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

COMPANY LIMITED BY SHARES

emormdum of Assoctation

D. C. THOMSON & COMPANY, LIMITED

L The name of the Company is D. C..TuomsoN & CoMmMPANY,
LIMITED.

II. The registered office of the Company will be situated in Scotland.

YIL. The objects for which the Company is established are—

1. To purchase, acquire, lake over, and work, as a goingconcern
the business now carried on at Dundee and elsewhere, under the
style or firm of W & D. C. Thomson, newspaper proprietors and
publishers, and ai! . r any of' the assets and liabilities of the proprietors
of that business, in connection therewith, and with a view thereto, o
enter into the agreement referred to in Clause 3 of the Conpany’s
* Articles of Association, and to carry tlie same into eflect, with or
without modification.

2. To carry on in Dundee and elsewhere the business of
newspaper proprietors and general printers and publishers, and in
particular to print, publish, sell, and circulate newspapers and other
publicalions.

3. To carry oa all or any of the businesses of proprietors and
publishers ol newspapers, journals, magazines, books, maps, plans,
and other literary works and undertakings, typefounders, wholesale
and retail stationers, paper manufaciurers,. booksellers, bookbinders,
newsvendors, reporters, adverlising, insurance, and peneral agents
and contractors, billposiers, engravers, photographers, photographic
printers, slereotypers, lithographers, machinists, mechanical en-
gineers, and ink manufacturers.

4. To manufacture, sell, buy, exchange, hire, let or hire, alter,
repair, improve, refine, manipulate, prepare for markel, and deal in all
kinds of plant, machinery, apparatus, tools, utensils, substances,
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products, materials, articles and things necessury or suitable for the
carrylng on ol any ol the above businesses, orusually dealtin by persons
engaged in the sume respectively,

5. To provide for and furnish or secure 10 any member of the
Company, or customers of, or 1o any subscribers to or purchasers
Or possessors of any publication of the Company, or of any coupon or
ticket issued with any publication of the Company, any benefits
or advantages which may seem expedient, to open competitions of
any kind and to make awards and give prizes.

6. To establish branches and appoint agents and others to
assist in the conduct and extension of the Company’s business, and 1o
regulate and discontinue the same,

7. To apply for, purchase, or otherwise acquire uny patents,
brévets d’invention, licenses, concessions, and the like conferring
any exclusive or non-exclusive or limited right to use, or any secret
or other information as to any invention which may seem capable
of being used for any of the purposes of the Company, or the
acquisition of which may seem calculated directly or indirectly to
benefit the Company, and to use, exercise, develop, grant licenses in
respect of, or otherwise turn to account the property rights and
information so acquired. ‘

8. To acquire or establish and carry on any olhier business o
trade which this Company may consider desirable 1o be carried on in
connection with their said business, whether of the same or of a
different character from that at present carried on by the said firm
of W, & D. C. Thomson.

9. To amalgamate with any other Company in the United
Kingdom established for objects similar to any of ihose for which
the. Company is-establishied, or carrying on any business which the
Company may legally carry on; to 1ake by subscription, purchase, or
otherwise, and hold Shares or Stock in, or Debentures or other
Securities of, any Company, Sociely, 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 into any arvangement for
sharing profits, interests, joint advenlure, reciprocal concessions, or
co-operation wilh apy person or Company carrying on, or about to
carry on,” any business or transaction which the Company may
legally carry on or engage in, or any business or transaction capable
of being conducled so as directly or indirectly to benefit the Compuany.

1. To purchase, feu, leass, or otherwise acquire any propeily
and effects, heritable or moveable, real or personal, or any right,
interest, privilege, easement, or servitude in or elfeciing any such
property or eflects; and also (o sell, exchange, feu, lease, let, or
otherwise dispose of or deal with all or any part of the property and
effects of the Company, heritable or moveable, real or persoaal, or
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any interest therein, which the Compuny may think necessary or
convenient with reference to any of these objects, or capable of being
profitubly dealt with in connection with any of ihe Company’s
property or rights for the time being.

12. To take and hold any property and effects, heritable or
moveable, real or personal, whether acquired in security or absolutely
cithes in name of the Company itself or in name of a trusice 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 entitled
to carvy on, and that whether or not it be disclosed that such trustee
or trustees are acting in that capacity.

13. To build, construct, erect, purchase, hire, maintain, extend,
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, execuie, and issue
bills of exchange, promissory noles, debentures, bills of lading,
warrants, and other negotiable instruments.

15. To lend money with or without security o amy company,
society, or individual on such ierms as inay sevm expedient, and to
grant guarantegs for the payment of any sum or sums of money, or
the performance of any contract or obligation by any company,
society, or individu .. '

16, To take and receive from Shareholders or Directors of the
Company, or from others, money on loan or depasit at interesl, or in
any other way.

17. To raise money by the issue of debenture stock or morigage
debenture stock, either redeemable or irredeemable, and also to
borrow or raise money by the issue of or upon bonds, debentures,
morigage debentures, bonds and dispositions ia security, or other
obligations or securities, and to include in any such all or any part
of the property and effects 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, o1 trustees for
lenders, ir order to secure money borrowed 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 parly in another or others, or for
such other consideration as may be deemed proper,

19. To promote, apply for, or oppose at the cost of the Company,
any Act of Parliament or Provisional Order for the extension of the
Company's powers, and to promote any Companry or Companies,
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for the purpose of carrying on any business which the Company is
authorised to curry on, or for acquiring all or any of the property,
rights, and liabilities of the Company; or for any other purpose which
may seem directly or indirectly calculated to benefit the Company.

20. To enler into any trade or other combinations or agreements
wilh any other persons, firms, or Companies, and to 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 its employment, or in
that of its predecessors in business, and the widows and children of
such persons, or others dependent upon them, by granting money or
pensions or otherwise, as the Directors shall think fit; and to give or
make any donations, subscriptions, or other payments (0 any person
or persons, 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 distribute (he same.

22. To remunerate the servants of the Company, and others, out
of or in proportion 1o the returns or profits of the Company, or
otherwise, as the Company may think fit.

23. To use any sum which may be set aside as a reserve fund as
working capital, or in any other way the Company may deem right
or suitable; or to deposit the same or other funds of the Company
with any Bank, or to invest the same on real or heritable securities in
~ 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 debi, or other
security, or preference or ordinary shares or stocks of any railway,
commercial, financial, or other public company ov corporation,
municipality, or public body in the United Kingdom, or in any British
Colony or Dependency, ov in the United States of America, or in
such other manner or place as the Directors may consider advisable
or proper.

24. To increase the capital of the Company, and to determine
what preference or priority, if any, the holders ol new shares or any
of them shail have over existing sharcholders; or what preference or
priority, if any, lolders of existing shares shall have over holders of
new shares; 1o reduce the capital; to sub-divide or to consolidate the
shares; and to convert paid-up shares into stock.

25. Ta 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 or any of the above things in any part of the world,
and either as principals, agents, (rustees, contractors, or otherwise,
and eitaer alone or in conjunction with others,andeilher by or through
agents, sub-contraclors, trusiees, or otherwise.

V. Tae liabitity of the Members is limited,
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“W._ The Cupital of the Company is £60,000, divided into 6,000
Ordiaary Shares of £10 each,

We, the severul persons whose names and addresses are
subscribed, are desirous of being formed into a Company
in pursuance of this Memorandum of Association, and we
respeclively apree to take the number of Ordinary Shares
in the Capital of the Company set opposife our respective

mmcs:m
o Numbeg of
. . it redinacy Shires
Names, Addresses, and Descaiptions of Subsceribess, taken by each
Subscriber,

DAVID COUPER THOMSON, of No. 34
North Lindsay Street, Dundee, Newspaper
. Proprietor One Share.

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

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

MARGARET THOMSON, of Inveravon,
Broughty Ferry, Forfarshire, wife of the
above designated Davi CouprEr THOMSON One Share,

JESSIE ROBERTSON THOMSIQN, of West.
croft, St. Andrews, Fifeshire, wife of the
above desighated FREDERICK THOMSON One Shate.

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

above designated WiLLiamt THOMSON One Share.
FRANCIS THOMAS MUDIE, of Somervilie,
Blackness Avenue, Dundee, Sub-Editor QOune Share.

Dated this twentieth day of March Nineteen hundred and five,

Witness to the abuve signatures of David Couper Thomsen and
Margaret Thomson-—
MARGARET JLEANOR Davis, of Inveravon, Broughty Ferry,
Forfarshire, Housemaid.

Witness {o the above signatures of Frederick Thomson, William
Thomson, and Francis Thomas Mudie---
Aanis Taomsors MiLL, Albioa House, Nethergate, Dundeg,
Typist. )

Witness to the above signattne of Clara Beatrice Thomsan—-

AL GiLuan, of Duncragpan, Newpaort, Fifeshire,
Governess.

Witness to the above signature of Jessie Roberison Thomson—
Mary Mawm, of West Crolr, St. Andrews, Fifeshire, Lady's
Maid.



*Notes:
I,

2.

The Agreement referred to ia Clauge ¥ Sub-Clauss § of the foregoing
Memuorandum of Association and in Clause 3 In the original Ardcles of
Association of the Company was duly entered into and carried into efinct.

By Special Resolution passed at an Extraordinsry General Meeting of
the Company held on 25th Februnry, 1947, the capital of the Company
then consisting of £66,000 divided into 6,000 Ordinary Shares of £10 each
ful}y paid was divided into 189,000 Ordinary Shares of 6/8d. each fully paid.

By Extraordinary Resolution passed at an Bxtraordinary General Meeting
ol the Company held on 20ih Junuury, 1953, the capital of the Company
was increased to £1,200,000 by the creation of 3,420,000 Ordinary 3hz,0s
ol -6/8d. enck ranking pari passu with and having the spme rights sud
privileges in all respects as tie exisling Ordinary Shares in ihe capital of
the Compsguy,

By Extraordinary Resolution passed at an Extraordinary General Meeting
of the Company held on 9% July, 1960, the capital of the Company was
increased to £2,400,000 by ¢the creation of 3,600,000 Ordinary Shares of
6/8d. cach ranking pari passi in all respects with the existing Ordinary
Shares.

The capital of the Company as at 23r4 March, 1965, is therefore £2,400,000
divided into 7,200,000 Ordinary Shares of 6/8d. each.

i s
e Sarnded oiie Lo S
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By Specig} Resolutios of the Company rassed on the 23r tuy of
March, 1965, th,, Jollowing Articles of Association \ere adopted

in substitution Jfor the existing Articles of Association of the
Company.

e e,

Tle Companies Acts, 1862 (o 1900
The Companies 4 ct, 1948

COMPANY LIMITED BY SHARES

NEW
Avticles of Association

D. C. THOMSON & COMPANY, LIMITED

e — o

PRELIMINARY.,

1. The regulations in Table * A" in the First Schedule to the
Companies Act 1862 shall not apply to (he Company.

2. In these preseats, if not inconsistent with the subject or
context, the words standing in the firgt column of the table next
hereinafter contained shal| bear the meanings set opposite o them
respectively in the second column thereof,

WoRrbps. MEANINGS.

The Statutes -+ The Companies Act 1948 and every statutory
modification or fe-enactment thereof for the
time being in force.

These presents .. These Articles of Association as originally

framed or as from time (o time altered by
Special Resolution,

Secretary . . .« Any persoi appointed to perform the duties
0" " wictary of the Cimpany.
Office .. .+ The regisv + 1. .iice of the Company.
Seal .. .. +» The Common Seal of the Company,
The Unijted _
Kingdom <~ Great Britain and Northern treland,
Month .. .. Calendar month,
Year . -« Year from the Ig Tanvary 1o the 3ig

December inclusive,

In Writing ., <+ Written or produced by any substitute for
wtiting or partly one anq partly another,

Further in all such of the provisions of (hese presents {other than
those, if any, applicable to share warrants) as are applicable o fully
paic shares the cxpressions ** Share » and * Shareholder » whall
include *“ Stock » and * Stockholder ",
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Save as aforcsaiq, any words or expressions defined in the
Statutes shall, if not inconsistent with the subject or context, bear
the same meaning In these presents.

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

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

(8) 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 C Ompany were while in such employ-
ment and have continued afier the determination of
such employment to be members of (he Company) is
limited to Alty. Provided thal where two or more
persans hold one or more shares in the Company
Jointiy they shall for the purpose of this regulation be
treated as a single member:

(c) Any invitation to the public to subscribe for any shaics
or debentures of the Company is prohibiled;

(v) The Company shall not have power Lo issue share
warrants to bearer,

CAPITAL,

4, The Capital of the Company is £6,000,000 divided into
6,000,000 Ordinary Shares of £1 each,

5. Any increased Capital or Shares of the Conipany may be
divided into different classes or series, and any class or series may
have such preference, Buarantee, privilege or security over or
against any other class or classes or series or otherwise as shali
be determined by the Company or by any resolution «° the Directars
made upon, or in connection with, the issuing of any Capiial or
additional Capital or Shares, as welfl as a priority in the distribution
of assets,

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

MODIFICATION OF RIGHTS.

7. Whenever the capital of the Company is divided iato
dillerent classes of shares, the special rights attached to any class
may, except where otherwise provided in the Memorandum of
Association and subject always to the provisions ol the Statuies,
eicher with the consent in writing of the holders of thiee-fourths of
the issued shares of the class or with the sanction of an Extraordinary

ssolwtion passed at g separate meeting of such holders (but not
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otherwise), be mod-ied or abrogated ang may be so modificd
or abrogated either whilst the Company is a going concern or during or
1 contemplation of winding up.

8. To every such separate meeting as is referred (0 in Article 7,
all the provisions of (hese presents relating to General Mectings or to
the proceedings thereat shall mutatis mutandis apply except that the
necessary quorum shatl be two persons at least holding or representing
br Proxy one-third in nominal amount of the issued shares of the
class (but s that if a1 any adjourned meeting of such holders a quortm
as above defined is nol present those holders who are present shall
be a quorum) and that the holders of shares of the class shalt on 2 poll

have one vote in respect of every share of the class field 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 (he provis‘ons of these presents, all newly created
shares shall be at the disposal of the Directors who may ailt, grant
options over, or otherwise dispose of them 1o such persons, on such
terms and conditions and at such times as they think fit.

11, The Directors shall as regards any offer or allotment of
shares comply with the provisions of the Statutes if and so far as such
nrovisions may be applicable thereto,

12, In addition 10 all other powers of paying commissions the
Company (or the Directors on behalf of the Company) may exercise
the powers conlerred by the Statutes of paying commission to
persons stibseribing or precuring subscriptions for sharc_s_ol‘ the
Company or agreeing 50 10 do whether absolutely or CD!‘I_(lll.IO!lll").';
provided that the rate per cen:. ot the amount of the commission paid
or agreed to be paid shall be lisclose:d in the manner required by
the Statutes and shall not exceed the rate of }0 per ceal. of the issue
price of the shares in respest whersof the same is paid or an amount
equivalent thereto.  Any such commission may be satislied by the
payment of cash or the alloument of I‘ully_or partly paid shaves in the
Company or partly in one way and partly in the othe:  The Company
(or the Directors on behalf of the Company) may alse on dny issue
of shares pay such brokerage as may be lawful.

13.  Unless the Directors atherwise determine, ne person shall be
recogrised by the Company as holding any share upon any trust and
thy Company shall not be bound by or recognise any equitable
contingent futw:e 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 o4
Court) any other right in respect of _any share except an absolute
right fo the entirety thereof in thy, registered holder,

14. Each share of the Company whether at present issucd, or
which in future may be issued shall henceforth have no distinguishing
number so long as it remains lully paid up and ranks preri pussie for
all purpoases with all shares of the same class for the thme being issued
and fdly paid up.
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CERTIFICATES.

15, Bvery person whose name is entered as a Member in (he
Register of Members shall be entitled without payment o one
certificale for all his shares or in the case of shares of more than one
class being vegistered in his name 10 a separate cerlificate for each
class of shares so registered and if any Member shal! selt or otherwise
dispose of part of his holding of any class or classes of shares then he
shall ve entitled without payment {o a certificate for the balance of
his holding or (in the event of a sale of shares of :nore than one class)
lo a separate certificate for the balance of each class of shares remain-
ing unsold or otherwise disposed of.  Every Member shall be entitled
to such further certificates each for one or more of each class of
shares registered in his name as the Direclors may permit. BEvery
certificate shall be issued within one month afier 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 ol one or more Directors and (he Secretary and shall
spenify the shares to which it refates 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 more than one certificate therefor and

delivery of a certilicate for a share to one of several jcint holders shall
be suflicient delivery to all.

16. 1f a shave certificale be defaced lost or desiroyed it may be
renewed on such terms (if any) as to evidence and indemnity, and the
payment of ont-nf-pocket expenses of the Company in investigating
evidence as the Directors think ft,

LIEN.

17. The Company shall have a lien on every share (not being a
fully paid share) for all moneys (whether presently payable or not)
called or payable at a fixed time in respect of such share; and the
Company shall also have a lien on all shares (other than fully paid
shares) standing registered in the name of a single Member for all
the debts and liabilities of such Menber or his estate to the Company
and that whether the sume shall huve been incurced belore or alter
notice to the Company of any equitable or other interest in any
person other than such Member und whether the period for the
payment or discharge of the same shall have actuully arrived or not
and notwithsianding that tlie same are joint debis or labilities of such
Member or his estale and any other person whether a« Member of the
Company oy nol. The Company’s lien (if any) on a share shall extend
to all dividends payable thereun,

18. The Company 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 sunmi in respect of which the lien exists is
presently payable nor until the expaation of fourteen days after a
aotice in wriling, staling and dendnding payment of the stm
presentiy payable and giving notice of intention to sell in default, shalt
have been given to the holder for the time being of the share or the
person entitled by reason of his death or bankrupicy to the shave,

19. The net proceeds of such sale afier payment of the costs of
such sale shall be applied in or lowards payment er salisfaction of the
debts or liability in vespect whereof the lien exisis, so fur as the same is
presently payable, and any residue shall (subject to a like tiew for
debls or liabililies not presently payable as existed upon the shares
prior to the sale) be puid to the person entitled Lo the shares at s
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time of the safe.  Fur giving effect to any such sale the Directors may
authorise some nerson to teansfer e shares sold o the purchaser
thereof. The purchaser shall be registered as the helder of tha shares
and he shafl nct be bound o see 1o ihe applivation of the purchase
money notv shall his title to the shaves be ulfesied by any irregutarity
or invalidity in the proceedings with relerence to the sale,

. CALLS ON SNARES.

20. The Directors may from time o time make calls upon the:
Members in respect of any moneys (whether on account of (he
amount of the shares or by way of premium) unpaid on their shares
and not by the condilions of al{fotment thereof made payable al dxed
times, provided that no cail on any share shall exceed one lourth of
the nominal amount of the share or be payable at fess than iwo
months from the last eall and each Member shall (subject 1o receiving
at least one month’s wotice specifying the time or times and [riace of
payment) pay to the Company at the time or times and place so
specified the amount called on his shares.

21, A call shall Le deemed to have been made at the time when
the resolution of the Dircctors authorising the call was passed and a
call may be made puyable by instaliments. The date fixed for payment
may be postponed or a call may be wholly or in part revoked.

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

23, Y a sum called in respect of a share is not paid bufore or on
the day appointed for payment thereof the person from whom the
sum js due shall pay interest on the sum from the day appointed for
payment thereof ‘o the time of actual payment af such rate not
exceeding len per cant, per annum as the Directors driermine bul the
Directors shall be at liberty to waive payment of such interest wholly
or in part.

24, Any sumy which, by the terms of issue ol a share, becomes
payuble upon allotment or at any fixed date, whether on account
of the amount of the share o1 by way premium, shall for all the
purposes of these presents be deeiwed v be a cauil duly made and
payable e+ the date on which, by the ternis of issue, (he same becomes
payable; anu in case of non-payment uii the relevant provisions of
thesu presewts as to payment of interust and expensas forfeitere vl
othervise shah apply s it seeh sum had becorie puyable by vit (L
of u can duly made and notified ; but nothing herein contuined shai?
afeet the hability Lfany allottee who may have ayread wo pay the sani,

25. 'The Directors may make arrangements o the issue of shares
tor a difference between the holders in the amount of calls (o bu pital
and in times of payment.

26, The Durectors may, if they think R, receive from any Member
willing to advance the same all or any pai o' (e moneys uncitlled and
unpaid upon any shases held by him, wnd wpon il or any ol the
roneys so advanced may (aatil the same would but for such advance
Leeome presentl, payabie} pay suterest al such rate not exceeding
(unless the Company in General Meeling shall ofherwise lirect)
ien per cent. per annum s may be agreed upon between the Direclors
and the Membe payug s sum in Juyance,
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TRANSFLER OF SHARES.

. 27, All ransiers of shares shall be effected by transfer in wriling
in the usual common form aad duly executed as required by law.

28. The transferor shall be d'ecmed 10 remain the holder of ke

sliare until the name of the transterce is entered in the Register of
Members ‘e respest thereof,

29, Without psjudice to the provisions of Article 40, the
Divectors may decline to recognise: any instrumenl of (ransfer
unleoss —

(A) The instrument of tiansfer is deposited at the offics .
such other place as the Directors may appoint, agr .-
panied by the certificate of the shares to which
welates and such other evidence as the Direclors may
reasonably require to show the right of (he transferor
to make the transfer (and if the instvument of transfey is
executed by some other person on his behalf the
authority of that person to do so); pnd

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

30. AN instruments of transter which are registered may be
retained by the Company.

31, Where the Directors have refused to regisier any transfer of
shares, they shall comply with the provisions of the Statutes as to
giving notice of such refusal (o the transferee.

32. The register of transfers may be closed at such times and
for such period as the Directors may from time to 1ime determine;
provided always that it shall not be closed for more than thirty days
i1t any year.

33. When an instrument of transfer purporting o have been
praperly exaeuted by the transferor shall have been accepied for
regisiration by the Diceclors and the Company shall have given 1o the
person appeating by such document (o be the trapsteror notice in
manner prescribed by these presents of receipt of such instrument of
transfer, the Company shall Enolwilhsumding that such instrument be
afterwards discovered to be invalid or void) be entitled as against such
last-mentioned person to treat such instrument s a valid transfer
and shall not be liable (o such person for any payment made or act
done ou the fouling of such instrument being valid before notice
of any invalidity ' —~a.

34, Nothing contained shall preclude the Directors from
allowing the allotment of any share 1o be renounced by the allottee
in favour of some other person, provided aiways that, for the purposes
of all other. provisions of these Aiticles, an allotiee proposing to
renounce a share in favour of some other person shall be deemed to
be a proposing huansferor and any renunciation of a share by an
allottee shall be deemed to be a transler.

TRANSMISSION OF SHARES.

35. In the case of the death of a Sharcholder, (hé survivors or
survivor where the deceased was a join! holder, and the exccutors or
*r _# »
administra.ors of the deceased wiere he was a sole holder, shall be
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the only persons recognised by the Company as having a title (o his
shares bul nothing herein contiuned shall release the estate of a
deccased joint bolder from any liability in respect of any share
Jointly held by him,

36.  Subject Lo any other provision of these presents, any person
becoming entitled to a share in consequence of the death or
bankrupley of & Member may upon such evidence as to his title being
produced as may fiom time to time he required by the Directors be
registered himself as holder of the share. '

37. Subject 1o any other |. ovisions of these presents, if the
person so becoming entitled shall elect (o become registered as a
Member, he shall deliver or send to the Company a notice in wriling
signed by him stating that he so elects, All the limitations restrictions
and provisions of these presents relating o the right to transfer and
the registration of transters of shares shall be applicable (o any such
notice as aforesaid as if the death or bankrupicy of the Member had
not occurred and the notice were a transfer executed by such Member.

38. Subject to any other provisions of these presenls, a person
becoming entitled 1o a share in consequence of the death or bankruptcy
of a Member shall be entitled (o 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, attend and vole at meetings of the Company, but failing suci
decision on the part of the Company he shall not be entitled to
exercise any right conferred by membership in relation to mectings
of the Company until he shall have breome a Member in respect of
the share,

39, Ifa person becoming entitled to a shave in consequence of the
deach or bankrupicy of a Member fails to elect (o be regisicred as a
Member in respect thereof within sixty days of being required so to do
by the Directors, he shall in the case of shares which are fully paid up
be deemed (o have elected » be registered as a Member in respect
thereof and 1nay be registered accordingly.

RESTRICTIONS ON TRANSFER AND
COMPULSORY RISTIREMENT.

40. The Directors may, in their absolute discretion and witheut
assigning any reason therefor, decline to register any wanster of any
share, whether or not it is a fully paid share,

41. Without prejudice to the provisions of Article 40, a share
may be transferred :——

{4} By a Member, or other person entitled 1o lransfer the
same, to any Membher Lclecled by the transferor; or

(n) By a Member, or by the Truslees, LExcculors or
administralors of a deceased Member, to any issue,
parent, brother, sister, husband or wife of -:ch Member,
or of such deceased Member, or (o any Truslees for
behool ol any such person; or

(¢) By any Trustees under any Trust recognised under
Article 13, to the Truswees for the tine being acling
under suei Trust,

e e
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: 42  Save as provided in Article 41, any person proposing (o

transber o share (hereinafler veferred (o as ** the proposing trans-
o feror ) shatl give notice (hereinafler referred to as “ the Transler
e Naotice ) to the Company that he desires to transfer the same. The
e Transfer Notice shall specify the pricewhich he desires to obtain and
SE shall constitute the Company his Agent for the sale ol the share to
o any person selected by the Directors at the price so specified or, in
Fae the oplion of the purchaser, at the value fixed in accordance with
N Article 44, The Transfer Notice may include several shares, in
¢t which event it shall operate as a separaie Transler Notice in respect
ER of each such share. The Transfer Notice shall not be revocable,

except with the sanction of the Directors.

43, If the Direclors shall within the space of three months after
being served with the Tranw.er Notice find a person willing to purchase
the share (hereinatter referred to as ** the selected purchaser ) either
al the price named.by the proposing transferor or al the value to be
fixcd as aforesaid, and shall give notice thereof to the proposing
transferor, he shall be bound‘to transfer the share 1o the selected
purchaser, but the transfer shall not pass the right to any dividend
declared thercon belore the registration of the Transfer. 1f in any
. case the proposing trunsferor, afler having become bound as aforesaid,
makes default in transferring the shave, the Company may receive

@ the pur~hase money and shall thereupen cause the name of tie
AR selected purchaser 1o be entered in the Register as the helder of the
ﬁ,‘ share, in place ol the proposing transferor, and shall hold the purchase
S mor.ey in trust for the proposing transferor. The receipt by the

s Company for the purchase money shall be a good discharge (o the
selected purchaser and afier his name has been entered in the Register

- in exercise, or in purported exercise, of the aforesaid power, the

. validity of the proceedings shall not be questioned by any person.
A i 44,  For the purposes of Article 42, the Directors shall from time to time fix the
) . yalue of the Shares and unlesa and until aso fixed their value shall ba par. The value

to be so fixed by the Directors shall be tho value which tho Directors reasonably estimate
to'be the value of the Sharea st the time. In so fixing the value, the Dircctors may
consult the Auditora and apply or adopt u formula based on or reluted te Share indices or

{C) prices ruling at the time either gemarally or in relation to such other Company or
J/ﬂ[\\) Companiea as the Directors muy select as bedng reasonably comparable with the Company.

45. ¥ the Directors shall not, within the space of three mounths
after being served with the Transfer Notice, find a person willing to
purchase any share and give notice thercof as aforesaid, the proposing
transferor shall, al any time within three months thereafler be at
fiberty (o sell such share for which no purchaser has been found, to
any person and al any price and to transfer the same 10 such person,
but wilhout prejudice Lo the provisions of Article 40, provided always
that the price paid by such purchaser shall be not less than the value
of the share as fixed in terms of Article 44, When the proposing
transferor cannot find a purchaser at the value so lixed, he may give
fresh Transfer Notice under Article 42.

46. A person entitled to a share in consequence of the bankruptey
or death of a Member shall be bound at any time, if and when called
upon in writing by the Directors so to do, o give » Transfer Notice
in respect of all the shares then tegistered i name of the bankrupt
or deccased Member, 1f the person so euhitled 1o a shave in con-
sequence of such bankrupicy or death shall fail o give a Transler
Notice within thirly vays of being so required by the Direclors, such
Transfer Notice shail be deemed to have becn given at the expiradon

of the said period of thirty days and the provisions ol (hese Adticioimsayeuaeuis
> BTN _,'Ji“'l:.ijj : f‘u'l . o \9.. T l-vt:'.. ' Eﬂ“
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shall 1ake effeey accordingly,  But the Provisions of this Article shall
not apply (a) where such person became so entitled o 4 share prior
to the 23rd day of March, 1965, nor (b) if 1he person becoming so
entitlew to a share is g Person to whom such share has been or might
have been transferred ta accordance with A riicle 41,

47, The holders for the time being of nine-tenths of the Ordinary
Shares may at any time serve the Copany with 4 requisition to
enfozoe the iransler of any pavticwae Ovdinary Shares jo; held by
the requisitionists, The Directors shail forthwith give Lo the holder

of sueh ™ " Shares Notice in wriling of the reQuisition, and
unles e days afterwards il holder shall give o Transier
N Y Wlerms of Article 42, he shall, at the expira-

o wd to be g proposing transferor who has
&g Company in respect of such Ordinary

"+ purposes of this Article, any person

ary Share shall be deemed (o be the

o RRENDER OF SHARES,

=y any call or instalment of a cal} op

shereol, the Directors may at any time

= 2Ny part of such call or instalment

St nim requiring payment of so much

o tnpid together with any interest and
» ueerued.

s saall pame & further day (not being less than seven
dBYs o, s date o1 osice) on or bel re which ana the place where
the paymen; reyuired by the netice is o be made and shall stale
that i the cvent of nNun-payment al or before the time and at the place
appointen the shares on which the call was raade will be liable to be
forferted,

50, If the requirements of any such notice as aforesaid are not
complicd with any share m respect of which such notice has been
given nay at any time thereafter before payment ol all calls and
interest and expenses due in respect thereor has been made be
forteited by a resolution of the Directors (o that effect.  Suel for-
feituie shall include all dividends declared in respect of the forfeited
share. and not actually paid before forleiture.

SI. A forfeited share shall become {he property of the Company
and may be sold re-allotted or otliervise disposed of eithier to the
person who was before forfeiture the holder thereof or enutled
thereto or 1o any other person upon such terms and in such manner
as the Directors shall think fit, and at any time before g sale
re-allotment or dispusal the forfsiture may be cancelled on such
terms as the Directors think i, The Directors may, if necessary,
authorise some person to transfer a furleited or surrendered share to
any such other person as aforesaid.

52. A Member whose shares have been forfeited shall cease {o
be a Member in respect of the forfeited shares but shall, notwith-
standing the forfeiture, remain liable 1w pay to the Company i
moneys which at the date of forfeiture were presently payable by him
to the Company in respect of the shares, with terest thereon at
seven per cent. per annum from the date of forfeilure undil payment,
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53, A certiticate in writing under the seai that a share has been
duly forfened on the dale stated in the certificate shall be sufficient
evidence of the facts therein stated as against all persons claiming to
be entitled Lo the share, and such certificate ann{wthc receipt of the
Company for the considera‘ion (il uny) given for the shaie on the
re-allotment thereof shall (subject to the signature of a transter if’ the
same be required) constitute a good fitle to 1he share, and the person
to whom the share is re-allotted shall be registered as the hwlder of the
share and shall not be bound to see Lo the application of the con-
sideration {f any), nor shall his title to the share be afiected by any
irregularity or invalidity in the proceedings in reference to the
forfeiture or re-allotment of the share.

54, The Directors may accept a surrender of any shares and may
cancel 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 accept any gratuitous surrender of a fully-paid share, but
shall nol make any payment for such surrender out of the funds of the
Company. Provided that no surrender of shares amounting to a
reduction of capital be made without the sanctions required by law.

STOCK.,

55. The Cempany may by Ordinary Resolution converl any
peid-up shares into stock ard re-convert any stock into paid-up
shares of any denomination.

56. The holders of siock may Gransfer ihe same or any parl
thereof in the same manner and subject 1o the same regulations as
and subject to which the shares from which the stock arose might
previously to conversion have been transferred or as near therero as
ciccumstances admil; but no ste < shall be transferable except in
sums or multiples of £1.

57. The holders of stock shall, according to the amount of the
stock held by them, have the same rights privileges and advantages as
regards dividends, participation in assets on a winding up, voting at
meetings and other matters as if they held the shares from which the
stock arose, but no such privilege or advantage (exeept participation
in dividends and in assets on a winding up) shall be conferred by any
such aliquot part of stock as would not, if existing in shares, have
conferred such privilege or advantage. Mo warranis to bearer shall
be issued in respect of any stock.

INCREASE OlF CAPITAL.

58, The Company may from time to time by Ordinary Resolution
increase ils capital by such sum 10 be divided into shares of such
amounis as the Resolution shall prescribe.

59. The Company may, by the Resolution increasing the capital,
direct that the new shares, or any ol them, shall be oifered in the first
instance either at par or at & premium 10 all the Ordinary Share-
holders for the time being in proportion to the numbar of Ondinary
Shares held by them respectively or make any other provisions as io
the issuc of the new shares. In defaull of any such direction, or so
far as the same shall not eatend, the new shares shall be al the disposal
of the Directors in terms of Article 10,




86, The new shares shall be subjeci to the same pru:isions with referance
tu paﬁment of calls, lien, transfer, transmission, forfeiture and otherwise as
the shares in the origirai capital and, unless otherwise provided in accerdance
with these presents, ths new shares shall be Ordinary Shares,

ALTERATIONS OF CAPITAL

6i. The Company may by Ordinary Resolution:-

(A) Conselidate and divide al) or any of its share capital into shares
of a farger amount than its existing shares.

(8) -Cance} any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken hy any person

and diminish the amount of its capital by the amount of the shares
so caiicelled. -

(C) Sub-divide any paid-up shares or any class or series of paid-up
shares into two or more shares of smaller amount than is fixed by
the Memorandum of Assaciation, 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
praference, guarantee, privilege or security over the other class
or classes hy 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 Ly Special Resalution reduce ts capital or any capital
redemption reserve fund or any share premium account in any manner authorised
by the Statutes.

62A, Subject to the provisions of Part V Chapter VIi of the Companies Act
1985 (as anended} the Company wmay purchase its own shares (including redeemabie
shares) and cancel any shares so purchased and (subject as aforesaid) make /2;)
payment in respect of the redemption or purchase of its own shares frow either
reserves, distributable profits, capital or the proceeds of a fresh issue of n,~1/n
shares, but only to the extent that this is permitted under the provisions of
Part V Chapter VII of the Companies Act 1985.

GENERAL MEFTINGS

63. A Genaral Meeting shall be held in every year at such time (within a
period of not more than Fifteen months after the holding of the last preceding
General Meeting) and at such glace in the United Kingdom as may be determined
by the Directors. The Genera Meetings referred to in this Article shall be
called "Annual General Meetings". All General Meetings other than Aanual
General Meetings shail be called nExtraordinary General Meetings®,

64 The Directors may call an Exiracrdinaxy General Meeting whenever they
think fit, and shall, on requisition, 1a acc. sapce with the Statutes, of
embers holding at the date of the deposit of the requisition nol less than
one-tenth of such of the paid-up capital as at the date of the deposit carries
the rignt of voting at General Meetings, forthwith proceed to convene an
Extraordinary General Mecing and the provisions of the Statutes shall be
observed. IF at any time there are nol within the Uniled Kingdow sufficisnt
pirectors capable of acting to form a quorum, apy Director or any two Members
of the Company may convene an Extraordinary General Meeting.

N

»

NOTICE OF GENERAL MEETINGS

~ 65. Subject to any provisions of the Statutes relating Lo weetings convened
for the purpuses of passing Special Resolutions, ‘wentiy-one days' notice at the
jeast ¢f every Annual General Meeting and
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fouriers days’ aotice at the least of every Extraordinary General
Meeting shall be given 1o the Members in manner hereinalter men-
tioned, Provided that 7 meeting of the Company shall, notwith-
anding thal it is called by shorter notice than that specified in this
Aricte, be deemed to bave been duly called if it is so agreed -

(A) In the case of a meeting called as the Anunual General
Mestiug, by all the Members entitled (o attend and vote
thereat; and

(B) In the case of any other meeting, by a majority in.

number of the Members having a right to attend and
vote at the meeting, being a majority together holding
noi less than ninely-five per cent. in nominal value of
the sharves giving that right.

66. Every notice of meeting shall specify the place, the day and
the hour of meeting and, in case of special business, the general nature
of such business. The notice of a meeting for passing an Exira-
ordinary or Special Resolution shall specify the intention to pass such
resolution as an Extraordinary or Special Resolution, as the case may
be. Every nolice ol an Annual Gengral Meeting shall describe the
meeting as an Annual General Meeting, and every notice of a General
Meeting shall comply with any requirements of the Statules as regards
the notification to Members of their rights as to the appointment of
proxies. '

47. The accidental omission to give notice to or the non-receipt
of notice by any Member shall not invalidate the proceedings at any
General Meeting,

PROCEEDINGS AT GENERAL MEETINGS,

68. All business shall be deemed special that is transacted at an
Extraordinary Geueral Meeting, and :%so all business that is trans-
acted at an Annual General Meeling, with the exception of sanctioning
dividends, the consideration of the accounts and balance sheet and
documents to accompany or be annexed theretv, including the
ordinary reports of the Directors and Auditors, the election of
Directors in the place of those vetiring by rotation or otherwise, the
appoiniment and fxing of the remuneration of the Auditors and the
voting of remuneration or ext.a remuneration (v the Directors. The
report of the Dircctors shall be deemed notice of any special business
mentioned or 1eferred to therein.

69. No business shall be transacted at any General Meeting
unless a quorum is present when the meeling proceeds (o business.
Two Members entitled to vote at the mesting and present in person or
by proxy, shall be a quorum for all purposes.

70. 1f, within half-an-hour from the time appointed for the
meeting, a quorum is not preseal, the meeling, if convened on the
requisition of Members, shall be dissolved. In any other case it shall
stand adjourned to the same 5 in the next week al the same time and
olace, IF, at such adjourne neeting, a quorur is not preseat within
{ifteen minutes from the time appointed for holding the meeting, (he
meeting shall be dissolved.

71, The Chairman (f any) of the Board of Dircciors shall

preside as Chairmian at every General Meeting of the Company.
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If there be 1o such Chairman, or if, at any meeling, he be not present
within five minutes after the time appointed for holding the meeting,
or be unwilling (o act as Chairman, the Members present shall
chcose a Director, or if no Director be present, or if all the
Directors present dectine to take the chair, they shall choose some
Member present to be Chairman.

72. 'The Chairman may, with the coasent of any meeting at which
a quorum is present (and shall if so diregicd by the meeting), adjourn
the meeting from time ‘o time and from place to place. No business
shall be transacted at any adjouined meeting except business which
might lawfully have been transacted at the meeting fyom which the
adjournment took place. When a meeting is adjourned for a period
exceeding, by not less than seven days, the length of notice required
for the meeting sv adjourned, notice of the adjourned meeting shall be
given. Save as aloresaid, it shall nol be necessary (o give any notice
of an adjournment or of the business Lo be (ransacted al an adjourned
mecing.

73. At any General Meeting a resolution put to the vote of tue
meeting shall be decided on a show of hands unless a poll is (before or
on the declaration of the resull of the show of hands) demanded (a) by
the Chairman, or (b) by any three Members present in person or by
proxy and entilled lo vole at the meeiing, or (c) by any Member or
Members present in pecson or by proxy and representing not less than
one-lenth of the total voting rights of all the Members having the
right to vole at the meeting, or (d) by 8 Mecmber or Members holding
shares in the Company conferring a right to vote at the meeting, being
shares on which an aggregale sum has been paid up equal 16 not less
than one-tenth of the total sum paid up on all the shares conferring
that right, Unless a poll is so demanded, a dectaration by the Chair-
man that a resolution has been carried, or carried unanimously, ur by
a particular majority, or lost, or not carried by a particular majorsty
and an entry to that effect in the minute book, shall be conclusive
evidence of the fact without proot of the number or proporti~= of the
votes recorded in favour of or against such re+olution. Th* de vand
for a yoll may be withdrawa.

74. 1f any voins shall be couated, which ought not to have been

[ r minhi have been rejecte:], the error shall not vitiate the
FRY LI 25s it be pownted oui at the same nmeeting, or at any
adjourr v thereef, and not ir that case unless it shali, in the
opin:r we Chairman of the mecting, be of sufficient magnitude
to vitia: resolution,

75. 1 & pollis duly demandexl, it shall be taken in such maaner
as the Chairman may direct, and the result of a poll shall be deemed
to be the resolution of the meeting at which the noll was demanded.

76. In the case of an equality of votes, whelher on a show of
hands or on a poll, the Chairman of the meeting, at which the show of
hands takes place or at which the poll is demanded, shall be eatitled
{0 a second or casting vote.

7. # poll demanded on the election of a Chairman or on a
question of adjournment shall be taken Porthwith,

78. Save as provided in Article 77, a poll demanded on any
other question shall be taken at such time and place as the Chairman
directs, nol being more thun two weeks from the date of the mecting.

ARSI
i
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79. The demand or a polf shull not prevent the continuance of
a meeting l:or the transacrion of any business other than the question
on which tiv: poll has been demanded.

VOTES OFF MEMBERS,

80.  Subject 1o any special rights or iestrictions as 1o vuling
attached (o any shares by or in accordance with these presents, on a
show of hands every Member who (being an individuat) is present in
person or (beirg a corporation) is present by a represenlative or
proxy not being himself a Member shall have one voie and on a
poll every Member who i present in person or by peoxy shall have
one vote for every share of which he is the holder.

81. In the case of joint holders of a share, the vole of the senior
who tenders a vote, whether in person or by proxy, shail be accepled
to the exclusion of the votes of the other joint holders. For this
purpose, seniorily shall be determined by the ocder in which the names
stand in the Register of Members.

82, A Member of unsound mind, or in respect of whom an
order has been made by any Court having jurisdiction in lunacy, may
vole, whether on a show of hands or on a poll, by his committee,
receiver, curator bonis or other person in the nature of a commitiee,
recciver, or curator bonis appointed by such Court, and such
commitlee, receiver, curator bonis or other person may, on a poli, vole
by proxy; provided thal such evidence as the Direciors may require
of the authority of the person cliiming to vote shall have been
deposited at the oflice of the Company nol less than forty-eight hours
tsfore the time for holding the meeling.

83. No Member shal! be entiticd to vole at any General Meeting,
either personally or by proxy, or Lo 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.

84. No objection shall be raised to the qualification of any voter
except ai the meeting, or adjourned meeting, al which the vote
otjected to is given or teiidered. Every vole not disalluwed at such
meeting shall be valid for all purposes. Any such objection made in
due time shall be referred to the Chairman of the ‘meeting, whose
decision shall be final and conclusive.

85. On a poll, votes may be given either personally or by proxy.
A person entitled lo more than one vote need not use all his votes or
cast all the votes he uses ir the sume way.,

86. The instrument appointi. ¢ a proxy shall be in writing under
the hand of the appointor, or his attorney duly authorised in wiiting,
or, if the appointor is a corporetion, cither under the common
seal or under the hand of an ollicer or atlorney duly authorised.

87. Any corporation holding shares conferring the right (o vote
may, by resolution of its directors or governing body, authorise any
of its officials or any other person to act as iis representative at aay
Gencial Meeting, and the person so_authorised shall be eatitled to
exercise the same powers on behalf of the corporution which he
represents as if he had beea an individual Member of the Comn

E} 4 * ) v i .. -‘n.f
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88, The instrument appointing a proxy and the power of atiorney
or other authority (if’ any) under which it s signed, or a nolarially
certified copy of such power or authority, shall be deposiled at the
ofiice not less than 48 hours before the time appointed for holding
the meeting or adjourned meeting at which the person named in the
strament proposes (o vote and, in default, the instrument of Proxy
shall not he trealed as valid. The person appointed to act as a
proxy need not be a Member of the Company.

89.  An instrument of proxy may be in the following foem or in
any other form which the Directors shall approve and the proxy shal!
be dzemad to include the right tu demand or join in demanding a poll
and generally to act at the meeting for the Member giving the proxy.,

“D. C. THOMSON & COMPANY, LIMITED.

“T the undersigned being a Member of the above-named
“ Company hereby appoint
13

of whom lailiug
* of s my proay to vole and

“act for me and on my behall’ at the Annual (or
“ Exiraordmary.or Adjourned as the case may be)
“ General Meeting of the Company to be held on

“ the day of 19 and at any
“ adjournment thereof,
“ Dalted this day of 19 R

Proxies need not be wilnessed,

90. The Directors may, at the expznse of the Company, send by
post or otherwise to the Members, instruments of proxy (witl or
without stamped envelopes for their return) for use at any General
Meeting, cither in blank or numinating ane or more of the Directors
or any other persons in thz alternative. If, for the purpose of any
meeting, invilations Lo appoint, as proxy, a person ot one of a number
oi persons specified in the invitations are issued at the expense of the
{Company, such invitations shall be issued to all (and not o some
only) of the Members entitled to be sent a notice of the meeting and to
vote thereat by proxy. Except in relalion to proposals of a rouline
uature, any forms of proxy circulated to Members by the Company
shall be so worded that a Member may vols eithier for or against
each resolution,

21, A vote given in accordance with the lerms of an instrument
of proxy shall be valid, notwithstunding the previous death or insanity
of the principal, or revocation of the proxy, or of the authorily under
which the proxy was execuied, or the transfer of the share in respect
of which the proxy is givesi; provided that no intimation in wriling
of such death, insanity, revocation or rraasfer shall have been
received by the Company at the oflice bel:o'rc the commencement
of the meating, or adjourned meeting, at which the proxy is used.

DIRECTORS.

92 Unless and until otherwise determined by the Cowpany in
General Meeting the Directors shall not be less than two ror more

v N - .
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.93, The remuncration of the Directors (o:her than a Managing
director or other specially remunerated Direclor who by the terms
of his appointracnt is not entitled 1o ordinary Director’s lees) shall
be fixed from_lsme 10 ume by the Company in General Meeting.
P&ll rémuncration shall be deemed to avcrus 2 die & diem. The
Company in General Meeting may voie exira remuneration (o the
Bosard or (o any Member of the Board and either for one year or any
longer or shorten: period.  Any Director shall he paid all such
reasonable icavelling (inclucling hotel and inridental) expenses as he -
may fneur I altendling meetings of the Board or of Conunillees of the ’
Soard or General Meelings or which he may otherwise incur in or
aLoul the business of the Company. ‘

94.  Any Director, who serves on any Commitlee, or whe devotes
. special attention (o the business of the Company, or who otherwise
performs services which, in the opinion of the Board, are outside
the scope of the ordinary duties of a Director, may be paid such extra
remuneration, by way of salary, percentage of prefits or otherwise, as
the Board may determine, which shall be charged as pan of the
Company’s ordinary working expenses.

95. For the purpose of any scheme instituted by the Company
for providing pensions, life assurance or olher benefits lor ifs
employees, the Managing, Directors and Directors holding salaried
appointments shall be deemed employees of the Company, and may
accordingly (if otherwise qualified under the provisions of the
scheme) become members thereof and receive and retain all benefits to
which they may become entitled thereunder. The Directors may pay
out of the Company's moneys any premiums or contributions
beconiing payable by the Company under the provisions of any such
scheme in respecl of Direclors who are members thereof. Any
Director may vote at Board Meetings upon any resolutior. or matier
relaling to any such scheme (including resolutions for payraent by
the Company of contributions thereunder) notwithstanding that he is
personally interesied in such resolution or matter.,

96. A Managing Director or other Director holding, or who has
held, a salaried appointment may, as a term of his employment or on
or after his retirement, be granied by the Board pension nights for
himsell or any of his dependants.

97. The shareholding qualification of a Director may be fixed
by the Company in General Mecting and unless and until so fixed no
qualification shall be vequired. .

98. The oflice of a Director shifl be vacated in any of the
following events, namely :— .

(A) I (not being a Managing Director or other execulive
Director who by the ferms of his appointment is not
entitled Lo resign) he resign his office by writing under
his hand left at the oflice.

(8) W he shall hiave a receiving order made against him or
compound with his credilors.

(c) I he be found lunativ or become of unsound mind.

(D) H he be absent from meetings of the Directors for Six
months without leave and the Directors 1esohv 2 0 ¢ hig
office be vacaled,
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(8) 1 (a0t being already qualified) he does not obtain his
qualification within two months alter Liy, appointment
or at any time thereafter cease to hold Lis qualification
and so thas a Director vacating ofice under this
provision shaft be incapable of being re-appointed a
Directer undil he shall have obtained his qualification,

() If {not being a Managing Director or other executive
Director who by the terms of his appoiniment is ot
entitled to resign) he be requested in wiiting by all his
co-Directors (o resign,

99. A person shali be capable of being appeiated or re-appointed
a Director of the Company notwithstanding that he shall have
atiained the age ol 70 at or prior to the date of such appointment or
re-appointment and no Director shall vacate his office by reason of his
haviag attained the age of 70 or any other age.

190. A Direclor, who is in any way whether directly or indirectly
interesied in a contract or proposed contract with the Cempany, shall
declare the nature of his interest at a meeting of the Direclors in
accordance with Section 199 of the Companies Act, 1948.

161. A Direttor shali not voie in respect of any contract or
arrangement in which he is interested (and, if he shall do 50, his vole
shall not be counted) nor shall he i counted in the guorum present
at the meeting, but neither of these prohibitions shall apply to:—~

(#) Anyarrangement for giving any Director any security or
indemnity in respect of money lent by him to, or obliga-
tions undertaken by him for the benefit of, the
Company; or

(B) Any arrangement for the giving by the Company of any
security to a third party in respect of a debt or obligation
of the Company for which the Direcior himself has
assumed responsibilily in whole or in part under a
guarantce or indemnity or by the deposit of a
security; or :

{C) Any contract by a Director to subscribe lor or under-
vrite shales or debeatures of tize Comapany; or

(») Any coutract or arcangement with aiy other com any

in which he is interested only as an officer of ihe

Cowmpany and/or as holder of shaiss or other securities;

and these prohibitions may 2t any time be suspended or relaxed to

any extent, and either generally or in respect of any narticular

contract arraugément or transaction, by the Company ia General
Mecting.

102. A Director may hold any other oflicc or place of profit
under the Cempany (other than the office of Auditor) in conjunction
with his office of Director for such period aied on such terms (as to
remuneration and otherwise) as the Directors may determine.,
No Director ur intending Jirector shall be disqualified by his ofiice
from contracting with the Company either with regard (o his tenure
of any such other oflicz or place of protit or as vendor, purchaser or
otherwise, nor shall any such coniract or any contract or arra ngement
entered into by or on behall of the Company, in which any Director
is in any way interesied, be liable 1o te avuided nor shall any Director
su contracting or being so inicresled be liable to account to the
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Compavy for Any profit realised by any such cOnlivel or arrangemeny
by reason of such Direcior holding 1hal office oy of the fiduciary
relation thereby established,

103, A Director, notwithstanding his interest, may be counted
in the quorum present at any meeling whereat he or any other
Mrector js apposted to hold any guch oftice or place of prolit under
the Company or whereat the terms of any such appointment are
arranged and he may voie on any such appoirtment or arrg ngement

other than his own appointment oy {he arrangement of the (ermg
thereof,

104.  Any Director may aci by himself or through his firm in a
rofessional capacity for the Company 2nd he or his firm shalf be
entitled to remuneration fof professiona’ services us if he Were not a
Dizsctor; provided that nothing herein contained shall atthorise a
Director or his firm (o act as Auditor to the Company,

105.  Any Director may coutinue or become a director, managing
director, manager or other officer or member of any other company
in which this Company may be interested and, subject (o any contract
between himself and (fie Company, no suych DBirector shal be account-
able for any remuneration or other benefits recejved by lum as a
director, managing director, manager or other officer or member of
any such other company. The Directogs My exercise the voling
power conferred by the shaves in any other company held ar ownecd
by the Company, or exercisable by them as directors of such other
company, in such mannet and in alt respects as they think fis (including
the exercise thereofl in favour of any resolution 2ppointing themselyes,
or any of them, directors, managing divector s, managers or oiher
officers of such company, or voling or providing for the paymeni of
remuneration to the directors, managing divectors, managers or
other officers of such company). Any Director of thjs Company may
vote in favour of thie exercise of such voling rights in manner aforcsaid
notwithstanding (hat he may be, or be about to be, appointed a
director, managing director, manager or othier olficer of such other
company and as such is or may become interested in the exercise of
such vuting rights in manner aforesaid,

PCWERS OF DI RECTORS.

106. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as
are not by the Slatules or by these presents required (o be exerciged
by the Company in General Meeting, subject nevertheless 1o any
regulations of these presents, to the provisions of the Statutes and
to such regulations, being not inconsistent with the aforesajd
regulations or provisions, uas nay be prescribed by Extraordinary
Resolution of the Company in” Geperal Meeting,  “The general
powers given by this Articie shall not be limited or restricted by
any special authority or power given ta the Directors by any other
Article.

107.  No regulation mmic by the Company in General Meeling
shall Invalidate any prior :p1 of (e Directors which would have
been valid if such reg *ova ol ot been made.

~
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LOB. “The Directoys may arrange that any branch of the business
carried on by the Cumpany, or any other business in which 1he Com-
pany may be interested, shall be carried on as or through ons or more
subsidiary companies, and they may, on behalf of 1he Compsny,
make such arrangements as they think advisable for taking the profits
or bearing the losses of any branch or business so carricd on or for
financing assisting or subsidising any such subsidiary colpany or
Budlanteeing i(s contracts obligations or liabilities and they may
appoint remove and I'e-appoint any persons (whether members of
their own body . not) to act as directors, managing divectors or
inanagers of any such campany, or any other company in which the
Conpany may be interested, and may determine the remuneration
(whether by way of salary commission on profits or otherwise) of any
person so appointed, and, subject 10 any contract between any
Directur of this Company and the Company, any Direclors of this
Company may retain any renuneration so payable to then.

109. The Directors raay, from time to time and ut any time, by
power of attorncy under the seal, appoint any company, firm or
person or any fluctuating body of persons, whether nominated
divectly or indirectly by the Birectors, (o be the altorney or altorneys
of the Company for such purpases and with such powers, authorities
and discretions (not exceeding those vested in or exercisable by the
Directors under these bresents) and for such period and subject to
such conditions as they may think fit. Any such power of attorney
may contain such provisions for (e protection and convenience of
persons dealing wilh any sych altorney as the Direclors may think
fit and may also authorise any such altorney to sub-delegate all or
any of the powers uuthorities and discretions vesled in him,

0. Al cheques, promissory notes, drafis, bills of exchange and
other negotiable or transferable instraments and all receipts for
moneys paid to the Compar shall be signed, drawn, aceepted,
endorsed or otherwise exentia. , ba o may be, in such manner
as the Directors shall from iime resolution determine.

11T, No act, matter or thing within the power of the Company
in General Meeting done by the Directors or done by any Director
or committee or local board and adopted by the Directors which
shall afterwards receive the cxpress or implied consent of the
Company in General Meeting shall be afterwards impeached on any
ground whatever,

BORROWING POWERS.

1i2. "The Di .ctors may exeicise the powers of the Company
to borrow money, and to moriguge v charge its underia king, property
and uncalled capilal, and to issue telientures, whether oulright or as
collateral securily, for any deby, Lubility or obligation of the Compuny
or of any third parly; provided that the aggregate amount for the
time being remaining undischarged of moneys taised, borrowed op
secured by the Company and subsidiary companies (exclusive of
inter-company burtowing), otherwise than by the issue af share
capnal dor the purposes of the Company, shall not al any time,
without the previnus sanction of (e Company in General Meeling,
ereeed 25,000,000; ne dafg {ncucred, or securily given, In respect of
svintys bonowed, withoot seely sanction, in excess ol the fimi



26

hereby imposed shall be invalid or ineffectual, except in the case of
express notice at the time when the debt was incurred or secnrit

given that the limit hereby imposed had been exceeded without such
sanction having been given.

"EXECUTIVE DIRECTORS,

[13. The Directors may from time to time appoint, as an
Executive Director, {or such pericd and on such terms and conditions
as they think fit, any one or moie of their own number 1o be Chairman
of the Conipany or Managing Director or Managing Directors or
Assistant Munaging Director, and/or to perform execulive or special
safyices or duties.  An Executive Director so appointed shall not,
while holding that office, be subject to retirement by rolation or taken
into acceani i determining the rotation of retirement of Direclors
but his appointment shall be subject to determination ipso facto 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 Direclors resolve
that his term. of office as Executive Director be delermined; but
nothing herein contained shall be deemed to deprive a person removed
as a Director of compensation or damages (if any) payable to him

in respect of the deiermination of his appointment as Executive
Director,

114, An Executive Director shall receive such remuneration as
the Directors may determine and such remuneration may take such
form or forms as the Directors shall from time lo time decide in
each case.

13, The Directors may entrust (o and confer upon au Exceutive
Director any of the powers exercisuble by them as Directors upon
such terms and conditions, and willh such restrictions, as they thirk
fit, and either collaterally with, or to the exclusion of, their own
powers, and may {rom time (o time revoke, withdiaw alter or vary
all or any of such powers.

ROTATION o IRECTORS.

t16. At the Annual General Meeting in every yiar one-third of
the Directors for the time being (but not inciuding Executive
Directors or a Director or Directlors retiring under Article 122) or,
if their number is not a multiple of three, then the number nearest
to but not exceeding one-third shall retire from office. A Director
retiring at a meeting shall retain oflice until the close or adjournment
of the meeting.

117. The Dircctors to retire in every year shall be those who
have been longest in office since their last election but as belween
persons who became Directors on the same day those to retire shall
unless they otherwise agree among themselves be determined by lot:
provided always that, for the purpose of this Arccle, aay Direcior
whe becomes an Ordinary Director oo vacating olfice as” Executive
Dircctor shall be deemed to have been clected an Ordinury Direclor
cn the date on which he co becomes an Ordinary Divecior and in
ascertaining his period in office since his last election any period
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during which such Director was in silice as an Ocdinary Director
prior to his appointment as Fxe. stiys Direclor shall be disvegarded.

18, The Comy 7Y, at the meaeting at which a Diector retiras
under any piovisior b, we presents, may fill the vacated office by
electing a person theseto and, in demult, the retiring Director shall
be deemed 1o have been re-elected unless i

(4) At such meeting it is expressly resolved not to fill such
vacated office or unless a resolution for ihe re-glection
of such Director siall have been put to the meeling
and lost; or

(8) Such Director has given notice in wriling to the
Company that he is unwilling (o be re-elected: or

(¢) The defauit is due to the moving of a resolution in
contravention of the next following Article.

i19. A motion for the appointment of two or more PErsSONS as
Direciors by a single resolution shall not be made at any General
Meeling, vnless a resolution that it shall be so made has first been
agreed 1o by the meeting without any vote being given against it:
and any resoiution moved in contraventic of (his provision shall
be void.

120. No person other than a Direcior retiving at the meeting
shall, unless recommended by the Directors for election, be eligible
for election to the office of a Director at any General Meeting unless,
not less than seven nor more than thirty clear days before the day
appointed for the meeting, there shall have been given to the
Secretary nolice in writing by some Member duly qualified to be

resent and vole at the meeting, for wiich such notice s given, of
ﬁis intention to propose such person for election, and also notice
in writing signed by the person to be proposed of his willingness
to be elected.

121, The Company may by Ordinary Resotution from Lime {0
time increase or reduce the number of Direciors and may also
determine iy what rotation such increased ar reduced number is to
go out of ofii.c rad may make any appointinents required for making
any such invrease.

122, The Directors shall have power; at ny ime and from time
to time, to appoint any person to be a Director, either o fill a casual
vacancy or as an additicn {o the existing Board; but so that the total
number of Divectors shall not at any time exceed the maximum
number fixed by or in accordance with these presents.  Subject to
the provisions of Article 113, any Director so appoiuied shall hold
office only until the nexi following . noual General Meceting and
shall inen be eligible for re-election.

123, Without prejudice to the provisions of the Statutes relating
to the removal of Directors by Ordinary Resolution and of any
agreement for the time being subsisting, ¢ Company miy by
Extraordinary Resolution remove any Q:rcc;tur before the expiration
of his period of oflice and may by an Ordinary Resolution appoint
another person in his stead.  Without prejudice to the powers of
the Dizectors under Article 122, the Company may also by Oudinary
Resolution appoint any person to fill a casual vacaus or s aa
additiona} Director, The person so appuinted in place of a Direclol
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0 removed wr to fill such a vacancy shall be subjuct to retirement
at the same time as if he had Lecome a Direstor on the day on
which the Dirceior, in whese place he js appointed, was last efected
a Director

PROCEEDINGS OF DIRECTORS.

124. The Directors may meet together for the despatch of
business, adjourn and otherwise regylate their meetings as thay think
fit, Questions arising at any meeting shall be determined by 2
majority of voles. 1n case of an equality of votes, the Chairman
shall have a second or casling volte. A Director may, and the
Secictary on the requisition of a Director shail, al any time summon
a meating of .he Diectows. It shall not be necessary o give notice
of a meeting of Nirectors to any Director for the time being absent
from the Urtted Kingdom,

125. A Director unable to aitend any meeting of the Board
may authorise any other Director to vote for him at (hat meeting
and in that evenl the Director so anthorised shall have a vote for
each Director by whom he is so suthorised, in addition to his own
vote. Any such authority must be in writing which must be produced
at the Board Meeting at which the sanie is 1o be used and be left
with the Secretary for filing.

126. The quorum necessary for the transaction of ihe business

of the Directors may be fixed by the Directors and unless so fixed
shall be two. .

127. The continuing Directors, or a sole continuing Director,
may act notwithstanding any vacancies in the Board: but if and so
long as the number of Directors is reduced below the minimum
nuraber fixed by or in accordance with these presents, the continuing
Direstors or Director may act for the purpose of filling vacancies
in the Board or of summoning General Meetings of the Company,
but not for any other purpose. If there be no Diveclors or Director
abte or willing to act, then any two Sharcholders may suinmon a
General Meeting of Shareholders for the purpose of appointing
Dicectors.

128. The Directoss may elect a Chairman of their meetings and
determine the period for which he is (o hold office; but if no such
Chairman be elecied, or if at any meeling the Chairman be not
present within five minules after the time appointed for holding the
same, the Directors present may choose one of their number to be
Chairman of the meeting.

129. A resolution in wriling, signed by all the Direclors for the
time being ia «he United Kingdom, if' constituting a majorily of the
Directors, shall be ay effective as a rgsolution passed at a meeting
of the Directors duly convened and hekd and may corsist of several
documents in the lile form, each signed by one or more of the
Directors.

130. A mecting ¢ the Directors for the time being duly
convetd and at which a quorum is present shall be compelent to
exercise ull powers and discretions for the time being exercisable by
the Dircctors,
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131, The Directors muy delegate any of thar DOWUES {0
conumnitices Comntiny of such member r members of their body as
they think At Any commitiee so fosned shall, in the exewcise of
the powers so delegated, conform (o any regulations that may be
imposed on them by the Directors.

132, The meetings, and roceedings of any such commities
consisling of twu or more ireciors shall be  governed by the
provisions of these presents regulating the meetings and proceedings
of the Directors, so far as the same are applicable and are not
superseded by any regulations made vy the Directors under
Article 131, ‘

133, Al acts dons by any meeting »f Direclors, or of a
committee of Directoss, or by any per. 1 acting as an Fxecutive
or Ordinary Director, chall, as regards all persons dealing in good
faith with the Conmpany, notwithstanding that there was some
defect in he appointment of any such Director or person acting as
aforesaid, or that they or any of them were disqualified, or had
vacated office, or were not enfitled to vote, be as valid as if every
such person had been duly appointed and was qualified and had
continued to be a Dircetor and had been entitled o vote.

MINUTES, REGISTRATION OF CHARGES AND
KEEPING OF REGISTERS.

134. The Directors shall cause minutes to be inade in books
provided for the purpose ;—

(4) Of all appoiﬁtments of oflicers made by the Directors;

(8} Of the names of the Directors present al each meeting
of Direclors and of any commiitee of Directors;

(¢) Of all resolutions and proceedings al all meetings of
the Company and of the Directors and of commitices
of Diiectors,

135, The Directors shall duly comply with the provisions of
the Statutes, and in parcticular the provisions in regard (o registration
of charges created by, or affecting property of, the Company, in
regard to keeping a register of Directors and Secretaries, a register
of members, a register of morlgages and charges, and a register of
Directors’ share and debenture holdings, in regard to keeping copies
of instruments creating ary charge requiring registration and in
regard to the production and furnishing of coples of such registers,
and of any register of holders of debentures of the Company, and
in regard to the production of such copy instruments of charge,

THE SFAL.

136. “The seal of tne Company shall not be affixed to any
instrument exvept by thic authority of a resolution of the Board,
or of a commitiee of the Directors authorised by the Dircctors in
that behalf, and every instrument to which the seal shall be affixed
shall be signed by a Director and shall be countessigned by the
Secretary or a second Director or by some other person appoinled
I, the Directors lor the purpose.
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AUTHENTICATION OF DOCUMENTS.

137.  Any Dneclor or the Secretary or any person sppointed by
the Directors for the purpose shall have power w authenlicate aay
documents aileting the constitution of the Company aad any
resolutions passed by the Company or tie Directors, and any books,
IECDTG‘S, documents and accounts relating to the business of the
Caopany, and 1w certify copies lhersof or extracls therefrom as
tras .opies or exiracts; and where any books, records, documents
or accounts are elsewhere than at the office the local wahuager or
other officer of the Company having ke custody thercof shall be
deemied 10 be a person appoimed by the Directors as aforesaid.

138. A document purporting to be a copy of a resolution of
the Directors or an exfract from the minutes of a meeting of the
Directors, which is certified as such in accordance with the provisions
of th- last preceding Article, shall be conclusive evidence in favour
of ali persons dealing with the Company upon the faith thereof that
such resolution has been duly passed or, as the case may be, that
such extract is a true and accurate record of a duly constituted
meeting of the Divectors.

1

RESERVES.

139. The Directors may before recommending any dividends
whether preferential or otherwise carry 10 IESCIVE, oul of the profits
of the Company available for dividend, such sums as_they think
proper. All sums so carried to reserve under this Arlicle may be
applied from time o time in the discretion of the QRireclors for
meeling depreciation or contingencies or for special dividends or
bonuses o7 for equalising dividends or for repairing improving or
maintaining any of the properiy of the Company or for such other
purposes as the Directors may think conducive to the objects of
the Company or any of them.

140. The Directors may divide sums carried to rescrve into
such special funds as they ihink 6iL and may transfer sums standing
to the credit of one such fund to the credit of another such fund
and may consolidale into one fund any special funds or any parl
of any special funds inio wiich the sums carried 1o restrve uader
this Article *ay have been divided as they think fit. The Directors
niay also, withows placing the same to reserve, Carry over any profits
which they may think it not pr udent 1o divide,

141, Any sums carricd o rescive may, in the discretion of the
Direciors, be employed in the business of the Company or investzd
as the Directors think fit.

L VIDENDS.

§42. The profits of the Company available for dividend and
resolved to be distributed shail be applied in the payment of dividends
o the hembers in accordance with their respective rights and
priorities. The Company in General Meeting may declare dividends
asccordingly, provided thal no dividends shail be payuble except out
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of the piofits of the Company available for dividend and no Jdividends

sb_all be payable in excess of ihe amount recommended by the
Birectors.

153, AN dividends shall be declared and paid acording to the
amourt paid up or credited as paid up on the slinres in respect
whereof the dividend is paid but (for the purposes ¢f s Article
only) no amount pwid on a share in vance of ealls shall be treated
as paid on the share. Al dividends shall be apperiioned and paid
pro ruig according to the amounts paid on the shar=g during any
portion or portions «f the pesiod in respect of which the dividend
is paid bul if any share is jssued on terms providing that it shall
ronk for dividend as from a particular date such share shal’ . ank
e © dividend accordingly.

144. The Diteclors niay, if they think fit, from time to time
pay to the Members, in respect of those shares in the capital of the
Company which confer on the holders thereof deferred righis, as
well as in rospect of those shares which confer on the holders thereof
preferentinl rights, with regard (o dividend, such interim dividends

as appear to the Directors to be justified by the proiits of the -

Company; and provided thai the Direclors act bonu fide, they shiall
not incur any responsibility (o the holders of shares conferring o
preference for any damage that they may suficr by reason of the
payment of an inierin dividend on aily shares having deferred
rights. The Direclors may aiso pay any dividend payable at a
fixed rate, if they are of opinion that the profits justify the payment,

145. The Directors may deduct from any dividend or bonus
payable to any Member all sums of money (i any) presently payable
by him to the Company on account of calls or otherwise.

i46. No unpaid dividend, bonus or mierest shall bear interest
as . jainst the Cempany.

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 rowards satisfaction of the debts, liabilities or engagements
in respect of whica ti+ lie . exists.

148. The pay.nent by the Directors of any unclaimed dividend
or other moneys, payable ¢ or in respect of 4 share, into a sepuiaie
account shall not constitute the Company a trustee in “espect theieof;
Any dividend unclaimed after a period of twenty years from the
date of declavation of suclh wividend shall be forfeited and shall
revert to the Company.

149.  Any dividend w-v be paid by cheque or warrant sen,
through the post (o the registered address of the Member or peison
entitled thereto, und in case of joint holders to any one of such joint
holders, or may be paid in such manner to such person and sent to
such address as the hofder or joint holders may direct, Every such
chegue shali be made payable 1o the order of the person lo whom it
is sent, or vo such person as the holder or Joint holders may direct,
and payment of the cheque, if purpoiting to be endorsed, shall bs
a good discharge (o the Company. Bvery such cheque or warrant
shall be senl at the risk of iho pesson enlitied {o the money
represented thereby; and it any such cheuue or warrant O any
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voucher wr document to be attached thereto be defuced lose o1
destroyed it may be replaced on such terins (if any) as to evidence
and indemnity as the Directors think fit.

150.  Aay dividend or bonu. may be paid or satisfied either
wholly or partially in debestures or honds of the Company, or in
shares of the Company ciedited as Tully or partially paid up, or by

the distribution in ypecie of any property or assets of the Company, "

snd may be declai.i 8o as to be payable only at some fiure dale -

or on the happening of some event, either fixed or contingent in

any respect, and, if at a future date, either with or without nerest .

being payable thercon in the meantime, d
151, If several persons are registered as joint holders of any v

share, any one of them may give elfeclual receipts for any dividend
o1 other mceys payable on or in respect of the share. .

152. Dividends shall be paid 10 Members on he Regisier al
such a dale as shall be decided by the Directors in each case,

153, The Company may by Cidinary Resolution direct
capitalisation or application of the whoie or any part of the Company’s
capita! or revenue reserve funds, or the whole or any part of the Share
Premium Account or Capital Redemption Reserve Fund, or any
amount available for distribution hereunder, by the distribution,
among or at the direction of the holders of the Ordinary Shares, of
paid-up shares, debentures or debenture stock, bonds or other
obligations of the Company or by the crediting of any Ordinary Shares
of the Company, which have been issued and are not fully paid up, with
the whole or any part of the sums ren,aining unpaid thereon to the
extent of the sumy so capitalised, and the Directors shall give effect 1o
such resolution accordingly; Provided that, for the purposes of this
Article, the Share Premium Account or Capital Redemption Reserve
Fund may only be applied in paying up unissued shares to be issued
to Members of the Company as fully paid bonus shares. No
distribution or payment shall be made under this Article unless
recommended by the Directors., :

154, Where any difficully arises in regard o any distcibution or
payment under tie last preceding Arxticls, the Dircciors may settle
the same as they think expedient, and :n particalar may issue i
fractional ceraficaies and generally miay make such arrangements for
the acceptance, allotmenl and sale of any shares, debentures, _
debenture stock, bonds, obligations and fiactional certificaes and v
otlierwise as they may thuk fit. When required, a proper contrs .
shall be filed in accordance with the provisions of the Statules and -
the Directors may appoint any prson'io sign such contract on behalf
of Members participating in such distribution or whose shares shall
be so credited as fully or partly paid, and cuch appointment shall be -
effective; and the contiact may provide for the acceptance by such
Members of the stiares to be allotted to them respectively or (as the
case may be) of the sunis so credited as paid on the Ordinary Shares
then alicady held by them respectively in satisluction of their claims
in respect of the sum so capitaliscd. This and the preceding Article
are subject o any special conditions which may be atiached to any
shares hereafter issued.
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ACCOUNTS.

155. The Directors shall cause to be kept proper books of
account with respect t0:—

{A) All sums of money received and expendea by the
Company and the matters in respest of which such
reseipt and expenditure takes place;

(8) Al sales and purchases by the Company; and
(¢) The assets and liabitities of the Company.

Such books shall be so kept as 1o give a true and fair view of the
state of the Company’s affairs and to explain its transactions.

156. Subject io the provisions of the Statutes, the books of
account shali be kept at the office or al such other place as the

Directors think fit, and shail always be open to the inspection of
the Direciors.

157. Save as may be necessary for complying with the provisions
of the Statutes, no Member shali have any right of inspecting any
account or book or document of the Company and the Dircctors
shall not be bouxd to disclose to any Member any information
concerning the assets, business, trading or customers of the Company
nor to publish any list or particulars of the securities or iirvestments
held by the Company or to give any information with reference 10
the same to any Member.

158. The Directors shall, from time to time in accordance with
the Statutes, cause to be prepared and (o be laid before the Company
in General Meeting such profit and loss accounts, balance sheet,
group accounts (if any) and reporls a. are referred to in the Statutes.

AUDIT.

159. Audiiors shall be appointed and their duties regulated in
accordance with the Statutas.

160. Subject to the provisions of the Statutes, all acts done by
any person acting as an Audilor shall, as regards all persons dealing
in good faith with the Company, be valid, notwithstanding that
there was some defect in his appointment or that he was at the time
of his appointment not quaiified for appointment.

NOTICES.

161. Any notice or document {including a share certificale) may
e served by the Company on any Member either personally, or by
sending it through the post in a prepaid letler addressed (o such
Momber, or hy leaving it at his registered address as appearing in
the Register of Members, or (if he has no registered address wilhin
e United Kingdom) to the address, if any, within the United
Kingdom supplied by him to tue Company for the giving of notice
to him.

162. In the case of joint holders of @ share, ali or any of whom
are described as having an address within the United Kingdom, alt
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notices chall be given o that one of the joint hotders so Jeseribed
whose naae stands first in the Register of Memberz, and noiice so
given shali be cafiicient notice to all the joint_holders; und no joint
holder other than the first named as nforesuid shall be entitled to
reccive notices from the Company.

163, A persi2 entitled to a share in consequence of the death
or bannsupecy of & member, npon suppiying to the Company such
evidence as the Directors may reasonably reguire to show ks title
to the share, and unon supplying also an address within the United
Kingdom tor the service of notices, shall be emtitied 16 have served
upon him at such address any notice or documient (0 whish the
Member, but for his death or bankruptey, would be eatitled, and
such service shall for all purposes be deemed a sufiicient service of
such notice or docoment on all persons interested (whether jointly
with or as claiming through or under him) in the share. Save as
aforesaid, any notice or document delivered or sent by post (¢, or
left at the registered address of, any Member in pursuance of these
presents shall, nolwithstaading that such Member be then dead or
bankrupt, and whether or not the Company have notice of his death
or bankruptey, be deemed to have beep duly served in respect of
any share registered in the name of such Member as sole or joint
holder, unless his name shall at the time of the service of tie notlice
or documeont have been removed from the Register as the holder of
the share; and such service shall, for all purposes, be deemed a
sufiicient service of such notice or document on alf persons interested
(whether jointly with or as claiming through or under him) in
the share.

164, A Member wha shall not bé, and Members helding any
share jointly no one of whom shall be, Jeseribed in the Regiter as
having an address in the United Kingdom, and who in either case
shall not have supplied an address within the United Kingdom for
the giving of notice to him as provided in these Articles shall nol
“e entitled o have any notice sent to him or them from the Conpany;
and the regisiered office of the Company shall be deemed the
registered address o every such Member for the purpose of formal
notice. All procec .ungs taken without uther notice (o any such
Member shall be as valid as if he had had due notice thereof

165, Any nctice or other document, if served by post, shail be
deemed 10 have been served at the expiration of iwenty-four hows
after the letter containing the same is posted, and, in proving such
service, it shall be sufficient 10 prove that the lelter contsining the
notice or document was properly addressed, stamped and posted.

WINDING uPp.

166. I the Company shali be wound up, he Liquidator may,
with the sanciion of a Special or Exlraordinary Resolution of the
Company and any other sanction required by the Statules, divide
amongst the Members in specie the whole or any part of the assets
of the Company (whether or not they shall consist of pioperty of
ihe same Lindd), or the whole «. any part of the censideration received
by the Liguidator for the transfer or sale of the whole or uny parl
of the busiuess or propurty of the Company, and may for such
purpose set such value as he deems fair upon any properiy to be
divided as aforesaid, and wish the like sanction may determine how
such division shall be carricd out as between the Members or
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different classes of Members of the Company, and any such division
50 made shall, subject to the provisions of the Statutes, be binding
on all the Menbers of the Company. The Liguidator may with the
like sanction vest the whaie 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

compciled to aecept any shares or other securities whereon there
is a Ha bility.

INDEMNITY.

167. The Directors, including Executive Directors, Audiiors,
retary and other officers for the time being of the Company
and the Trustees (if any) for the time being acting in relation to
any of the affairs of the Company and their respective executors
or administrators shall be indemnified and secured harmless out of
the assets of the Company from and againsi any liability incurred
by them to the extent permitted by the Statutes.
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DUNDEE, December, 1974,

We hereby certify that this and the foregoing 3% pages is
& true copy of the Memorandum ang Articles of Association
of D. &. Phomson & Company, Limited.

D, C

PhomMYan & Co | Ly,
M\W«—‘*—
?

..}d. " ..........: ........................ LrCrOR

o-.»..uuo--":“‘u‘-‘ b /et T T a e usGCREU\RV




