdxy;‘.wra)vicled that such evidence as the Direciors may reguire
¢ s

@

before the time-for holding the meeting. "

s . . o . o , 'J/- ‘ a0 : X ! .
83. No Member shali be entitled 1o vole.at any Genernl Meeling, -
cither personally or by proxy, or lo" exercise any privilege as a'
Member, unless ail calls of other sums presently’ payable by him in"

respect of shares in the Company have Ibegn paid. - aa:

84, No objection shail be raised 1o the qualification of any voter

except.at the meeting, or adjourned meeting, al which the vote
objected to is given or tendered, Every vole nol disallowed at such
meeting shall be valid for g purposes, Any such objection made in

due time shall be referced to the Chairman of the meeting, whose
decision shll be final and conclusive, S '

s

+
“

A person entitled (. _

cast all the votes lie uses in the same way., . .

o e ” >,:; ' : L . .
86. The instiument appointing a proxy shall be I wriling under’

the hand of the appointor, or his altorney duly authorise in Wwriling,

ority .ol (he rerson claiming to vote shall. liave -been -
the Company not less than forty-eight hours

85, " On a poli, votes may be given ci!he‘:‘ip’m'sonally ar by proxy. .
ed (0 moie than on¢ vote need not use all his Votes og E

i

or, if the appointor is a corporatiof, either under (he common

seal or under the hand of an oflicer or allorney ciuly‘aulhoarised.’ B

87.° Any corporition hokling sim|"¢ts.,:c<mferring the right to vote |

inay, by résolwlion of its directors or goyeriing hocly,,:lugqprisg“ziny
of its officials ar any other personto act as ity representulive 4t any

General Meeting, uid - (he person 80, futhosised shal) beeiilitied to

exeqtise the sume powers on behdlf of the coretmiing ool 10
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88, The instrument appointing a nroxy and the ppwer of attorney
Gr other puthority' (if any) under which it js signed, or a “oariajly
certified gopy of such poywer or authority, shall be deposiied at the

oflice: not less than 4B hours before the lime appointed for holdin

the meeting or adjourr | meeting at which the person named in the
Instrument proposes (o Yol und, in default, the instrument of Proxy

. -shall not be treated as valid, The person appointed 1o act as a
Proxy aced not be a Mémbey of the Company, - o

w

89. " An instrument of proxy may be in the following form or jp .
any other form which the, Directors shalt approve and the prpxy shall
‘be deemed to'include the right ta demand or Join in demanding a poli
and generally to act a the meeting for the Member giving the proxy, -

o .
e

—

-

“D. C. THOMSON & COMP NY, LiMieep, - 7. ° v

. MY the undersigned being a “Member of the above'named
L e Company hereby appopt . -, : R

S el DT e - “whom failing - oo

SR T Lol o 88Ty proxy (o vote and -
e b aci for, me »and on’ my: Gehalf at the Annual (or
: B Extraqrdmary ‘or Adjourned ‘as “the case may be) .
s General Meeting of thé Company to be held on . ?
| Mthe . day of v andatany -

~ " adjournment\tlu}reoﬂ‘( e .
N "4 Dated this . dayof. A .
- Proxies need not*be wilnessed. P R T

. - T ' D
) y " . > .

80. The Directdrs may, at the expense of the Company, send by o

[
Y

St p ,

Post or otherwise to t‘he,Memb/ers, Instruments of proxy*{with or
Without stamped envelopes for (heir return) for use at any Genergl -
Meeting, either in blank or nominating one or more of the Directors e, :
or any other persons in the. alternative. I, for the purpose of any i C R
meeting, invitations to.appoint, as proxy, A person’or one of a number 9 ;

of persons specified in the invitations are issued al the expense of the : S
. Company, such invilations shail be issued to alj. and not to some i : EE -
- “only) of the Members entitled to be sent a notice of the meeting und to 3

vote thereat by proxy, Excapt-ain refation to proposals-of 4 rouline . : :

nature, any forms of proxy ciiculated (o Members by the Company

shall be so waoided that. a Member may vole either for or against

exch resolution, + * - '

Y
LR

P L. i b : : . i

81" A vote piven in accordgnee with the terms bf an instrument | . LB
of proxy shall be valid, notwithstanding the previous death or insanify : K
of the principal, or revocation of the.proxy, or of the authority under A
which the Proxy was execuied, oF the transfer of the sharein respect . :
of which the Proxy is given; provided that no intimation in‘:wi'i(ing// : S e
of such '’ death, “insanity, revoéation <0r transfer shall have “beex , .
reeeived by the Company at the office before the commencement : .
of the mecting, or adjourned meeling, at which the proxinis used. ‘ )

[
1

0

©»  DIRBCTORS. " . . - e :

92, Unless and until oth: .ise determined by the Company tn =~ "+
General Meeting the Directors shall not be less than two nor more

ln} @than tenin number,




4{93, The remuneration of the Directors (oser than a Mannging
Dxﬂ,e_ctor or.othe: specially remunernred Director who by the ferms
of hiy appointment is not entified (o ardinary Direelor’s fees) shyly
bé fixed from time to time by 1he Company in Genery) Meéeting,
. All remunergiion ghail be deémed to accrue ge die in diem, The
» Company in General Mecting may vole extrg remynerationto (he
¢ Board op to-any Member of the Roard and either for one year o Y
longer or,_,sllorlcg period.  Any Director shall be paid an such’,
- reasonablel trayeliing (including hote) and incidental) expenses as he
, hay Incur in attending meetings of the Board of of Commiliges of (he
- Board'or:Genery| Meetings or which he may otherwise incur in or

about the business of the Company. , o

4. Any Dircetdr, who serves.on any Commiltee, or wlio devoies
special attention to (he business of the Company, s who olherwise =
performs services which, in the opinion of the Board, are dutside

« the scope of the ordinary duties of g, Director, ray be paid such extra,
' remunergtion, by way of salary, percentage of profits or otherwise, as.
the Board may determing, which. shall be charged as part of “the
_ “Co‘mpany's ordinary working expenses: o :
o Kx\s/(% For the'pirpose of any scheme instituted by (he Company-
“for ¢])r0\5idinlg‘pensions,‘ life assurance or other * benefits for its:
/ . employees, the Mangging Direclors and Directors holding salavied
. appointmenis shall be deemed employees of the Company, and may - X
accordingly (if ‘otherwise Qualified under (he provisions of the’ . '
“scheme) become members thereof und recejve and retainall benefigs to -
- which they may become entitled thereunder., The=irectors may pay . -
~aut of the C'omj'pa'ny’s : Moneys - any premiums &y contributions
! bgcouiingypgygblqﬁ by the Company under the provi§iéns of any such .,

k!

Suheme in faspect of, Direciors wio ‘are members thereof, Any
Director maytvose at Board Meetings upon-any resolution or maiier
-, Fefating 10 any stich® scheme (including resolutions for payment by .
.« the Company of contribuitipns thereunder) Holwithslanding that'hé is - o
: _;RS‘-FSQQE}-’:}!P Inlerested-in such res g : *

ohition or mattey., _

: i O . : . . .
06 A Managing Directlor or other. Direcior holding, or who has -
held, a salaried appointment may, as a term of his employment or on .
or afier his retirement, be granted by the Board pension rights for .
himself or any of his dependants, . ST

. ) ' =

97 The sh’e{rEh-;)ld,mg qualification of a Director Mmay be fixed = .
by the i{ompany; in General Mecting and unless and until so fixed no

qualification shall be required. - S

4 98. The office of-a Director shall bngacatgd“ in any of the " '
follewing events, namely:— -« . o ‘

(a) If (not being a Minaging Director oy other excculive. . - .
Director who by the terms. of- hig appointment is not S
o - entitled to ‘rcsign).hc‘*.‘lpmgn his office by writing uider -
“his hand lefuat (he office, o = ‘
S (®) I he shali have a-jeceiving order made against him or - - :

= 07 compoling with his credilors, » , ol
' (€)M e be found lunatic or become of unsound mind, .
‘ fomie LT sy N \
(D) Il he berabsent from meetings of the Directars forsix - -0
months witliout feave uny the Directors regolye thathis ¢ L
. office be vacated, vyl o - g

e x tt
f'" ot
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{&) 1 {noy being, already qualitied) he daes oot ablain his
- qualifieation within two months after his appoinlment
Or Bt any time thereafter pease fo hol his qualification
and so that o Diector vacating office “under this
r)rpvgsion shall be incapabie 0f being re-uppointed a
frector until he shall have obtiine his dualitieation.

() If (not being a Managing Direetor or otlier executive

- Direttor who by ihe terms of his appoiniment is not

entitled (o' resign) he be requested in writipg by all his
co-Directors to resign, - -

.99, A person shall be capable of being 1 ppointed or re-dppointed
a Director of the Compaqy natwithstanding ‘that? he shall have
attained the age of 70 at or prior to the date of suely appointment or
re-appointment and no Director shall vacate his oifice by reason of his

having attained the age of 70 or any vliser age.

100. A Birector, who is in any' way whether directly or indiree ”F
inlerested in a.contract or praposed contract with the Company, shall
declare the Wature of his interes{ al ameeling of the Direttlors in
accordance with Section'199 of the Companies Act; | 948, ™
101, A Directdr shall not vole in réspect of any .cbntract or
arrangement in which'he s interested (and,if he shall dptso; -his vote
shall not be counted) nor shall he be counited in |he quokum piesent :
at the meetin g bubneither of these, piohibitions shall apply 10— -

, ) o . . toa e a4, ' '

e oL T LN b < . . . .
Sy (a) Any arrangement for giving any Directorany security or
o indembity in gespectiof money lent by him lo; or-obliga-

- -~ tions unclcfi‘é{ké@'lgy -him “for  the Jbg\he,ii;tm of, the
. e Company; or e ‘

8 N a . ?J‘

() Any ar_rangeménﬁ’fof‘i’\hc,:‘giving‘bx the Company of any

~ security to'a third party in respectof a debt.iobligation

"+, of the Company for Which “the Directo himself hay,,

. % assumed responsibility in-whols or In-part under a )

.7 ¥ guarantee . or indemnity or by. (he deposit of a i
. Seclity; or' RN o e

A {0) Any cantract by 4 Director.to subseribe for or under-
S wiite shares'or;g_ile‘bentiu?es of the fCismpany;'pr.

IR L . e

(P} Any contract d%\\as'rangemcnt wilh any other, com any .
e in which he is interested. only as.un’ officer of the
‘ Company and/or as holder of shaves or other securities;
and these prohibitions may at any ‘tine be suspendel) ‘or relaxed to
any extent, and either generilly or in{ respect of any pavticuiar .
contract arrangement or transaclion, byshe 'Compimy.in ‘General
Meeting. R A, ‘ '

102, A Directdr may. hold any oiher office oy plack of profit
under the Company (oiher than {he office of Auditor) in conjunétion
with his office of Director for such period and on,sich terms (asto © v
remuncialion. and otheryise) as the  Dirtctord may  determine.
No Director or.intending Director shall be disqualified by, his oftice
from contracting with the Conipany cither with regard 10" his tenure
of any such other oflice or place of profit or as vendor, purcliuser og
otherwise, nor shalf any sneh contract or any contragl o ayrangement
enfered inta by or on behnlf of the.Company, in whicl iy Direetor

s in any way interested, be ligble (o be avoided nor shait'any Director -

so conlracting or being so intciesled be liable 1o decoand to the,
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Company {6; any profit realised by ty such contract of arcangement

vy reason. of sueh Diregtor holding ‘that office or of the fiduginey -
relation thereby established, ' '

. bl

. M3, A Director, notwithstanding his inlerest, may be counled
i the quorum present at any meeting whercat he or any other
Director is appointed o hold any fuch office or place of prolit ynder
the Company or whereat the terms of any such appointmen( are
arranged and he may vote on an y such appointment or arrangement

other ft}mn his own appointment or the arrangement “of the lerms
thereof, ©

i

104, Any Direclor may acl hy himself oi’;lhrough his firm in a
professional capacity for the Company and he or his firm shall be
. . entitled to. remuneration for professional services, as if he Wers not a

Director; provided that nothing herein contained shall authorise a -
Director or his firm (0 act as Audilor to the Company. '

- 105, Any Director may continue or become a director) managing
director, manager or olher officer ‘or member of any other company
inwhich this Company may be interested and, subject to any contract
between himself and the Company, no such Direcior shall.be account-
able for any rémuneration or other behefits received” by him as a
director, managing divector, manager or-other-officer or member of

. any such other company. . Ths Directt)rsf may exercise the voling,
power conferred by (iie shares ih any other company held or owned
_/ by the Company, of exercisable by'gh\{;;-*a‘ as dircetors of such other
~ company, in such manner and in all respects as they think fit (including
the exercise thereol infavour of an yresolution appoinling themselves, ’
or any of i{lem, directors, managing directors,’ managers. 6r other
officers of such company, or voting or providing for the payment of .
remuneration (o the directors, managing direclors, managers or
other officers of such company). Any Director of this Company -may
vote in‘Tavour of the exercise of such voting rights in manner aforesaid

notwithstanding that he may ‘be, or be about to be,” appointed a 5
director, managing director, manaper or other officer of such other o
company and as'such is or may become interested in the exercise of
such voting rights in manner aforesaid. 7% " e .

| o :

) B '~-‘\“\
. . A

POWERS og,,jyﬁiﬁc'rousr

106. The. business of the Company shall be managed by the . '
Directars, who may’ exercige all such powers -of the Company as
are not by the Statules or by these presents required to be exercised
by the Company in General Meeling, subject nevertheless™ioany

iy

regulations of these presents, 10 the proyisions of the Statutes and .

to such regulations, being nat meonsistent, with ihe aforesuid
regulations or provisions, as may be preseribed by Extraordinary ©
Resolution of the Compuny .in~ Geperal Meeting. . The general
powers given by (his Article shall not be limited or resiricted by
any special authority or power given to lle Directors by any other .
Arlicle, :

107, No regulation fmzulc by the Company in General Meeting -

shall invalidate any prior acl of the Diteelors which ‘would . have
been valid if such rexulation hnd not huan sadls : ,




Y

o |
108, The Directors may range that any braneh of the busipess

carried on by the Company, ar any ather business in which the Com .
Pany may he. Interested, shall be carricd on as or through one o more [/
subszd-iarx:companies',. and they mays-on behalp of the Company,
make such arrangements pg they think ddvisable for taking the profits

or hczgri'llglthp losses of any branch or business S0 carried on or for
hancing assisting or subsidising any such subsidiary company or

+

- Buaranteeing its contracts obligations or Habilities and they may

appoint remove angl re-appoint. any persons (whether members of
their own bady or not) to act as directors, ‘managing directors or
managers. of any sych company, or any other company in which the

“ompany may - be interested,  and iy delerminq,lhe‘remlmemt_ion
(whether by way of sitlary commission on profits or-otherwise) of any
£rson so appoinled,- and, subject 1o any contract between any

irector of this Conipany and the Company, any Directors of thig

Company ma retain. an remuneration so ayable to them,

I

109. T hc’;“birectors may, from time " to time-and ‘at'any, iimé, by -

. power of allorney. under the seal, appoint any company, firm or

person or any “fluctuating body "of; persons, whether - nominated

directly or indirectly by the Directors, 16 be'the attorney or attorneys:

of the Company for such purposes wnd ‘with such powers, authorities

and discretigng (not exceeding ihose vested in Oor exercisable by (he = -

Irectors under thege: preseats) and foy suych -period and Subjegt to.
such conditions as they may think §t, Any such power. of-aitorney . .
may contain such- pravisions fog the proteciion dnd convenience of
persons dealing witl any . such attorney as (he Directors may think
fit and may also authorise any.such attorney .to sub-delegale all or
any of the powers suthorities and diseretions vesisi in"him,

. bedyes, promissory notes, drafis, bills of exchange and
other nepoiiihile S dransferable’ instiuments and all receipts for = ¢
RIONEYS Laid iy the ompany shll be signed, drawn, -accepled,
cnlorsod, vr i £rechied, g5 the case. may be, in such manner"

ay the I otk shrthifrom time to lime by resolution determing,. R

10, .éilli'g

¥ v

Wb pe ‘ Ji-tx}f.hr thing within the power of the Company

in Gonenl o st by (e Mrectors or done by any Direclor .- -

Of cowmmiitles oy lueal board nad adopted by the Direéfors which

* shal afterwynmby Fieive the pxpress or implied consent of the

Company in C}‘Qb,ﬁ-emil.l\«lﬁu(ing shall be afterwards impeached on any
grognd whaleyey, CoLT

' BORROWING POWERS,

12, The Direciors may exercise all the powers of (he Compuny
to borrow money, and (g morigage or clitrge its underiaking, property
and uncilled cipital, and 1o issue debenlures, whether outright or ag ,
collateral securily, for any deb, liability or obligation of the Company ¢
or of any third party; provided that ‘the aggregile amount for'the
time being temaining undischarged of MOnLys ruised, borrowed or
secured by {lie Compuny and subsidiuiy companies {exclusive of
inter-company borrowing), otherwise hun by the issue of share
capital for 1he purposes of the Cc_imp:my,,slm}l noi at any tinie,
without Ihe previeus sanction GF the Compun in Generul Meeting, -
excend E5,000,000; no debl incurred, OF security gives, 1 vespeet of
moneys borrewed, without such SRClion; it excuss of the limit

' ol Co ’

e T

&
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hereby imposed shal be fnvalid or
APress novce ’

al ne | & Jebt was incurred or secpril
&iven: that the Jimit herels

i ' EXECUTIVE DIRECTORS,

H3, he Directors' may from time to (ime appoint, as an
_EXecuuvc“D;rector, for such periad and on such terms and conditiong
as they ihink fit, any ¢ne or more of

of the Company or Managing Director or Maraging Directors or
Asdistant Managing Director, andfor 1o perform executive or special
, Services or diitics. . An Executive Director so appointed. shall not,
while holding tha office, be subject to retirement by rotation or taken
= .. into account in delermining the rotation: of retirement of Directors
but his g pointment shafl be, subject to determination ipso faceo if
s+, he cease f[x,)'om ny cause to be a Director or- (subject 10°the terms of
= any contract between-him and the Company) if the Directors resolve
that his term. of ‘office. as ]Execulivchirec_tor be delermined; but
nothing herein contained shall be deemed to deprive i person remaved ,
as a Director of compehsation or damages (if any) payable to_him
in respect of {he determination of kis appointmeni as Executive

» Director, . T 0 S Y o

NN

L

114; - An Executive Director shail re
the Directors may detérimine a
form or fornis a5 (e Directo
-each case, iy . -

5

nd such remuneralion may take such’
rs shall from: time io time decide in

W o a0,

o 115, The Directors may en_,t&yst to and confer

| - Director any of {he powers exercisable by them as Directors upon. .
«. . such terms and conditions, and with sx:clkmstriclions, as they think
. fit, and either collaterally with, or 0 the exclusion of, thejr own
. powers, and may from time to time revoke, withdraw, allep Oor vary
all or any of such powers. T, ,

upon &ir Executive

- s

. . e . ’ "

' L S b
ROTATION OF. DIRECTORS,

| © . H6, <At the Annual General_Meeting _
o 1 * Directors for the time being (bui_nutwmciuding Executive
' Directors or a Director or Directors retiring uiider Arlicle 122) or,
if their number is not's mullu':le of three, then the number neares|

- 1o but not-exceeding one-third shall retire fram office. A Directog
" retiring al a meeting shall retain oflice untijl the close or adjournment

)

in every year one-third of *

of the mesting,

e

H7. The Dircctors to retire in every year shall be those who
have been longest in office since tlieir last eleclion but as between
persohs who became Direciors on the same day those (g retire shall
unless they otherwise agree among themselves be determined by lot;
provided always that, for the purposs of this Articte, any Director
who becomes an Ordinary Director on vacating ollice ag Executive
Director shall be deemed to have been elecied an Ordinary Director
on the date on which he so becomes an Ordinury Divector ang in
ascertaining his period in. office since his last election any period

ACEDE 10 the case of
AL the time wheq (he (bt

¢ =4y impased had been exceeded without sech
sunction having been given, : ‘

their own number to be Chairman

ceive such remuncration as

W i

-

o
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10 the removal of Diréctors by

shall then:be eligibie for re-election,

: - /a

during which such Director was in office as an Ordinary Birector
prior to hig appointment as Executive Director shall be diseegarded,

8. The Com PANY, at the meeting at which a Director retires
under any provisiop of these presenls, may fll the vacated office b

.

electing a person thereto and, in default, the retiring’ Dircctor shall

b

be decmed. to have been re-elected ,unlcssi:—-—- :

(A At such meeting it js expiessly resolved not to fill such
: vacated office or unless ; resolution for the re-election
of such ‘Director shall have been put o the ‘meeting

and lost; or . o T

i .\‘ . '-’I. ;,. ‘
{8) Such Direcior has given notice in writing to the
Cozpany that he is unwilling to be.re-clected:; or

K

{¢) The default is due to. the ‘moving of a résolifion iy
contravention of the net following Afficle, .

: N o ' > . !
2 119, A motion for the appointment of two or mork persons as
Directors by a Single resolution shall not be made al any General
Meeting, unless g. resolution that it shali be.so made has first been
agreed to by the meeting without any .vole being given against ;=
gnd qu resolution moved in-contravention of this' provision shali -
e void, : . ‘ L

) .
s

f g .

shall, uniesg recommended by the Directors for election, ‘be eligible
for election té.the office of a Dirvector at any Géngrai"Meeljng uinless,
not less than sevén hor. more than thirly:clear days before the day
appointed - for -the. meefing; there” shall have been given 1o ihe
Secretary noice, in-writing by some Membér duly qualified (o be
present and vote” al.the meeling, for which siich notice is given, of
ﬁis intention to projose such person for election, and also notice

120. No person other than a Director retiring at' (he meeting

in writing Signed by the_peison (o be pProposed of Kis willingness
o be elected. s+ .7 Y A

- T
7 ,-,

il TR

12k, The. Com'ji'imy- may by Ordinary. Resolution from time (o
lime increase or: reduce the number of Direclors and may also
determine in what rotation such increased ar reduced number js. (o
B0 out of office and may make any appointments required for miking
any such increase. S S

a
N

© o122, The Direciors shall have power; at any time and from time
to time, to appoint any person to be a Direcior, either io fil{ 4 casual
vacancy oras an addifion to the.existing Board; but so that the toaf -
number of Directors shall not at any time exceed (he maximum

4' ‘number fixed by or in accordunce with these presens, Subject to

the provisions of Article H3, any Director so appoinied shall hold

office only until {he next following Annug! General Meeting und

t

123." Without prejudice to the rovisions of the Smlutes\rela!i\pg'
(grclinary Resolution and of any
-agreement - for the (ime being” subsisting, the Company may by
Extraordinary Resofv! on remove any Direclor hcl‘ore-.lhg: expirdtion
of his period of ofiice «nd may by an Ordinary Resolution appoint . -
another persas in his stegd, Without prejudice (o the powers of
the Diectors under Article 122, the Compuny may also by Ordinary,
Resolution - appoint any person fo i} o casunl vacancy ol as aa

additional Director.  The person so appointed in place of a Diveclor ,

it i ety
) i A ‘?!*:E"-"‘f"
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59 remaved or 1o (il such o vacangy shall be subjeel to ratirement : b
at the same (ime as if he bad become a Direcior on the 4y on '

which the Divecior, in whose place he is appointeq, 'was last élecied
a Director, - i

-

PROCEEDINGS OF DIRECTORS,

124. The Directors may meet together for (he despatch of ) A
business, adjourn and otherwise regulate their meetings as they think ,
ht.  Questions arising at any meeting shall be determined by a ‘
majority of votes, In case of an equality of voles, .the Chairman S
shall have a second or casting vole, A Director may, and the :
" Secretary on the requisition of a Director shall, at any time summon R
& meeting of the Directors, It shall not be Necessary 1o, give notice
of & meeting of Directors to any Director for the time being absent = °
from the United Kingdon, . Lo 1
125; . A 'Director unable to attend any meeting “of the Boayd
muy authorise any other Dirgctor to vote for him at that meeting o .
and in that event the Director 5o authorised shall have a vote for e
each Directmr»by whom he is S0, authorised, in adtlition to his owa
vote. . Any:such authority must be in wriling which'must be produced
at the Board Meeting at which the sarie 1§ o be used and’be left
with the Secretary for filing. - S . B

, 126, 'I‘he‘cjudnﬁn ‘necessary for the transaction of the business
- . of the Directors may be fixed by the Directors and ‘uniess so fxed
© shall be two. R S s C
127, Th‘ea'continli;ing«"-DiréCtOrS, or asolé continuing Director,
may act notwithstanding any vacancies in the Board: bitt.if and so

o N = b
long as the nimber of - Difectors vis reduced below. the minimum .~ .- (i
number fixed by or in accordance with these-prescints, the conlinuing '
o . Directors or Director ‘may. act for the pirpose of filling vacancies 5 ;
\ ~in the Bodrd o of summoning General Meetings of the Company, . B
but not for any other purpose, If (icre be no Dir?ctorsor Director - S
able or willing th acl, they any two Sharcholde /S may summon .a’ ¢ : i i
Geiieral Meeting .of Shdreholders for he purpose: of appointing o o
g Directors. .. L R . B (N :
128. The Directors may elect 4 Chairman of their meetings and e ) :
determine the period ‘for which he is 16 _hold office; bul if no sucl ¢, e / g
Chairman be elected, or, if at any meeting the Chairman be not T L e
present withiin five minutes after the time appointed for holding the . . g
same, the Directors present may'chodse one of (heijr pumber to be N
Chairman of the nigeling.. . T e . i
. 129, A resolation in writing, signed by all the Diveciors for the <« o %
time being in the United Kingdom, if‘constituting o majorily of the’ ‘ B
Direclors, shall be. as teltective as a resokition passed ai 4 meeting .
.of the Directors du‘iy convened and hekd [and may consist of several "
documents in the like form, each signed by one or more of the ‘ S
Directors, R g . HE
. L AT . - o ,:/"‘:/ R : :éa
130 "A ‘meeting of the Diréctors for the time .beipg duly ' i
convened and at which a qQuorunils present shall be competent to - e H
exercise all powers and discretions for the Lo being éxercisuble by

. the Directors,

S

T -
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138 The Directors may delegate any of their POWESS 4
commiltees Laisisting of soch-member or members of (heir botly as
they think 1, Any commiltee. 6 formed shall, in the exerpisa of

he powers: s deleguted, conform to any regulations hay may be

Impased: on: them by (he Direciors,

132, 'The meetings, and lgroccedin‘gst of any such commities
consisting of two ar more  Directors shall ‘be governed by the
Provisions of these presents regulating the meetings and proceedings
of ta,e,‘D;rcctors, $0 far g5 the: same are applicable and e nof

Article 19 l‘. 23 ,

- Superseded by " any regulations made by the Directors pnd;ﬁr .

133, All agets done by any. meeting of Directors, or of g
commitlee of Directors, or by. any person acting as an Execuitive
or Ordinary Director, shall, ag’ regaids all persong dealing in good’
faith "with the Company, notwithstanding that “there wag 'some
defect in. the 8ppointnient of any such Director of Person acting as -
aforesaid, or that they or any of them were disqualified, or had
;,va‘qa,ted,omce, Or'were not entitled o vole, be as valid as if every
such person had- been duly appointed and was qualified ang had
coatinued to be a"Director and"ﬁad been eatitled 1o vote. . iy o

. f . '

'

MINUTES, REGISTRATION: oiﬁ‘f‘c-HARGESJ. AND,
o KEEPING OF REGISTERS, - . © -

K

'

* provided for the puirpose a
C @) oral appointments

120 e e S b g
134, The Directors shali cause minutes to be made in bopks

s
¥

of‘ Divectors and of any commillee of Directors;
4 i io0 A Rt . (e

" (©) Of all. resolutions ianﬁ,pi-occhings at all meetings of
S ;}xc‘,:(.)ompany,’and ‘of the: Directors and of Committees -

of Directors!

[

135, “The Directors shallduly comply with he provisions: of
the Slatutes,‘.}md in particular ‘lhe_ pProvisions in regard to registration

of charges ‘créaled by, or aﬂectaqg}prbpény of, the Co_mpany, in
regard to ‘ keepi@g‘ga register o‘f Du',ec;ors. and ‘Secrpla;ies‘, a register

of . membens, A register of morigapes - and charges, jind a register of -

Directors’ share nncl“glebcnturc holdixxgg, in regard to keeping copies -
of ng:mme‘nts areating ‘any charge requiring registration and in

regard to the production and furnishing ‘of copies of such registers, . -

4

and of-any register of l_midcr‘s of debentur“eg of the Company, and -
in regard to the production of

| ‘T'“E SEAL. &, SR

136, The seal of the Company shall o be aflixed to aqy
inslrument excepl by the iuthority of g resolulion of the Boagd,
oi of & c‘ommilretﬁ,pf‘ the Directors duthorised by the Directars jn
that behalf, and every instrument (o which the seal shall be affixed
shall be signed by u Disector pnd shult he,counlcrslgned b}g the
Secretary or g seconel Direetor oy by some other person appointed
by the Direciary for 1he purpose, o o

. o+
‘ ) y "

' +

of officers made by the Directors;
o : : G Ly
. +(8) Of Ale names of thc‘Di\[;Eb‘_:to/rs present. at each meeting.

such copy instrumeiis of charge,
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AUTHENTICATION OF DOCURIENTS,

1A% Any Ditector ar the Seeretary or any person appointed by

the: Dirgctors fay the purpose shal have powgrl fo zuuhm{ticatc nll)};

documents aflecting the consiitulion af the Company and any

resplutions passed by the Company or (he Directors, and any books,

‘ records, documents and accounts relating to e business of the

Comp&uy, and to certify copies thereof or extracts lherefrom ag

e copies ar extracts; and where any books, records, documengs

or.accounty are. elsewhere: than at the office the local manager or

other officer: of the. Company having the cistody. thereof shall be
deemed 1o be a person appointed by the Direclors as aforesaid,

138, Ardocument purporting to be a copy of a resohiition of ..
the ‘Diitotors OF an extract from the 'minutes of 4 meeling of the -

- Directors, which is certified as such in' accordunce with the provisions® '

af the last preceding Article, shall be’conclusive evidende in favoyp ' -
of all persons dealing with the Coriipany upon the. faith thereof that
such resolution has been duly passed or;*as the case may be, that .

such extract is a frye and accuraté: record of a duly. constituted

~meeting of the Directors, T T :

S , , i Ty

N [ . -
3 < . = . o

© 139, The Directors may - before: recommendiig any dividends: o
‘whether prefereniial or otherwise carry to resefve, out of the profits -
) of the ,‘Conipahyizivailable for dividend, such-sums, as-'they  think .- o
proper. . All sums'so carried (o reserve under this Atticle may- be’
b}splied"gfmmi;tilne;i“og.liine,)in.;he;dig_c‘retion of the Directors for .
meeling. dep::e'cjation :m‘-';com-ingesiéics"or,for Special )jdivi_dt;nds or ‘ R

o
A7

boruses or foir equalising dividends. or for repairing iproving or
maintaining any of the property’ of :the Company oi* for Siich other °.
purposes.- as'. the D'i,re‘ctors"mqy think, conducive: 1o the objecls of
the Company: or any of them.. e e T

’)1-;40, The Directors, may divide. Sums carried 1o resefve inlo |

3 such special funds-as”they. think fit and may ‘transfer suins standing by K

to the eredit of one such fund to (he credit of another such fund. iy

and may consolidate. into ane fund any special funds or any part

of any special’ funds into which the sums-cartied to-reserve under

this Article may liave been divided as they think fii, The Divectors - , . IS

may also, without placing the same to reserve, carry over any profits - ‘ ISR -
which thiey may think it not prudent {o divide, "~ ‘ '

L v

141, Anysums p‘arrjcd 10 reserve may, in the ~(]l__SCl‘elIO[.l of the N -
Dirgctors, be eniployed in the business of the Compiny or-lnvested T
<08 the Direclors thinlk fit, , C e
oW o

S
1
R
fl

'DIVIDENDS, :

192, The -piolils of the Conipany ‘avijlable for: divicle'n‘d and -
resolved (o be distributed shal) be applied in the payment'of dividends EE .
to the Members in decordance wiih, (heip srespective vights and.
priorities. - The Company in Geperal Meeling may declare dividends
- accordingly, provided thit no dividends shall be payiible exeepl out

AL o o

" 0 L '

! PRI “ it., - mm&m ﬂ i . m
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A

. for dividend accordingly:

e

]

‘ 3 . Sy . ‘

of the profilg, t)hhc_Cmnpamy Available for dividend and no dividends

%&altl % Payable In excess’ of the ameunt recommended by the
ireetars. . -

143 Al dividends shail be declyred 4nd paid according to the
amount paid up or credjted ag paid up on the shares in respect
whereof the dividend js paid but (for tLe purposes of this Article
only) no amognt paid on a share in ydvance of calls shall be (reated
% paid on the share. A)) dividends shal) be apportioned and paid
Pro:rata according to the amounts paid on the shares during any

" portion or portions of the periad in respect of which the dividend

15 paid ‘bui if any share js issued on terms providing that it shalj
rank for dividend us from 4 particulyr date such share shaif rank

YO

144, The Directo_rs may, if »th'i’zy think fit, from time (o time

' pay to the Members, in respect of those shares in the capilal of the

_Compapy'which confer on the holders thereof deferred. rights, ag

Cwetl @ in respect of those shares which confer o the holders thereof
' prefereri'tial\\rights,‘w.ilh regard to dividend, such interim dividends

as appéar to the Directors to - be Jjustified' by the profits ‘of the -

ompany; and proyided that (he Directors act pong fide, lhey shall. - - 7

v

Dot .incur any responsibility 1o the holders of Shares conferring a’

‘preference for any damage that they may-sufler by reason of {he

. . .

‘Payment -of an mterim dividend. on. any shares haviig deferred

rights.. The. Directors may also pay ‘any- dividend payable at g4 .~
,ﬁxec_.l rate, if thgy are of opinion that.the profits justify s,iipﬁ,])aymentt

145, The Directors may ‘d‘edyct. J
payable to any Member all sums -of money
by him to the Company on account of cal

2

S:0r otherwise. ..

5146, | I\Dl'o’llngidid dividend, ‘bo‘nusoor" il;t'e'rels“tu shall bear interest |

ag against the Company, .

! . . L} Ty u
" 147. " The Directors may retain any. dividends or bonuses payable
on shares ‘on which the Company has a lien, and 'may apply. the
same in or towards satisfaction of the debts, liabilities or engagements
in respect of which the lien cxistsjw R
W . Rl \\1\ ‘. ..
148. The payment by the Directoys of any unciaimed dividend
or other moneys, payable on or in respect of a share, into y separate
account shall not constituic ihe Company avrustee in respect thereof;
-Any dividend unclaimed after ¢ period ofstwenty years from the
date of declaration of such dividend shali be forfeited and shall
revert to the Company, " : | .

149, Any. dividend may be paid by ‘cheque - of warraiit sent
through the post (o the regisitred addresé of the Mempeq or person
entitled thereto, and in case of joint holders to any one of such joint
hoiders, or muy be paid in such manner 1o such person and sent to

" such address as the holdey or joint holders may direct, Every such .

IS seat, or (o syéh person ns the hiolder or joint holders may.direct,
and payment of tle cheque, if purporting to be, cndorsed, shall be
a pood discharge to the Company. Bvery such cheque or wiriant
shall be senl af-ihe visk of the person enlitled fo the mopey
represelited thereby; and i any-such chequé or warrant of. any

TR

chiéque shall be nide puyzble to (he order of the person to whom it

- \"} ‘\ 5 . " . ’ . ,
l‘ro?‘-‘ any dwlcicngcl, or bonus .

)

%

5 Bl

(if any) presently payable e




32 N ;

~Youcher or document o he attpched thereto be defaced lost or o
destroyed I may he replaced on such terms (if dny) as 1o evidence
And-indemnity iy the Directors think fil,

150, Any dividend or bonpus may be paid ar satisfied cither o
wholly or partiaily in debentures o bonds of the Company, or in o
shares of the Company credited as fully or partially paid up, or by

the distribution jn Specie of any property or assets of the Company, -
-and may be declired so as 1o be payable only ar some future date ’
or on the happening of some &venl, either fixed or contingent in » J
«any respect, and, i at a (uture date, either with or without interest o

beingfpayable thereon in the meantime, .

158, If several persons are registered as joint holders of any -
share, any one of them may give efiectual receipts for any dividend
. Or other moneys payabie on or in respect of the share o

-

152. " Dividends shall be paid (6 Members on the Regisier at-,
such a date as shail be decided by (he Directors in each cage.
Ty o . . ." g ‘ o ’
183 The Company ~may . by .. Ordinary Resolution  direct ‘\
-capitalisation or application of the whole or any part.6f the Company’s e T
< capital or revenue reserve, funds, or the whole or any pari of the Share
Premium Account. or Capital Redemplion Reserve Fund, or any
~-.amount available for distribution hereunder, by the distribution,
. among or at the direction of the hiolders of the Ordinary Shares, of
- 'paid-up ‘shares, »debentures or debeninre slock, bonids or other
obligations of the Company or by.ilie crediting of any Ordinary Shares
of the Company, which have beenissued and are not fully paid up, with -
.thie whole or any parl of the sums remaining tnpaid thereon to the - - -
extént of the sunis so afiapilalised,ag1d the Directors shall giveeffect to - & _

(&)

such resolution accord ingly; Provided that, for the puaposes of this .
“ N “Anticle, the Share PremiumaAccount or Capital Redemption Reserve
‘ ‘Fund may only beapplied in paying up unissued shares to be issued E
to Members of - the Company as fully paid bonus shares. No-
C distribution or- payment shall -be ihade under. this Articlo unless
recommended by the Directors. , KR 5.

A " 4

154, Where any difficulty arises in regard (o any distribution or

~. . payment under the last’ preceding Article, the Directors may settle
the same as they think expedient,. and in parlicular may issue |
fractional certificates and generally may nke sueh arrangements for
the acceptance] aliotment and sale of any shares, debentiires,
debenture slock, bonds, obligations and fractional .certilicites and .
otherwisé as they may think i, Wihen required, proper contract
shall be filed in accordance with the provisions of (he Statutes and
the Directors may, appoint any person’ to sign such contract on behalf
of ' Members participating in sych distribwion or whose shares shall
be 50 credited as fully of parily puic},_‘and‘such appointiment shall be
efleclivé; and the contrael may provide for (lie acceploncesby such
Mcembers of (he shares to be aliolted (o then respectively or (as the -
case pany be) of the sums so credited ns paid on the Ordinary Shares' -
then alveady held by them respectively 1 satisfaction of (heir claims
i bespect of the sum so capilalised. "This and the precedingy Article
dre sub‘c:ct‘lq,aqy,specfal conditions which may be atlached 6 any §
shares [:c;i_:an,l‘icr issued, . ~ .

P S . .

)




| ACCOUNTS,

I35, The Directors shall cause:  be kept proper books of
Account with respect (01— |

(A) Al sums of money received and expended by the
ompany and the matlers In respéct of which” such
receipt and expenditure takes place;

B) All sales and purchases by the Company; and
’ ‘(C) The assets and ljabiiilics of the Compaliy.

“:Such books shall be'so kept as to give a true and fair view of the'
staie of the Company’s affairs and to explain its transaciions.

156 Subject to the provisions of the Statutes, the books of
~ account shall be kept at the office or at such other place as the
Directors think fit, and shall always be open to the ingpection of
the Directors, - N o
weo RS T J Y ) ‘. e, - ' .
. 157, Save as may be necessary for'complying with the provisions ~
of the Statutes, no Member shall- haVe any right of inspecting any
. account or book or document of the Company ‘and the Directors .
shall not be bound to disclose to ffiy Member any information
. concerning the assets, businéss, trading or customers of the Company
nor-to publish any, list or particylars of-the securities or investments'.
-held by the Company aor to give any information with reference 1o
the same to any Member. \ : LT 0o
o S T S ¢
. 138. The Directors shall, from time to time in accordance with
the Statutes, cause to be.prepared and (0 be laid before the Company -
in. General Meeting _such- profit. and loss accounts, .balance\speet, ,
group accounts (if any) and reports as are referred to in the Statutes.- )
. N N . T : I o “‘"\ ) @ . ‘ . ,\}\J
: o . . ’ | " Jr - L 7 N 'f;f
S AUDIT S
159,  Auditors shall be appointéd and their duties ragulated in
accordance, with. the Stalutes,” ! te

=

v e .

160, Subject 10 the provisions of (he Statutes, all acts done by .
‘ any person acting as an Audilor shall, as regards all persons dealing
in good faith with the Company,. be vz;i/ifcl1 notwithstanding (hat
there was some defect in his appoinimeng o Vhat he was at the time .
of his appointment not qualified for appointment. |

NOTICES.

161, Any nolice or document(including a share cerlificate) may

be sérvild by the Company on any Member cither personally, or by

sending it througl the post in a prepaid lettes addressed to such

. Member, or By leaving it at his registered . address as appearing in,
the Register of Members, or (if he has no registered address within .
the United Kingdom) to the address, if ‘any, within {he - United  °

Kingdom supplied by him to the Conmpany for thesgiving of notice |
to hiln;,) Co e v o
162, - In the case of joint holders of a share, all or any of whom
are deseribed as having an address withis the United Kingdom, all -

e rE o




N

F

* ta the share, and upon supplying also an address within the Uniled - -

R e L ULV PP
.

34.

notices shall be given 10 that one of the jojnt holders so describeq
whose pame stands first in the Register of Members, and nolice 50

given shall be sufficient notice to al the: joint_holders; and no joint
holder other than the frst named as aforesaid shalt be entinléd w

“Teceive notices from the Caompany,

1683, A peré,on entitled to a shure in cansequence of the death
or bankruptey of 4 Hiember, upon supplying to the Com any such

evidence as the Directogs may reasomubly reguire to show tris title,

Kingdom for Ihe service of notices;'shall be emitled o have seryed
upon him at such address any motice or documient (o whicly’ the,

‘Member, but for his death or bnnkru'itcy, would be eatitled, and

such service,shall for all purposes be ¢ eemed a sufficient service of ‘
such nolicedr document on all persons Interested (whether jointly |

with or as claiming through or under him) in the share. Save as

*-or bankiuptey, be"deemed 10 have been duly served in réspecet of

any share registered in the ‘name of such Member as sole OF. joint

“holder, unless his name shali-at the time of the service of (he Tiotice -

LA
N - P . , vho pr oAb 8y
the share; and such’ sérvice shall,” for al purposess be deemed @y K 7

or'document hdave béen removed from the Regisler us the holdsy of

sufficient service of such notice or document on all persons interested

(whether jointly- with or as claiming through or under him) in -

the share, o

164. A Member who' shall not bé, "and ‘Members holding any -

. share jointly no one.of v:hom shall be, described in the Repgister as

and the registeied office of the Company shall be deemed the .

having an address in thé Uniled Kingdom, and who in’ either case

shall no$ haye-supplied a0 address within the United Kingdom Yor
the giving of notice to. him as provided in’ these Articies shal} not
be entitled (o have any notice sent to him or them from the Company;

Bl

gl

=

registered addtess of eveyy such Memberfor the purpose of fotmal . -

notice. Al proceedings taken withéut ofher notice to any such
Member shalf be as vaiid as if he had had due notice thereof,

s

165, Any noticé or oiler document, .if served by post, shalf be
deemed io have been served at the expiration of twenty-four hours

after the letter containing the.same js posted, and, .in proving such'

service, it shall be suificient (o prove (hat the lelier containing the
notice or document was properly addressed stamped and posted,

0

WINDING P, i
166, If the' Company shall be, wound up, the Liquidaitr may,

with the sahction of a Special Q;'\Exfraordilmry Resolution of the
Company and any other sdiction required by the, Statutes, divide
amongst the Members in specie the w 10le or any patt of the assets
of the Company (whether or not they shail consist of propejty of
the same kind), or the whole or ahy pirt of the consideration recejved)
by the Liquidator for the transfer or sale of (he whole o any parl

R

of the business or property of the Compuny, and may for sich '\

purpose sel such value s he deems fair upon any property to be'
divided as pforesaid, and with the like sunction nmy'd;:termi_ne how
s“cll (“VISIOH Shui'be Cnl‘rl(!(l At ace Rabuasa G L we
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At an Exfrqordi'nary General Meeting of the Members of the Company held at
. Caurder Buildings, 22 Meadowside, Dundss-pn:Taenty £ifth day of August, 1994
at 12 naon the belowing'Spegia1ﬁResolutfon'was approved. : ’

ﬁhat.the’ﬁrt{p195 of Association of the Company be amended by the insertion
of the following Article as Article 62A immediately following Article 62:-

" 62A. Subject to.the pravisions of Part V.Chapter VII of the Companies Act
; 1985 {as amended) the Company may purchase its own shares ginc1uding
* redeemable shares) and cancel any shares so purchased and (subject as
s aforesaid) make payment in respect of* the redemption or purchase of
its own shares from either reserves, distributable profits, capital or
. the proceeds of a fresh ‘issue of shares, Hut only to. the extent that
“this is permitted under the provisionssof Part V Chapter VII of the

.« -Companies Act 1985, -
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That the Articles of ASao¢1amien of the Comp
of the following Article as ﬂrt1c]e 624 fime

62A
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g of e Members of the Company held at
‘Dundee on Twenty fifth day of. August,
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QTate]y fo]]ow1ng -Article 62.
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‘may. purchasé ‘its own shares: 1nc1ud1ng
auywshares 50 purchaseéd-and -{subject as
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vilther reserves,
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DL THOUSON ACH, LTR
22 WEADGWSIDE, DUMNDRE, DD1. 14N
PHONE pO42 201834
FAX (02 20650
REGISTERRD IN HCOTLAND MO 3590,

H§30

At an Extraordinary General Meeting of the Members of the Company held at
Courier Buildings, 22 Meadowside, Dundee on Twenty Fifth day of August, 1994
at 12 noon the following Special Resolution was appr;gved. ’

* ' ‘ W)

That the terms of the Eroposed Contracts (a specimen of which is attached to
the Notice convening the Meeting) regulating the purchase by the Company of
such number(s) of Ordinary Shares of £1 each in the share capital of the
Company as the said proposed Contracts shall’'provide at £28.20 per share on
22nd September, 1994 (or such other date(s) as said proposed Contracts shall
provideg all as the said propgsed Contracts and the parties to them are
identified on a Tist thereof to be produced to the Meeting and initialled by
the Chairman for the purpose of identification and all as the said terms are
more particularly specified in the said proposed Contracts to be produced to
the Meeting, be and they are hereby authorised and the Directors shall give

effect to this Resojution.* - :
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COMPANIES FORM Na. 169

Return by a company purchasing

its own sharves

m.f""

Pursuant to section 169 of the Companies Act 1985

I:fr "
o

Te rhe Rogistrar of Companies
P

Name of compény

For official Nieh Wi o

~ = 7T~

I %
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"D.C, (ttorSon] o C,oﬁ/ﬁ»\/;/ Ar 2
(f
i ;~.
Shares were purchased by the company under section 162 of the abdwy %

Class of shares
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Nominal value of

v
each share , 0y

wumber

$630

Date(s) en which the
shares were delivered
to the company
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Number. of shares ;
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Maximum: prices paid 5 35
for each share i

Minimum prices paid §
for each share ° ‘

The aggregate amount paid by the company for the shares to which thIS
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