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THE COMPANIES ACTS 1985 and 1989'

C O M P A N Y  L I M I T E D  B Y  G U A R A N T E E  A N D  N O T  

H A V I N G  A S H A R E  C A P I T A L
f

MEMORANDUM OF ASSOCIATION

o f '

THE PRESS STANDARDS BOARD’ OF FINANCE LIMITED

1. The name o f  the  Company is  "THE PRESS STANDARDS BOARD, OF FINANCE 

LIM ITED".

2 . The re g is te re d  o f f ic e  o f  the  Company is  to  be s itu a te d  in  England and 

W ales.

3 . The o b je c ts  fo r  which the Company Is  e s ta b lis h e d  a r e : -

(1 )  ( i )  To c o l le c t ,  whether by a lev y  on newspaper, p e r io d ic a l

and magazine p u b lis h e rs ' revenue, or by s u b s c r ip t io n s ,  

d o n atio n s , f ix e d  payments or o th e rw ise , and to  a d m in is te r  

the  a p p lic a t io n  o f ,  funds fo r  the  purpose o f  f in a n c in g  

any s e lf - r e g u la to r y  c o n tro l system fo r  press s tan d ard s  in  

• the U n ited  kingdom and to  promote and develop th e  same;

to  a s s is t  in  th e  fo rm a tio n , f in a n c in g  and developm ent o f  

the Press Com plaints Commission o r o f  any s im i la r  

s e lf - r e g u la to r y  systems which may be found to  be 

necessary; to  appo in t the Chairman o f  the Press  

Com plaints Commission fo r  such p erio d  and upon such term s  

as may be thought f i t  and to  vary  o r revoke such

appointment; and generally to support the maintenance
snd D r6S 6rvstion  of* or6ss sts-ndards. ths O a ric d ic  ravis*-*' 

c f  z'r.e Cade o f  P r a c t i c e  f o r  the  Press o r  any s i m i l a r  

: : : e .  :r.e o f coOiOiaints from the  p u b lic ,  the

z rc rc r io n  o f the freedom o f the B r i t is h  Press, the
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p ro v is io n  o f  in fo rm atio n  in  connection w ith  press  

standards e ith e r  to  in d iv id u a ls  o r g e n e ra lly  by way o f  

p u b lic i ty  campaigns or o th e rw ise , and a l l  necessary form s  

o f  l ia is o n  w ith  c e n tra l and lo c a l government d e p artm en ts , 

consumer o rg a n is a tio n s , ed u ca tio n a l bod ies, tra d e  

a s s o c ia tio n s  and w ith  any o th e r re le v a n t o rg a n is a tio n s  to  

such an e x te n t as may be re q u ire d  from tim e to  tim e  in  

pursuance o f  the o b je c ts  o f  the Company.

( i i )  To promote th e  in te re s ts  o f  any o th e r company ( in c lu d in g  

w ith o u t l im i t a t io n  any company which is  fo r  the tim e  

being the s u b s id ia ry , h o ld in g  company o r s u b s id ia ry  o f  

any ho ld ing  company o f  the Company) or person in  any 

manner whatever and in  p a r t ic u la r  by paying or 

d isch arg in g  the l i a b i l i t i e s  th e re o f or g iv in g  any 

un d ertak in g  to  do so, by g iv in g  any indem nity or 

guarantee in  resp ect o f  such l i a b i l i t i e s  and by g iv in g  

any s e c u r ity  or charge fo r  any such indem nity o r  

guarantee o r fo r  th e  payment o f  money o r perform ance o f  

o b lig a t io n s  by any such company as a fo re s a id , e i t h e r  w ith  

o r w ith o u t co n s id e ra tio n  and whether or no t any b e n e f i t  

flo w s  to  th e  Company o th er than the  promotion o f  such 

. in te re s ts  as a fo re s a id  to  the  in te n t  th a t  the prom otion  

o f  the  in te r e s ts  o f  any such company as a fo re s a id  s h a l l  

be an o b je c t and no t a power o f  the Company;

(2 )  To purchase, take on le a s e , or in  exchange, h ir e  or o th e rw ise  

a cq u ire  any lan d s , houses, b u ild in g s , o f f ic e s ,  p la n t  

and m achinery and o th e r r e a l  or personal p ro p erty  and any r ig h ts  

or p r iv i le g e s  necessary o r convenient fo r  the promotion o f  th e  

o b je c ts  o f  the Company and to  e re c t ,  c o n s tru c t, la y  down, 

e n la rg e , a l t e r  and m a in ta in  any h e r ita b le  an d /o r fre e h o ld  an d /o r  

leaseh o ld  p ro p erty  necessary or convenient fo r  the purposes o f  

the Company;
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(3 )  To s e l l ,  l e t ,  mortgage or o therw ise  dispose o f  or tu rn  to  

account a l l  or any o f  the p roperty  or asse ts  o f  the Company 

e ith e r  to g e th e r or in  p o rtio n s  fo r  such c o n s id e ra tio n  as th e

, Company may th in k  f i t  and in  p a r t ic u la r  fo r  shares, d e b e n tu re s , 

debenture stock or s e c u r it ie s  o f  any company purchasing th e  

same;

(4 )  To undertake and execute any tru s ts  which may la w fu lly  be 

undertaken by the Company and which may be conducive to  i t s  

o b je c ts ;

(5 )  To borrow o r r a is e  money o r secure the  payment o f  money o r  th e  

observance o f  o b lig a t io n s  in  such manner as the D ire c to rs  s h a l l  

th in k  f i t  and fo r  such purposes to  mortgage o r o th e rw ise  ch arg e , 

by way o f  f ix e d  s e c u r ity  or f lo a t in g  charge o r o th e rw is e , th e  

u n dertak ing  and a l l  o r any o f the Company's p ro p e rty , both  

presen t and fu tu r e ,  and to  c re a te , iss u e , make, draw , a c c e p t,  

endorse, d isco u n t and n e g o tia te  b i l l s  o f  exchange, cheques, 

prom issory notes o r o th e r n e g o tia b le  o r tra n s fe ra b le  in s tru m en ts  

and to  o p erate  bank accounts;

(6 )  To lend or advance money or g iv e  c r e d it  w ith  o r w ith o u t s e c u r ity  

to  such persons and companies and on such terms as may be 

thought f i t ;

(7 )  To in v e s t and re in v e s t 'a n d  d ea l w ith  the funds o f th e  Company 

not im m ediately re q u ire d  in  such investm ents or upon such 

s e c u r it ie s  o r p ro p e rty  (w hether r e a l  or p e rso n a l) and in  such 

manner as the Company s h a ll  th in k  f i t  and from tim e to  tim e  to  

vary  any such investm ents and to  acq u ire  and hold sh are s , 

s to cks , deben tures , debenture s to cks , bonds, s e c u r i t ie s ,  

o b lig a t io n s  o r o th e r investm ents, r ig h ts  o r in te re s ts  o f  o r in  

any company o r companies or p u b lic , lo c a l or re g io n a l a u th o r ity  

o r body in  the  U n ited  Kingdom o r e lsew here;
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(8 )  To acq u ire  a l l  o r any p a r t  o f  the u n d e rta k in g , p ro p e rty ,  

business o r asse ts  o f  any person or company possessed o f  

p ro p erty  s u ita b le  fo r  any o f  the  purposes o f  the  Company o r  

c a rry in g  on or proposing to  c a rry  on any business which th e  

Company is  au th o rised  to  carry  on and, as p a r t  o f  the  

c o n s id e ra tio n  fo r  such a c q u is it io n , to  undertake a l l  o r  any o f  

the l i a b i l i t i e s  o f  such person or company;

(9 )  To promote or e s ta b lis h  o r concur in  prom oting o r e s ta b lis h in g  

any o th e r company fo r  the  purpose o f  purchasing o r ta k in g  o v e r  

a l l  o r any o f  th e  p ro p e r t ie s , r ig h ts  and l i a b i l i t i e s  o f  the  

Company o r c a rry in g  on any business or o p e ra tio n s  which th e  

Company is  a u th o rised  to  c a rry  on or fo r  any o th e r purpose w hich  

may, d i r e c t ly  o r in d i r e c t ly ,  b e n e f it  o r advance the o b je c ts  o r  

in te r e s ts  o f  the  Company and to  acq u ire  and hold  as in ves tm en ts  

o f  the  Company o r o th erw ise  d e a l w ith  as may be considered  f i t  

any sh ares , s to c k , debentures, debenture stock o r s e c u r i t ie s  o f  

any such company;

(1 0 ) To amalgamate w ith  or a f f i l i a t e  to  the Company o r e n te r  in to  

p a rtn e rs h ip  w ith  any person or company c a rry in g  on any bus iness  

o r having any o b je c ts  s im ila r  to  any o f  the businesses o r  

o b je c ts  o f  the Company o r which may, d i r e c t ly  or in d i r e c t ly ,  

b e n e f i t  o r advance the o b je c ts  o r in te re s ts  o f  th e  Company and 

th a t  in  such manner and on such terms and c o n d itio n s  as may be 

considered  to  be fo r  the b e n e f it  o f  the Company provided alw ays  

th a t  any such person or company, s h a ll  p r o h ib it  payment o f  any 

d iv id e n d  or p r o f i t  to  and the d is t r ib u t io n s  o f  any o f  t h e i r  

assets  among t h e i r  Members a t  le a s t  to  the same e x te n t as such 

payments or d is t r ib u t io n s  are  p ro h ib ite d  in  the case o f  members 

o f  the  Company by th is  Memorandum o f A s s o c ia tio n ;
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(1 1 ) To prom ote, subscribe to and a s s is t  (w hether by th e  making o r  

g ra n tin g  o f  g i f t s ,  donations, covenants, g ran ts  or o th e rw is e )  

a s s o c ia tio n s , in s t i tu t io n s ,  o rg a n is a tio n s , companies, s o c ie t ie s ,  

c lu b s , lo c a l and p u b lic  bodies and a u th o r it ie s  and o th e r b o d ies  

and funds having fo r  th e ir  o b je c t o r which may be expected  to  

r e s u l t  in  the advancement, p ro te c t io n , or b e n e f it  o f  th e  o b je c ts  

o f  the  Company or any o f  them or any s im ila r  o b je c t o r th e  

b e n e f i t  o r w e lfa re  o f  any persons who are  or were a t  any tim e  in  

th e  employment or s e rv ic e  o f  the Company or any o th e r persons in  

whose w e lfa re  the Company is  o r has been a t  any tim e in te r e s te d  

and the  w ives , widows, fa m ilie s  and dependants o f  any persons as 

a fo re s a id , to  e s ta b lis h , m a in ta in , prom ote, c o n tr ib u te  t o ,  

a s s is t  and manage or procure o r Join in  the e s ta b lis h m e n t, 

m aintenance and promotion o f  any c o n tr ib u to ry  or 

n o n -c o n tr ib u to ry  insurance, superannuation , pension, p ro v id e n t  

or o th e r  funds or schemes, to  purchase a n n u itie s  fo r  th e  b e n e f i t  

o f  o r to  g iv e  or procure the g iv in g  o f  a llow ances, p ensions , 

g r a t u i t i e s ,  donations and emoluments to  such persons and to  make 

payment fo r  o r towards the insurance o f  any such persons;

(1 2 ) to  r a is e  and re ce ive  money fo r  the purposes o f  the  Company and, 

in  p a r t ic u la r  but w ith o u t l im it a t io n  to  re c e iv e  and accep t by

. way o f  g i f t s ,  donations, le g a c ie s , bequests, g ra n ts , 

s u b s c r ip tio n s , le v ie s  or o th erw ise  money and p ro p e rty , both  r e a l  

and persona l fo r  the purpose o f  fu r th e r in g  the o b je c ts  o f  the" 

Company;

(1 3 ) to  u ndertake  and execute any c h a r ita b le  t r u s ts ,  g ra tu ito u s ly  or 

o th e rw is e , the undertaking  w hereof may be in c id e n ta l to  th e  

a tta in m e n t o f  the o b je c ts  o f  the Company or any o f  them and to  

e s ta b lis h  and support or a id  in  the estab lish m en t and support o f
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any c h a r ita b le  a ss o c ia tio n s  o r in s t i tu t io n s  and to  su b sc rib e  o r  

guarantee money fo r  c h a r ita b le  purposes in  any way connected  

w ith  the purposes o f the  Company or c a lc u la te d  to  fu r th e r  i t s  

o b je c ts ;

(1 ^ ) to p r in t ,  p u b lis h , buy and s e l l  books, magazines and o th e r  

p u b lic a tio n s  r e la t in g  to  or fo r  the purposes o f  the Company;

(1 5 ) to  re c e iv e  guarantees from p u b lic  b o d ies , c o rp o ra tio n s , f irm s  o r  

oth er persons, whether members o f  the Company o r n o t, 

g uaran tee ing  sums o f  money fo r  the purposes o f ,  o r in  c o n n e ctio n  

w ith , the  c a rry in g  ou t o f  the o b je c ts  o f  the Company o r  

prom oting any event pursuant to  the o b je c ts  o f  the Company o r  

any o f  them and d e fra y in g  the expense in c u rre d  in  prom oting any 

such event o r any loss  re s u lt in g  th ere from  and th a t  on such 

terms as the D ire c to rs  may th in k  f i t ,  and which guarantee  may be 

in  favo u r o f  the  Company or o f  any bank, c o rp o ra tio n , f i r m  o r  

person who s h a l l  lend money to  the  Company;

(1 6 ) to pay a l l  o r any expenses incurred  in  connection  w ith  the  

prom otion, fo rm a tio n , in c o rp o ra tio n , conduct and w inding up o f  

the Company o r to  c o n tra c t w ith  any person to  pay the same;

(1 7 ) to  do a l l  or any o f  the above th ings in  any p a r t  o f  the  w orld  

and e it h e r  as p r in c ip a ls ,  agents or c o n tra c to rs  o r by o r through  

agencies or o th e rw ise  and e ith e r  alone o r in  co n ju n ctio n  w ith  

another or o th e rs ; and

( 1 8 ) to  do a l l  such o th e r a c ts  and th ings as may be in c id e n ta l o r  

conducive to  the a tta in m en t o f  the o b je c ts  o f  the  Company o r any 

o f them.

Provided th a t  -
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( i )  in  case the Company s h a ll  ta k e  o r hold  any p ro p e r ty  

which may be s u b jec t to  any t r u s ts ,  the Company s h a l l  

only  d ea l w ith  or in v e s t th e  same in  such manner as 

allow ed by law , having regard  to  such t r u s ts ,

( i i )  the o b je c ts  o f  the Company s h a l l  no t extend to  th e  

re g u la tio n  o f  re la t io n s  between workers and em ployers or  

o rg a n is a tio n s  o f  workers and o rg a n is a tio n s  o f  em plo yers,

( i i i )  in  case the Company s h a ll  ta k e  o r  hold  any p ro p e rty  

s u b je c t to  the ju r is d ic t io n  o f  the  C h a r ity  Commissioners 

fo r  England and Wales the Company s h a ll  n o t s e l l ,  

m ortgage, charge or lease  the  same w ith o u t such 

a u th o r ity  approval o r consent as may be re q u ire d  by law , 

and as regards any such p ro p e rty  th e  D ire c to rs  o f  th e  

Company s h a ll  be chargeable  fo r  any such p ro p e rty  th a t  

may come in to  th e ir  hands and s h a l l  be answ erab le  and 

accountab le  fo r  th e ir  own a c ts , re c e ip ts ,  n e g le c ts  arid 

d e fa u lts ,  and fo r  the due a d m in is tra tio n  o f  such 

p ro p e rty  in  the same manner and to  the same e x te n t as 

they would as such D ire c to rs  have been i f  no 

in c o rp o ra tio n  had been e ffe c te d  and the in c o rp o ra t io n  o f

. the Company s h a ll  no t d im in ish  o r  im pair any c o n tro l or

a u th o r ity  e x e rc is e a b le  by th e  Chancery D iv is io n  o r the  

C h a rity  Commissioners over such D ire c to rs  b u t th ey  s h a l l  

as regards any such p ro p e rty  be s u b je c t J o in t ly  and 

s e p a ra te ly  to  such c o n tro l o r a u th o r ity  as i f  th e  

Company were no t in c o rp o ra te d .

In  th is  Memorandum o f  A s s o c ia tio n , unless the co n text o th e rw ise  

re q u ire s , re fe ren ces  to persons s h a ll  in c lu d e  companies and o th e r  

bodies c o rp o ra te , f irm s , a s s o c ia tio n s , s o c ie t ie s ,  in s t i t u t io n s ,  

o rg a n is a tio n s , c lu b s , funds, t r u s ts ,  d i s t r i c t  and re g io n a l c o u n c ils  

and o th e r s ta tu to ry ,  lo c a l and p u b lic  bodies and a u th o r it ie s  and the
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word "company" except where used in  re fe re n c e  to  the  Company s h a l l  be 

deemed to in c lu d e  any p a rtn e rs h ip  or o th e r body o r person  

in co rp o ra ted  o r un in co rp o rated  and whether d o m ic iled  in  G rea t B r i t a in  

o r e lsew here; any word or expression d e fined  in  the  Companies Act 

1 9 8 5  and any s ta tu to ry  m o d ific a tio n  o r re -en ac tm en t th e re o f  s h a l l ,  i f  

not in c o n s is te n t w ith  the  su b jec ts  or c o n te x t, bear th e  same meaning  

in  th is  Memorandum; and the o b je c ts  s p e c if ie d  in  each o f  th e  

paragraphs o f  th is  c lause  s h a l l  be regarded as independent o b je c ts  

and acc o rd in g ly  s h a l l  be in  no w ise lim ite d  o r r e s t r ic te d  by 

re fe re n c e  to  o r in fe re n c e  from th e  terms o f  any o th e r  paragraph  o r  

th e  name o f  the Company.

The income and p ro p e rty  o f  the  Company s h a ll  be a p p lie d  s o le ly  

towards the prom otion o f  i t s  o b je c ts  as s e t fo r th  in  th is  Memorandum 

o f  A sso cia tio n  and no p o r tio n  th e re o f s h a ll  be p a id  o r t ra n s fe r r e d  

d ir e c t ly  or in d i r e c t ly  by way o f  d iv id e n d , bonus o r  o th e rw ise  

howsoever by way o f  p r o f i t ,  to  members o f  th e  Company: P rovided th a t  

n o th in g  h e re in  s h a l l  p reven t any payment in  good f a i t h  by th e  

Company -

(a )  o f  reasonable  and proper rem uneration to  any member, a g e n t, 

o f f ic e r  or s e rv a n t o f  th e  Company fo r  any s e rv ic e s  rendered to  

the Company;

(b )  o f in te r e s t  ( a t  such r a te  as s h a ll  be determ ined by the  

D ire c to rs  o f  the Company) on money le n t  to  the  Company, o r o f  

reasonable and proper re n t fo r  premises l e t ,  by any member o f  

the Company o r o f  i t s  Board o f  D ire c to rs ;

(c )  to  a D ire c to r  o f  the Company o f  o u r-o f-p o c k e t expenses.

The l i a b i l i t y  o f  th e  members is  l im ite d .
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(a )  Every member o f  the  Company undertakes to  c o n tr ib u te  to  th e  

Company's assets  i f  i t  should be wound up w h ile  he is  a member 

or w ith in  one yea r a f t e r  he ceases to  be a member f o r  payment o f  

the  Company's debts and l i a b i l i t i e s  co n trac ted  b e fo re  he ceases  

to  be a member, and o f  the co sts , charges and expenses o f  

winding up, and fo r  the adjustm ent o f  the r ig h ts  o f  th e  

c o n tr ib u to r ie s  among them selves, such amount as may be re q u ire d  

not exceeding one pound (£ 1 ) ;

(b )  I f  upon the w inding up or d is s o lu tio n  o f  the Company th e re  

remains a f t e r  th e  s a t is fa c t io n  o f  a l l  i t s  debts and l i a b i l i t i e s  

any p ro p e rty  whatsoever the same s h a ll  n o t be p a id  to  o r  

d is tr ib u te d  among th e  members o f  the Company but s h a l l  be g iven  

o r tra n s fe rre d  to  some o th e r in s t i t u t io n  o r person o r  

In s t i tu t io n s  o r persons having o b jec ts  s im ila r  to  th e  o b je c ts  o f  

the Company and which p ro h ib it  the  d is t r ib u t io n  o f  i t s  o r  t h e i r  

income or p ro p e rty  amongst i t s  o r t h e i r  members, to  an e x te n t a t  

le a s t  as g re a t as is  imposed on the Company under o r by v i r t u e  

o f  Clause 4 h e re o f, such company or in s t i t u t io n  o r companies o r  

in s t i tu t io n s  to  be determ ined by the members o f  the  Company a t  

or b efo re  th e  tim e o f  d is s o lu t io n . I f  and in  so f a r  as e f f e c t  

cannot be g iven  to  the fo rego ing  p ro v is io n s , th e  s a id  p ro p e rty
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s h a ll  be given o r tra n s fe rre d  to  some o th e r c h a r i ta b le  o b je c t  

determ ined as a fo re s a id .

WE, su b scrib e rs  to  th is  Memorandum o f  A sso c ia tio n , wish to  be form ed in t o  a 
Company pursuant to  th is  Memorandum;

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

J .E . LePAGE, Sans Souci, Doddinghurst Road, Doddinghurst, Brentwood, E ssex , 
D ir e c to r ,  THE NEWSPAPER PUBLISHERS ASSOCIATION

D. NISBET-SMITH, 19 H ighgate C lose, Hampstead Lane, London, D ir e c t o r ,  THE 
NEWSPAPER SOCIETY

I .  R. LOCKS, 2 P o tte rs  C lose, Loughton, Essex, D ire c to r ,  PERIODICAL 
PUBLISHERS ASSOCIATION

A. GRAHAME THOMSON, 38 F ru in  C o u rt, Newton Mearns, Glasgow, D ir e c t o r ,  THE 
SCOTTISH DAILY NEWSPAPER SOCIETY

J .  B. RAEBURN, 50 U ls te r  C rescent, Edinburgh, D ire c to r , SCOTTISH NEWSPAPER 
PUBLISHERS' ASSOCIATION

Dated th e  E ig h th  day o f O ctober, 1990 

W itness to  th e  above s ig n atu res

DAVID NEWELL 
S o l i c i t o r , 
Bloomsbury House, 
Bloomsbury Square, 
London.
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THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL
«

ARTICLES OF ASSOCIATION 

o f

THE PRESS STANDARDS BOARD OF FINANCE LIMITED

INTERPRETATION

In  these A r t ic le s  -

la.) " th e  Act" means the Companies Act 1985 in c lu d in g  any s ta tu to r y  

m o d ific a tio n  or re-enactm ent th e re o f fo r  the tim e b e in g  in  

fo rc e ;

( d ) " c le a r  days" in  r e la t io n  to  the p erio d  o f  a n o tic e  means th a t  

p erio d  exc lu d in g  the day when the n o tic e  is  g iven o r  deemed to  

be g iven  and the  day fo r  which i t  is  g iven  o r on which i t  is  to  

take e f f e c t ;

( c )  " th e  Company" means "The Press Standards Board o f  F inance  

L im ite d " ;

(d )  " th e  D ire c to rs "  means the d ire c to rs  o f  the  Company from  tim e to  

t im e ;

( e )  "Founding O rg an isa tio n s" means those o rg a n is a tio n s  l i s t e d  in

A r t ic le  3 h e re o f, being the founding o rg a n is a tio n s  o f  th e  

Company; ~

( f )  " th e  o f f ic e "  means the re g is te re d  o f f ic e  o f  the Company from  

tim e to  tim e;
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(g ) " th e  S ea l" means the Common S eal o f  the fcompany;

(h )  "member" means a member o f  the Company and "members" means th e  

members o f  th e  Company from tim e to  tim e ;

( i )  " th e  Seal" means the Common Seal o f  the  Company;

(J )  " th e  S ec re ta ry"  means any person appointed  to  perform  th e  d u t ie s  

o f the S e c re ta ry  o f  the Company in c lu d in g  a j o i n t ,  a s s is t a n t  o r  

deputy s e c re ta ry ;

(k )  " th e  U nited  Kingdom" means G reat B r i ta in  and N o rth ern  I r e la n d ;

( i )  words and expressions r e fe r r in g  to  w r it in g  s h a l l ,  u n le s s  th e

c o n tra ry  in te n t io n  appears, be construed as in c lu d in g  re fe re n c e s  

to  p r in t in g ,  lith o g ra p h y , photography, and o th e r modes o f  

re p re s e n tin g  or reproducing words in  a v is ib le  form ;

(m) un less the c o n tex t o th erw ise  re q u ire s , words and exp re s s io n s  

s h a ll  bear the same meaning as in  the Act as in  fo rc e  a t  th e  

d a te  on which these A r t ic le s  become b ind ing  on the  Company;

(n ) words denoting  persons s h a ll  in c lu d e  companies and o th e r  bod ies  

c o rp o ra te , f irm s , a s s o c ia tio n s , s o c ie t ie s ,  in s t i t u t io n s ,  

o rg a n is a tio n s , funds, t r u s ts ,  d i s t r i c t  and re g io n a l c o u n c ils  and 

o th e r s ta tu to r y ,  lo c a l and p u b lic  bodies and a u th o r i t ie s ;

(o )  words denoting  any gender s h a ll  in c lu d e  a l l  o th e r genders;

(p ) words denoting  the s in g u la r  number o n ly  s h a ll  in c lu d e  th e  p lu r a l  

number, and v ic e  v e rs a ;

% (q ) headings a re  in s e rte d  fo r  ease o f  re fe re n c e  and s h a l l  no t a f f e c t  

in t e r p r e t a t io n .
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PRELIMINARY

The re g u la tio n s  contained in  Table C in  the Schedule to  th e  Companies 

(T a b le s  A to  F) R egu lations 1985 s h a l l  not apply to  the Company.

MEMBERS

A r e g is te r  o f  the members o f  the Company fo r  the tim e b e in g  s h a l l  be 

k e p t by the  S ec re ta ry  and s h a l l  co n ta in  each member's name, ad d ress  

and d a te  o f  adm ission as a member and s h a l l ,  in  so f a r  as a p p l ic a b le ,  

comply w ith  the  p ro v is io n s  o f  S ec tio n  352 o f  the Act.

The r ig h ts  and p r iv ile g e s  o f  membership s h a ll  be persona l and 

in c a p a b le  o f  t r a n s fe r  by the a c t o f  any member or by o p e ra t io n  o f  

law . The membership o f any in d iv id u a l member s h a ll  cease upon th e  

d eath  o f  such member.

(a )  The o rg a n is a tio n s  l is t e d  below a re  the  Founding O rg a n is a tio n s  o f  

th e  Company and each such Founding O rg an isa tio n  s h a l l  be 

e n t i t le d  a t  any time and from tim e to  tim e to  nom inate and 

a p p o in t any person or persons to  be members o f  the Company 

provided th a t the  number o f  persons so appointed by each such 

Founding O rg an isa tio n  s h a ll  no t a t  any tim e exceed th e  number 

• s e t oppos ite  i t s  name b e lo w :-

FOUNDING ORGANISATION

The Newspaper P ub lishers  A sso c ia tio n  L im ited  

The Newspaper Society  

P e r io d ic a l P ub lishers  A ssocia tion  

The S c o ttis h  D a ily  Newspaper S o c ie ty  

S c o ttis h  Newspaper P u b lis h e rs ' A ssocia tion  

A sso cia tio n  o f  Free Newspapers L im ited

NUMBER OF MEMBERS

3

3

2

1

1

1
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In  the event o f  th e  w ith d raw a l o r te rm in a tio n  o f  membership o f  

any member appointed pursuant to  th is  A r t ic le  5 the Founding  

O rg an isa tio n  who appointed  such member s h a l l ,  in  accordance w ith  

the p ro v is io n s  o f  th is  A r t ic le  5 , be e n t i t le d  to  a p p o in t a 

replacem ent th e re fo r .

(b ) The su b scrib ers  to  the Memorandum o f  A s s o c ia tio n , hav ing  each  

been du ly  nominated by a Founding O rg a n is a tio n , s h a ll  be th e  

f i r s t  members o f  the Company,

(c ) Every appointm ent o f  a member pursuant to  the  p ro v is io n s  o f  t h is  

A r t ic le  5 (o th e r  than th e  appointm ent o f  the su b sc rib e rs  to  th e  

Memorandum) s h a ll  be e ffe c te d  by the  d e liv e ry  to  the S e c re ta ry  

a t  the address n o t i f ie d  by the  S e c re ta ry  to the Company f o r  t h is  

purpose o f  the fo llo w in g  documents

( i )  an ins trum ent in  w r it in g  signed under the hand o f  an 

o f f i c i a l  o f ,  or o th e r person duly a u th o rised  on b e h a lf

■ o f ,  the  Founding O rg an isa tio n  making such a p p o in tm en t,

g iv in g  the  name and address o f  th e  appo in tee  and th e  

name o f  the a p p o in tin g  Founding O rg an is a tio n ; and

( i i )  a w r it te n  a p p lic a tio n  fo r  membership signed by th e  s a id  

• ap p o in tee  in  such form as s h a ll  be re q u ire d  by th e

D ire c to rs  from tim e to  tim e

V -•

and such appointm ent s h a ll  take e f f e c t  as from the la s t  tim e  o f  

d e liv e ry  o f  such documents,

(a )  S u b jec t to  paragraph (c )  o f  th is  A r t ic le  6, the members o f  th e  

Company s h a l l  have the r ig h t  a t  any tim e and from tim e to  tim e  

by o rd in a ry  re s o lu tio n  to  adm it a d d it io n a l persons to  membership 

o f the Company and to  decide in  th e ir  abso lu te  d is c re t io n  th e  

manner in  which such members s h a l l  be s e le c te d .
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(b )  S u b jec t to  paragraph (c )  o f  th is  A r t ic le  6 , th e  Chairman o f  the  

Board o f  D ire c to rs  o f  the Company from tim e to  tim e s h a l l  be 

e n t i t le d  to  become a member. The membership o f  any such person  

s h a l l ,  unless waived in  w r it in g  by a l l  the o th e r members, 

te rm in a te  on date upon which such person ceases to  be th e  

Chairman o f  the Board o f  D ire c to rs .

(c )  Every person who wishes to  become a member s h a ll  d e l iv e r  to  the  

S e c re ta ry  ( a t  the address n o t i f ie d  by the S e c re ta ry  to  th e  

Company fo r  th is  purpose) an a p p lic a t io n  fo r  membership in  such 

form as s h a ll  be re q u ire d  by the D ire c to rs  from tim e to  tim e .

(a )  Any member o f  the Company may Withdraw from the Company by 

g iv in g  no t less  than s ix  months p r io r  n o tic e  in  w r i t in g  to  

th a t  e f fe c t  addressed and d e liv e re d  to the S e c re ta ry  a t  th e  

o f f ic e  (o r  such o th e r p lace  as s h a l l  have been n o t i f ie d  by 

the  S ec re ta ry  to  the  Company fo r  th is  purpose) and, upon th e  

e x p iry  o f  6 months from the  date  on which such n o tic e  is  so 

d e liv e re d , he s h a l l  cease to  be a member.

(b )  The d ire c to rs  s h a ll  be e n t i t le d  in  t h e ir  ab so lu te  d is c r e t io n

w ith o u t ass ig n in g  any reason th e re fo r  to  te rm in a te  th e  •

membership o f  any member a t  any tim e by g iv in g  w r i t te n  n o tic e

• to  th a t  e f fe c t  to  the member.

Any person ceasing to  be a member ( f o r  any reason) s h a ll  n e v e rth e le s s  

rem ain s u b je c t to  the l i a b i l i t y  imposed by Clause 6 (a )  o f  the  

Memorandum o f A sso c ia tio n  o f  the Company.

GENERAL MEETINGS

The Company s h a ll  in  each year hold  a g enera l m eeting as i t s  annual 

g e n e ra l m eeting in  a d d it io n  to  any o th e r m eetings in  th a t  y e a r , and
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P

s h a l l  s p e c ify  the m eeting as such in  the n o tic e s  c a l l in g  i t ;  and n o t  

more than f i f t e e n  months s h a l l  e lapse between- the  d a te  o f  one a n n u a l 

g e n e ra l m eeting o f  the Company and th a t o f  the  n e x t. P ro v id ed  t h a t  so 

long as the Company holds I t s  f i r s t  annual g e n era l m eeting  w i th in  

e ig h teen  months o f  i t s  in c o rp o ra tio n , i t  need not hold  i t  in  th e  y e a r  

o f  i t s  in c o rp o ra tio n  or in  the fo llo w in g  y e a r . The annual g e n e ra l  

m eeting s h a ll  be he ld  a t  such tim e and p lace  as the D ir e c to r s  s h a l l  

a p p o in t.

I
I

i

10, A l l  g enera l m eetings o th e r than annual g en era l m eetings s h a l l  be 

c a lle d  e x tra o rd in a ry  g e n e ra l m eetings.

M . The D ire c to rs  may, whenever they th in k  f i t ,  convene an e x t r a o r d in a r y  

- g e n era l m eeting , and e x tra o rd in a ry  genera l m eetings s h a l l  a ls o  be 

convened by such r e q u is it io n  o r , in  d e fa u lt ,  may be convened by such  

r e q u is i t lo n is ts ,  as prov ided  by S ection  368 o f  the  A c t. I f  a t  any  

tim e th e re  a re  not w ith in  the  U nited Kingdom s u f f ic ie n t  D ire c to rs  

capab le  o f  a c tin g  to  form a quorum, any D ire c to r  o r any two members 

o f  the Company may convene an e x tra o rd in a ry  g e n era l m eeting  in  th e  

same manner as n e a r ly  as p o ss ib le  as th a t in  which m eetings may be 

convened by the D ire c to rs .

NOTICE OF GENERAL MEETINGS

• j .  An annual g en era l m eeting and a m eeting c a lle d  fo r  the  passing  o f  a 

s p e c ia l re s o lu tio n  s h a l l  be c a lle d  by a t  le a s t  tw enty one c le a r  days ' 

n o tic e  in  w r i t in g ,  and a m eeting o f  the Company o th e r than an annual 

g e n e ra l m eeting or a m eeting fo r  the  passing o f  a s p e c ia l r e s o lu t io n  

s h a l l  be c a lle d  by a t  le a s t  fo u rteen  c le a r  days' n o tic e  in  w r i t in g .  

The n o tic e  s h a ll  s p e c ify  the  p lace , the day and th e  hour o f  th e  

m eeting and, in  th e  case o f  s p e c ia l business the g en era l n a tu re  o f  

th a t  business and s h a ll  be g iven , in  manner h e r e in a f te r  m entioned or 

in  such o th e r manner, i f  any, as may be p rescrib ed  by th e  Company in
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g e n era l m eeting , to  such persons as are  e n t i t le d  to  re c e iv e  such 

n o tic e  under these A r t ic le s .  Provided th a t  a m eeting o f  th e  Company 

s h a l l ,  n o tw ith s ta n d in g  th a t  i t  is  c a lle d  by s h o rte r  n o tic e  th an  th a t  

s p e c if ie d  in  th is  A r t ic le ,  be deemed to  have been d u ly  c a l le d  i f  i t  

is  so agreed -

(a )  in  the  case o f  a m eeting c a lle d  as the  annual g e n era l m e e tin g , 

by a l l  the  members e n t i t le d  to  a tte n d  an d -vo te  th e r e a t ;  and

(b )  in  the  case o f  any o th e r m eeting , by a m a jo r ity  in  number o f  the  

members having a r ig h t  to  a tte n d  and vo te  a t  th e  m e e tin g , being  

a m a jo r ity  to g e th e r rep res e n tin g  no t le s s  than n in e ty  f i v e  p er  

cent o f  the t o t a l  v o tin g  r ig h ts  a t  th a t  m eeting o f  a l l  th e  

members.

13. The a c c id e n ta l om ission to  g ive  n o tic e  o f  a m eeting to , o r th e

n o n -re c e ip t  o f  n o tic e  o f  a m eeting by, any person e n t i t le d  to  re c e iv e  

n o tic e  s h a l l  no t in v a l id a te  the proceedings a t  th a t  m eetin g .

PROCEEDINGS AT GENERAL MEETINGS

1M. A l l  business s h a l l  be deemed s p e c ia l th a t  is  tra n s ac te d  a t  an

e x tra o rd in a ry  g e n era l m eeting , and a ls o  a l l  th a t  is  tra n s a c te d  a t  an 

annual g en era l m eeting , w ith  the exception  o f : -  ( i )  the  c o n s id e ra tio n  

o f  the accounts and balance sheet and the re p o rts  o f  th e  D ire c to rs  

and A u d ito rs ; ( i i )  the appointm ent o f ,  and th e  f ix in g  o f  th e  

rem uneration  o f ,  the  A u d ito rs ; and ( i i i )  th e  e le c t io n  o f  D ire c to rs  in  

the  p lace  o f  those r e t i r in g .

1 5 . No business s h a ll  be tran sac ted  a t  any g en era l m eeting u n less  a

quorum o f  members is  p resen t a t  the tim e when the m eeting proceeds to  

business; save as h e re in  o th erw ise  p ro v id ed , th re e  members p re se n t in  

person or by proxy s h a ll  be a quorum.
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16. I f  w ith in  h a l f  an hour from the  tim e appointed fo r  th e  m eetin g  a 

quorum is  not p re s e n t, the  m eeting, i f  convened upon the  r e q u is i t io n  

o f  members, s h a ll  be d is s o lv e d ; in  any o th e r case i t  s h a l l  s ta n d  

adjourned to  the  same day in  the n ex t week, a t  the same tim e  and 

p la c e , o r to  such o th e r  day and a t  such o th e r tim e and p la c e  as th e  

D ire c to rs  may d e te rm in e , and i f  a t  such adjourned m eeting a quorum is  

not p resen t w ith in  h a l f  an hour from the tim e appointed f o r  h o ld in g  

th e  m eeting the  members present s h a l l  be a quorum,

17. The Chairman, i f  any, o f  the  Board o f  D ire c to rs  o f  th e  Company s h a l l  

p re s id e  as Chairman a t  every  g enera l m eeting o f  the  Company o r ,  i f  

th e re  is  no such Chairman or i f  he s h a l l  n o t be p resen t w ith in  

f i f t e e n  m inutes a f t e r  the  tim e appointed fo r  th e  h o ld in g  o f  th e  

m eeting  o r is  u n w ill in g  to  a c t the  D ire c to rs  p resent s h a l l  e le c t  one  

o f  t h e i r  number to  c h a ir  the  m eeting.

18. I f  a t  any m eeting no D ire c to r  is  w i l l in g  to  a c t as Chairman o r  i f  no 

D ire c to r  is  p resen t w ith in  f i f t e e n  minutes a f t e r  the  tim e a p p o in te d  

lo r  h o ld in g  the m eetin g , the members p resent s h a ll  choose one o f  

t h e i r  number to  be Chairman o f  the m eeting,

19. The Chairman may, w ith  the consent o f  any m eeting a t  which a quorum 

i s  p resen t (and s h a l l  i f  so d ire c te d  by the  m e e tin g ), a d jo u rn  the  

m eeting from tim e to  tim e and from p lace  to  p la c e , but no business  

s h a l l  be tra n s a c te d  a t  any adjourned meeting o th e r than th e  business  

l e f t  u n fin is h e d  a t  th e  m eeting from which the adjournm ent to o k  p la c e .  

When a m eeting is  adjourned fo r  t h i r t y  days or more, n o t ic e  o f  th e  

ad journed  m eeting s h a l l  be given as in  the case o f  an o r ig in a l  

m e etin g . Save as a fo re s a id  i t  s h a ll  not be necessary to  g iv e  any 

n o t ic e  o f  an adjournm ent or o f  the business to  be tra n s a c te d  a t  any 

ad journed  m eetin g .

hi
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20. At any g e n e ra l m eeting a re s o lu tio n  put to  the  vote  o f  th e  m eetin g  

s h a l l  be decided on a show o f  hands un less a p o l l  is  (b e fo re  o r  on 

th e  d e c la ra t io n  o f  the r e s u lt  o f  the  show o f  hands) demanded -

(a )  by th e  Chairman; or

(b )  by any member present in  person o r by proxy and e n t i t l e d  to

vote a t  the  m eeting . ,

Unless a p o l l  is  so demanded a d e c la ra t io n  by the  Chairman th a t  a 

re s o lu t io n  has on a show o f  hands been c a r r ie d  o r c a r r ie d  

unanim ously, o r by a p a r t ic u la r  m a jo r ity  o r lo s t  and an e n try  to  th a t  

e f f e c t  in  the  book co n ta in in g  the m inutes o f  the proceedings o f  th e  

Company s h a l l  be co n clu s ive  evidence o f  the  fa c t  w ith o u t p ro o f o f  th e  

number o r p ro p o rtio n  o f  the votes recorded in  favo u r o f  o r a g a in s t  

such re s o lu t io n .

The demand fo r  a p o l l  may, be fore  the p o l l  is  taken , be w ithdraw n and 

a demand so w ithdrawn s h a ll  no t in v a lid a te  the  r e s u lt  o f  a show o f  

hands d e c la red  b e fo re  the demand was made.

21. I f  a p o l l  is  d u ly  demanded i t  s h a ll  be taken in  such manner as the  

Chairman d ir e c ts ,  and t h e .r e s u l t  o f  the  p o l l  s h a l l  be deemed to  be 

th e -r e s o lu t io n  o f  the m eeting a t  which the p o l l  was demanded.

2 2 . In  the  case o f  an e q u a lity  o f  vo tes , whether on a show o f  hands o r on 

a p o l l ,  the  Chairman o f the  m eeting a t  which the  show o f  hands takes  

p la c e  or a t  which the  p o l l  is  demanded, s h a l l  be e n t i t le d  to  a 

c a s tin g  vo te  in  a d d it io n  to  any o th e r vote he may have.

23. A p o l l  demanded on the e le c t io n  o f  a Chairman or on a q u estio n  o f  

ad journm ent, s h a ll  be taken fo r th w ith . A p o l l  demanded on any o th e r  

q u e s tio n  s h a l l  be taken a t  such tim e as the Chairman o f  the m eeting  

d ir e c t s ,  and any business o th e r than th a t  upon which a p o l l  has been 

demanded may be proceeded w ith  pending the ta k in g  o f  the p o l l .  No
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n o tic e  need be g iven o f  a p o l l  no t taken fo r th w ith  i f  the  tim e  and 

p la c e  a t  which i t  is  to  be taken are  announced a t  the  m eeting  a t  

which i t  is  demanded. In  any o th e r case a t  le a s t  seven c le a r  d a y s ’ 

n o tic e  s h a l l  be g iven s p e c ify in g  the tim e and p lace  a t  which th e  p o l l  

is  to  be taken .

2^. S u b je c t to  the  p ro v is io n s  o f  the  A ct, a re s o lu tio n  in  w r i t in g  s ig n ed  

by o r on b e h a lf  o f  a l l  the members f o r  the tim e being e n t i t l e d  to  

re c e iv e  n o tic e  o f  and to  a tte n d  and vote a t  genera l m eetings s h a l l  be 

as v a l id  and e f f e c t iv e  as i f  the same had been passed a t  a g e n e ra l  

m eeting  o f  the  Company duly convened and h e ld . Any such r e s o lu t io n  

in  w r it in g  may c o n s is t o f one o r more documents in  l i k e  form  each  

signed by one or more members.

VOTES OF MEMBERS

25. At a g e n era l m eeting o f  the Company every member who is  p re s e n t in  

person o r by proxy o r by a re p re s e n ta tiv e  a u th o rised  pursuan t to  

A r t ic le  26 s h a ll  have one vote  on a show o f  hands o r upon a p o l l .

26. Any person (n o t being an in d iv id u a l)  who is  a member o f  th e  Company 

may g iv e  w r it te n  a u th o r ity  (under th e  hand o f  an o f f i c i a l  o r  o th e r  

person d u ly  a u th o ris e d ) to such person as i t  th in k s  f i t  to  a c t  as i t s  

re p re s e n ta t iv e  a t  any meeting o f  th e  Company, and the person so 

a u th o ris e d  s h a ll  be e n t i t le d  to  e x e rc is e  the same powers on b e h a lf  o f  

th e  person which he represents  a s . th a t  person could e x e rc is e  i f  i t  

were an in d iv id u a l member o f the  Company.

27. On a p o l l  votes may be given e ith e r  p e rso n a lly  or by p roxy.

28. The in s tru m en t ap p o in tin g  a proxy s h a ll  be in  w r it in g  under th e  hand 

o f  the  a p p o in te r or o f h is  a tto rn e y  du ly  au th o rised  in  w r i t in g  o r ,  i f  

th e  a p p o in te r is  not an in d iv id u a l,  e ith e r  under s e a l o r under th e  

hand o f an o f f i c i a l  or o f  another person d u ly  a u th o ris e d . A proxy  

need not be a member o f the Company.
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2 9 . The instrum ent ap p o in tin g  a proxy and the power o f  a t to rn e y  o r  o th e r  

a u th o r ity ,  i f  any, under which i t  is  signed o r a n o t a r ia l l y  c e r t i f i e d  

copy o f th a t  power o r a u th o r ity  s h a ll  be deposited  a t  th e  o f f i c e  o r  

a t  such o th e r p la c e  w ith in  the U n ited  Kingdom as is  s p e c if ie d  f o r  

. th a t  purpose in  th e  n o tic e  convening the m eeting , not le s s  th a n  f o r t y  

e ig h t  hours before  the tim e appoin ted  fo r  h o ld in g  the  m eetin g  o r  

adjourned m eeting a t  which the person naimed in  the in s tru m e n t  

proposes to  v o te , o r ,  in  the case o f  a p o l l ,  n o t les s  than tw e n ty  

fo u r hours b efo re  the tim e appointed  fo r  the ta k in g  o f  th e  p o l l ,  and 

in  d e fa u lt  the ins trum ent o f  proxy s h a ll  no t be tre a te d  as v a l i d .

3 0 . (a )  An in s trum ent ap p o in tin g  a proxy s h a l l  be in  the fo l lo w in g  form

or a form as near as th e re to  as circum stances adm it

"The Press Standards Board o f  Finance L im ited

Lts

o f

I/W E, . o f

in  the  county o f  , b e in g  a

member/members o f the  above naimed Company, hereby a p p o in t

o f  o r  f a i l i n g

him o f

as m y/our proxy to  v o te  f o r  me/us 

on my/our b e h a lf  a t  the [Annual o r E x tra o rd in a ry , as th e  case  

. may be] G eneral Meeting o f  the Company to  be held on th e

day o f  1 9  , and a t  any

adjournm ent th e re o f.

Signed th is  day o f  19 "•

dd

i f

(,b; Where i t  is  d es ired  to  a f fo r d  members an o p p o rtu n ity  o f  v o tin g  

fo r  o r a g a in s t a re s o lu tio n  the in s trum ent ap p o in tin g  a proxy
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s h a ll  be in  the  fo llo w in g  form  o r a form as near th e re to  as  

circum stances a d m it : -  •

"The Press Standards Board o f  F inance L im ite d ."

I/W E, o f  in

the  county o f  , being a member/members o f

the  above named Company, hereby ap p o in t

o f o r  f a i l i n g  him o f

as m y/our proxy to  vote fo r  m e/us on 

m y/our b e h a lf a t  the [Annual o r E x tra o rd in a ry , as th e  case may 

, be] General M eeting o f  the Company, to  be he ld  on th e

day o f  19 , and a t

apy adjournm ent th e re o f. Signed th is  day o f

19 .

T h is  form is  to  be used * in  favo u r o f  the  re s o lu t io n . U n less

a g a in s t

o th erw ise  in s tru c te d , the proxy w i l l  vo te  as he th in k s  f i t .  

^ S tr ik e  out whichever is  no t d e s ire d ."

31. An ins trum ent a p p o in tin g  a proxy s h a l l  be in  any common form  o r in  

such o th e r form as the D ire c to rs  s h a l l  approve.

32. The ins trum ent a p p o in tin g  a proxy s h a l l  be deemed to  c o n fe r  a u th o r i ty  

to  demand or Join  in  demanding a p o l l .

33. A vote  g iven in  accordance w ith  the  terms o f  an ins trum ent o f  proxy  

s h a l l  be v a lid  n o tw ith s tan d in g  th e  previous death or in s a n ity  o f  the  

p r in c ip a l  or revo ca tio n  o f  the  proxy or o f  the a u th o r ity  under which  

the proxy was executed, provided th a t  no in tim a tio n  in  w r i t in g  o f  

such d ea th , in s a n ity  or re vo c a tio n  as a fo re s a id  s h a ll  have been 

re c e iv e d  by the Company a t  i t s  o f f ic e  b e fo re  the commencement o f  the  

m eeting or adjourned m eeting a t  which the proxy is  used.

I Î5
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3^. No o b je c tio n  s h a ll  be ra is e d  to the q u a l i f ic a t io n  o f  any v o te r  e x c e p t  

a t  the m eeting or adjourned m eeting a t  Which the vote o b je c te d  to  is  

ten d ered , and every vote  not d isa llo w ed  a t  the  m eeting s h a l l  be 

v a l id .  Any o b je c tio n  made in  due tim e s h a l l  be re fe r re d  to  th e  _ 

chairman whose d e c is io n  s h a ll  be f i n a l  and c o n c lu s ive .

DIRECTORS

i t

35. Unless o th erw ise  determ ined by o rd in a ry  re s o lu tio n  o f  th e  members,

the  number o f  D ire c to rs  (o th e r  than a lte r n a te  D ire c to rs )  s h a l l  n o t  be 

s u b je c t to  any maximum and s h a ll  no t be le s s  than fo u r . A D ir e c t o r  

need no t be a member o f  the Company. The f i r s t  D ire c to rs  o f  th e  

Company s h a ll  be appo in ted  by the Founding O rg an isa tio n s  each o f  

which s h a ll  be e n t i t le d  to  ap p o in t the number o f  D ire c to rs  s e t  

o p p o s ite  such Founding O rg a n is a tio n 's  name in  A r t ic le  5 (a )  h e r e o f .

36. Each D ire c to r  s h a ll  be e n t i t le d  to  re c e iv e  n o tic e  o f  and to  a t te n d  

and speak a t  every g en era l meeting o f  the Company.

37. Any person o f  18 years  o f  age or g re a te r  age w ith o u t l im i t a t io n  may 

be appointed  a D ire c to r  o f  the Company.

■'Y

3 8 . (a )  The D ire c to rs  may be paid a l l  reasonable t r a v e l l in g ,  h o te l  and

■ o th e r expenses p ro p e rly  in cu rred  by them in  a tte n d in g  and

re tu rn in g  from m eetings o f the  D ire c to rs  o r any com m ittee o f  the  

D ire c to rs  or genera l meetings o f  the Company or in  co n n ectio n  

w ith  the business o f the Company.

(b )  The D ire c to rs  s h a ll  be e n t i t le d  to  such rem uneration as th e  

Company may by o rd in a ry  re s o lu tio n  determ ine and, u n less  th e  

re s o lu tio n  provides o th e rw ise , the rem uneration s h a l l  be deemed 

to  accrue from day to  day.

MODI 00003074



For Distribution to CPs

-  14

VACATION OF DIRECTORSHIPS

39. The o f f ic e  o f  a D ire c to r  s h a ll  be vacated i f  -

(a )  he ceases to  be a d ir e c to r  by v ir tu e  o f  any p ro v is io n  o f  th e  A ct 

o r he becomes p ro h ib ite d  by law from being a d i r e c to r ;  o r

(b ) he becomes bankrupt o r makes any arrangem ent or co m p o sitio n  w ith  

h is  c re d ito rs  g e n e ra lly ;  o r

(c )  he is ,  o r may be, s u ffe r in g  from m ental d is o rd e r and e i t h e r  -

( i )  he is  ad m itted  to  h o s p ita l in  pursuance o f  an 

a p p lic a t io n  fo r  adm ission fo r  tre a tm en t under th e  M e n ta l 

H e a lth  Act 1983 o r ,  in  S co tlan d , an a p p lic a t io n  f o r  

adm ission under th e  M ental H ea lth  (S c o tla n d ) A ct 1984, 

or

( i i )  an o rd e r is  made by a c o u rt having ju r is d ic t io n  (w h e th e r  

in  the  U n ited  Kingdom o r e lsew here) in  m a tte rs  

concerning m ental d is o rd e r fo r  h is  d e te n tio n  o r f o r  th e  

appointm ent o f  a re c e iv e r , c u ra to r bonis o r o th e r  person  

to  e x e rc is e  powers w ith  resp ect to  h is  p ro p e rty  o r

■ a f f a i r s ;  or

(d )  he res ig n s  h is  o f f ic e  by n o tic e  in  w r it in g  d e liv e re d  to  th e  

re g is te re d  o f f ic e  o f  the Company; or

(e )  he s h a ll  fo r  more than s ix  consecutive months have been ab sen t 

w ith o u t perm ission  o f  the D ire c to rs  from m eetings o f  the  

D ire c to rs  h e ld  during  th a t  p erio d  and the D ire c to rs  re s o lv e  th a t  

h is  o f f ic e  be vacated .
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DIRECTORS' INTERESTS AND VOTING

c t

th

a l

e r

e
o m

i \ 0 .  (a )  No D ire c to r  s h a ll  be d is q u a l i f ie d  by h is  o f f ic e  from  c o n tr a c t in g

w ith  the  Company whether as vendor, purchaser o r o th e rw is e  nor 

from h o ld in g  any o f f ic e  (excep t th a t  o f  A u d ito r) under o r  from  

being employed by the Company nor s h a l l  any such c o n tr a c t ,  

o f f ic e  or employment o r any c o n tra c t o r arrangem ent e n te re d  in to  

by o r on b e h a lf  o f  the Company o r any o th e r m a tte r in  w hich  any 

D ire c to r  s h a ll  be in  any way in te re s te d  be avoided o r a f fe c te d  

by reason o f  such D ire c to r  h o ld in g  th a t  o f f ic e  o r o f  th e  

f id u c ia r y  re la t io n s h ip  thereby  e s ta b lis h e d  and any D ir e c t o r  so 

c o n tra c t in g , ho ld ing  o f f ic e  o r being employed o r b e in g  so 

in te re s te d  s h a ll  be counted in  the  quorum presen t a t  any m eetin g  

o f  the D ire c to rs  and s h a ll  not be l i a b le  to  account to  th e  

Company fo r  any p r o f i t  re a lis e d  by any such c o n tra c t a rrangem ent 

o r m a tte r but (a )  the n a tu re  o f  h is  in te r e s t  must be d is c lo s e d  

in  the  manner provided by S ec tio n  317 o f  the Act and (b )  he 

s h a l l  not be e n t i t le d  to  vo te  in  resp ec t o f  any c o n tra c t  

arrangem ent o r m a tte r in  which he has, d i r e c t ly  o r i n d i r e c t l y  an 

in te r e s t  o r duty which is  m a te r ia l and which c o n f l ic t s  o r  may 

c o n f l ic t  w ith  th e  in te re s ts  o f  the Company and, i f  he does v o te ,  

h is  vo te  s h a l l  n o t be counted.

( b ) '  The Company may by o rd in a ry  re s o lu tio n  suspend o r r e la x  to  any 

e x te n t ,  e i t h e r  g e n e ra lly  or in  resp ect o f  any p a r t ic u la r  m a t te r ,  

any p ro v is io n  o f  th ese  A r t ic le s  p ro h ib it in g  a D ire c to r  from  

v o tin g  a t  a m eeting o f  D ire c to rs  o r o f  a committee o f  D ir e c to r s .

a t

(c )  Where proposals a re  under c o n s id e ra tio n  concerning the

appointm ent o f  two or more D ire c to rs  to  o f f ic e s  o r employments 

w ith  the Company or any body co rp o ra te  in  which the  Company is  

in te re s te d  the proposals may be d iv id e d  and considered in  

r e la t io n  to  each D ire c to r  s e p a ra te ly  and (p rov ided  th a t  he is  

not fo r  another reason precluded from v o tin g ) each o f  th e  

D ire c to rs  concerned s h a ll  be e n t i t le d  to  vote  and be counted in
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a quorum in  re s p e c t o f  each re s o lu tio n  except th a t  c o n c e rn in g  

h is  own appoin tm ent. '

(d )  I f  a question  a r is e s  a t  a meeting o f  D ire c to rs  o r o f  a connnittee  

o f D ire c to rs  as to  the r ig h t  o f  a D ire c to r  to  v o te , th e  q u e s tio n  

may, b e fo re  th e  conclusion  o f  the m eeting , be r e fe r r e d  to  th e  

Chairman o f  th e  m eeting and h is  vo tin g  in  r e la t io n  to  any 

D ire c to r  o th e r than h im s e lf s h a ll  be f i n a l  and c o n c lu s iv e .

U] For the purposes o f  A r t ic le  AO -

> (a )  a g en era l n o tic e  g iven to  the D ire c to rs  th a t  a D ir e c to r  is  to  be

regarded as having  an in te r e s t  o f  th e  n a tu re  and e x te n t  

s p e c if ie d  in  th e  n o tic e  in  any tra n s a c tio n  o r arrangem ent in  

which a s p e c if ie d  person or c lass  o f  person is  in te r e s te d  s h a l l  

be deemed to  be a d is c lo s u re  th a t the  D ire c to r  has an in t e r e s t  

in  any such tra n s a c tio n  o f  the  nature  and e x te n t so s p e c i f ie d ;  

and

(b )  an in te r e s t  o f  which a D ire c to r  has no knowledge and o f  w hich i t  

is  unreasonable to  expect him to  have knowledge s h a l l  n o t be 

tre a te d  as an in te r e s t  o f  h is .

■ ALTERNATE DIRECTORS

A2. Any D ire c to r  (o th e r  than an a lte r n a te  D ire c to r )  may a p p o in t any

person w i l l in g  to  a c t,, to  be an a lte rn a te  D ire c to r  and may remove 

from  o f f ic e  an a lt e r n a te  D ire c to r  so appointed by him.

A3. An a lte r n a te  D ire c to r  s h a ll  be e n t i t le d  to  re c e iv e  n o tic e  o f  a l l

m eetings o f D ire c to rs  and o f  a l l  meetings o f  committees o f  D ire c to rs  

o f  which h is  a p p o in to r is  a member, to  a tte n d  and vote  a t  any such 

m eeting  a t  which th e  D ire c to r  appo in ting  him is  not p e rs o n a lly  

p re s e n t, and g e n e ra lly  to  perform  a l l  the fu n c tio n s  o f  h is  a p p o in to r  

as a D ire c to r  in  h is  absence but s h a ll  not be e n t i t le d  to  re c e iv e  any
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rem uneration from the company fo r  h is  s e rv ic e s  as an a l t e r n a t e  

D ire c to r .  But i t  s h a ll not be necessary to  g ive  n o tic e  o f  such a 

m eeting to  an a lte rn a te  D ire c to r  who is  absent from th e  U n ite d  

Kingdom. -

i|i j . An a lte r n a te  D ire c to r  s h a ll  cease to  be an a lte r n a te  D ir e c to r  i f  h is  

ap p o in to r ceases to  be a D ire c to r ;  but i f  a D ire c to r  r e t i r e s  by 

ro ta t io n  or o therw ise  but is  reappo in ted  or deemed to  have been 

reappo in ted  a t  the m eeting a t  which he r e t i r e s ,  any ap p o in tm en t o f  an 

a lte r n a te  D ire c to r  made by him which was in  fo rc e  im m ed ia te ly  p r io r  

. to  h is  re tire m e n t s h a ll  continue a f t e r  h is  reappo in tm ent,

HS. Any appointm ent or removal o f  an a lte r n a te  D ire c to r  s h a l l  be by

n o tic e  to  the company signed by the  D ire c to r  making or re v o k in g  the  

appointm ent or in  any o th e r manner approved by the D ir e c to r s .

•U). Save as o therw ise  provided in  the  A r t ic le s ,  an a lte r n a te  D ir e c to r

s h a l l  be deemed fo r  a l l  purposes to  be a D ire c to r  and s h a l l  a lo n e  be 

re s p o n s ib le  fo r  h is  own ac ts  and d e fa u lts  and he s h a l l  n o t be deemed 

to  be the agent o f  the D ire c to r  a p p o in tin g  him.

POWERS AND DUTIES OF DIRECTORS

The-business and a f f a i r s  o f  the Company s h a l l  be managed by the  

D ir e c to r s ,  who may pay a l l  expenses in cu rred  in  the fo rm a tio n  o f  the  

Company, and may e xe rc is e  a l l  such powers o f  the Company ( in c lu d in g ,  

in  p a r t ic u la r ,  but w ith o u t p re ju d ic e  to  the  fo reg o in g  g e n e r a l i ty  the  

power to borrow or ra is e  or secure the payment o f  money) as a re  n o t,  

by the Act or by these A r t ic le s ,  re q u ire d  to  be exe rc is e d  by th e  

Company in  g en era l m eeting, s u b je c t n everth e less  to  the p ro v is io n s  o f  

th e  Act and these A r t ic le s  and to  such re g u la tio n s  as may be 

p re s c rib e d  by the Company in  g e n era l m eeting; but no re g u la t io n  made 

by th e  Company in  g en era l m eeting s h a ll  in v a lid a te  any p r io r  a c t  o f  

th e  D ire c to rs  which would have been v a lid  i f  th a t  re g u la t io n  had not 

been made.
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48 . The D ire c to rs  may, by power o f  a tto rn e y  o r o th e rw is e , a p p o in t any  

person to  be the agent o f  the Company fo r  such.'purposes and on such 

c o n d itio n s  as they d e te rm in e , in c lu d in g  a u th o r ity  fo r  the  a g e n t to  

d e le g a te  a l l  or any o f  i t s  powers.

49. A l l  cheques, prom issory n o tes , d r a f ts ,  b i l l s  o f  exchange and o th e r  

n e g o tia b le  in s tru m en ts , and a l l  re c e ip ts  fo r  moneys p a id  to  th e  

Company, s h a l l  be s ig n ed , drawn, accepted , endorsed, o r o th e rw is e  

e x e c u te d , as th e  case may be, in  such manner as the  D ire c to rs  s h a l l  

from  tim e to  tim e d e te rm in e .

d e le g a tio n  of DIRECTORS’ POWERS

50. The D ire c to rs  may d e le g a te  any o f  t h e ir  powers to  any com m ittee  

c o n s is t in g  o f  one or more D ire c to rs  as they th in k  f i t .  They may a ls o  

d e le g a te  to  any managing d ir e c to r  o r any d ir e c to r  h o ld in g  any o th e r  

e x e c u tiv e  o f f ic e  such o f t h e i r  powers as they consider d e s ir a b le  to  

be e x e rc is e d  by him . Any such d e le g a tio n  may be made s u b je c t to  any 

c o n d itio n s  the D ire c to rs  may impose, and e it h e r  c o l la t e r a l ly  w ith  o r  

to  the  exc lu s io n  o f  t h e i r  own powers and may be revoked o r  a l t e r e d .  

S u b je c t to  any such re g u la t io n s , the proceedings o f  a com m ittee w ith  

two o r more members- s h a ll  be governed by the A r t ic le s  r e g u la t in g  th e  

proceed ings o f  D ire c to rs  so f a r  as they a re  capable o f  a p p ly in g .

DIRECTORS' APPOINTMENTS

51. S u b je c t to  the  p ro v is io n s  o f  the A ct, the D ire c to rs  may a p p o in t one 

o r  more o f  t h e i r  number to  the o f f ic e  o f  managing d ir e c to r  o r to  any 

o th e r  e x e c u tiv e  o f f ic e  under the Company and may e n te r  in to  an 

agreem ent or arrangem ent w ith  any D ire c to r  fo r  h is  employment by th e  

Company o r the p ro v is io n  by him o f any s e rv ic e s  o u ts id e  th e  scope o f  

th e  o rd in a ry  d u tie s  o f a D ire c to r . Any such appointm ent, agreem ent 

o r arrangem ent may be made upon such terras as the  D ire c to rs  may 

d e te rm in e  and they may rem unerate any such D ire c to rs  fo r  h is  s e rv ic e s
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as they th in k  f i t .

DIRECTORS' GRATUITIES AND PENSIONS

52. The D ire c to rs  may provide  b e n e f its , w hether by th e  payment o f

g r a t u i t ie s  o r pensions or by insurance or o th e rw ise , f o r  any D ir e c to r  

who has held  but no longer holds any e x e c u tiv e  o f f ic e  o r employment 

w ith  the Company o r w ith  any body c o rp o ra te  which is  o r has been a 

s u b s id ia ry  o f  the Company or a predecessor in  business o f  th e  Company 

o r o f  any such s u b s id ia ry , and fo r  any member o f  h is  fa m ily  

( In c lu d in g  a spouse and a form er spouse) or any person who is  o r was 

dependent on him, and may (as w e ll b e fo re  as a f t e r  he ceases to  ho ld  

such o f f ic e  or employment) c o n tr ib u te  to  any fund and pay premiums 

fo r  the purchase o r p ro v is io n  o f  any such b e n e f i t .

Lso

3

ly
3r

th

APPOINTMENT AND RETIREMENT OF DIRECTORS

53. At the f i r s t  annual g en era l m eeting o f  th e  Company and a t  e v e ry

subsequent annual g en era l m eeting o n e -th ird  o f  the  D ire c to rs  who a re  

s u b je c t to  re tire m e n t by ro ta t io n  o r , i f  t h e i r  number is  n o t th re e  o r  

a m u lt ip le  o f  th re e , the  number n e are s t to  o n e -th ird  s h a l l  r e t i r e  

from o f f ic e ;  b u t, i f  th e re  is  on ly  one d ir e c to r  who is  s u b je c t  to  

re tire m e n t by r o ta t io n ,  he s h a ll  r e t i r e .

ne

o f

t

5^4. S u b jec t to  the p ro v is io n s  o f  the A ct, the  D ire c to rs  to  r e t i r e  by

r o ta t io n  s h a ll  be those who have been lo n g e st in  o f f ic e  s in c e  t h e i r  

la s t  appointm ent or reappoin tm ent, but as between persons who became 

o r were la s t  reappoin ted  D ire c to rs  on the  same day those to  r e t i r e  

s h a l l  (u n less  they o therw ise  agree among them selves) be determ ined  by 

l o t .  A r e t i r in g  D ire c to r  s h a ll  be e l ig ib le  fo r  reappo in tm ent.

ces 5 5 . I f  the Company, a t  the m eeting a t  which a D ire c to r  r e t i r e s  by

r o ta t io n ,  does not f i l l  the vacancy the  r e t i r in g  D ire c to r  s h a l l ,  i f
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w i l l in g  to  a c t ,  be deemed to  have been reap p o in ted  un less a t  th e  

m eeting i t  is  reso lved  not to  f i l l  the  vacancy‘ o r unless a r e s o lu t io n  

f o r  the reappoin tm ent o f  such D ire c to r  is  put to  the  m eeting  and  

lo s t .

5 6 . No person o th e r than a D ire c to r  r e t i r in g  by ro ta t io n  s h a l l  be 

app o in ted  or reap p o in ted  a D ire c to r  a t  any g en era l m eeting u n le s s  -

(a )  he is  recommended by the D ire c to rs ;  o r

(b )  not le s s  than fo u rteen  nor more than t h i r t y  f iv e  c le a r  days  

b efo re  th e  d ate  appointed fo r  the  m eeting , n o tic e  s ig n e d  by 

a member q u a l if ie d  to  vote  a t  the  m eeting has been g iv e n  to  

the Company o f  the in te n t io n  to  propose th a t  person f o r  

appointm ent or reappointm ent s ta t in g  the p a r t ic u la r s  w hich  

would, i f  he were so appointed o r reap p o in ted , be re q u ire d  to  

be in c lu d ed  in  the Company's r e g is te r  o f  D ire c to rs  to g e th e r  

w ith  n o tic e  executed by th a t  person o f  h is  w ill in g n e s s  to  be 

appointed  o r reappoin ted .

57. Not les s  than seven nor more than tw e n ty -e ig h t c le a r  days b e fo re  th e  

d a te  appointed f o r  ho ld ing  a g enera l m eeting n o tic e  s h a l l  be g iv e n  to  

a l l  who a re  e n t i t le d  to  re ce ive  n o tic e  o f  the  m eeting o f  any person  

(o th e r , than a D ire c to r  r e t i r in g  by ro ta t io n  a t  the m eeting) who is  

recommended by th e  D ire c to rs  fo r  appointm ent o r reappointm ent as a 

D ire c to r  a t  the  m eeting or in  resp ect o f  whom n o tic e  has been d u ly  

g iven  to  the Company o f  the in te n t io n  to  propose him a t  th e  m eetin g  

fo r  appointm ent o r reappointm ent as a D ir e c to r .  The n o tic e  s h a l l  

g iv e  the  p a r t ic u la r s  o f th a t person which would, i f  he were so 

appointed  o r reap p o in ted , be req u ired  to  be included in  the  Company's 

r e g is te r  o f  D ire c to rs .

5 8 . S u b jec t as a fo re s a id , the Company may by o rd in a ry  re s o lu tio n  a p p o in t  

a person who is  w i l l in g  to  a c t to  be a D ire c to r  e ith e r  to  f i l l  a 

vacancy or as an a d d it io n a l d ir e c to r  and may a ls o  determ ine the

I
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r o ta t io n  in  which any a d d it io n a l D ire c to rs  a re  to  r e t i r e .

The D ire c to rs  may a p p o in t a person who is  w i l l in g  to  a c t  to  be a 

D ir e c to r ,  e i t h e r  to  f i l l  a vacancy or as an a d d it io n a l D ir e c to r .  Any 

D ir e c to r  appointed  under th is  A r t ic le  s h a l l  hold  o f f ic e  on ly  u n t i l  

the annual g en era l m eeting fo llo w in g  n ext a f t e r  h is  appo in tm ent, when 

he s h a l l  r e t i r e ,  but s h a l l  be e l ig ib le  fo r  r e -e le c t io n .  A D ir e c to r  

so a p p o in te d ‘ s h a l l  no t be taken in to  account in  d e te rm in in g  th e  

D ire c to rs  who a re  to  r e t i r e  by ro ta t io n  a t  th e  m eetin g . .

S u b je c t as a fo re s a id , a D ire c to r  who r e t i r e s  a t  an annual g e n e ra l 

m eeting  may, i f  w i l l in g  to  a c t ,  be re ap p o in ted . I f  he is  no t 

re a p p o in te d , he s h a l l  r e ta in  o f f ic e  u n t i l  the  m eeting appo in ts  

someone in  h is  p la c e , o r i f  i t  does not do so , u n t i l  th e  end o f  th e  

m e etin g .

The Company may from tim e  to  tim e by o rd in a ry  re s o lu tio n  in c re a se  o r  

reduce the number o f  D ire c to rs , and determ ine in  what ro ta t io n  such 

in creased  or reduced number s h a ll  go out o f  o f f ic e ,  and may make th e  

appointm ents necessary fo r  e f fe c t in g  any in c re a s e .

PROCEEDINGS OF DIRECTORS

's

The D ire c to rs  may meet to g e th e r fo r  the despatch o f  business, 

a d jo u rn , and (s u b je c t to  the p ro v is io n s  o f  these A r t ic le s )  o th e rw is e  

r e g u la te  t h e ir  m eetings, as they th in k  f i t .  Q uestions a r is in g  a t  any 

m eeting  s h a ll  be decided by a m a jo r ity  o f  votes and in  the case o f  an 

e q u a l i ty  o f  v o te s , the Chairman s h a ll  have a second or c as tin g  v o te .

A D ir e c to r  may, and the  S e c re ta ry  on the  r e q u is it io n  o f  a D ire c to r  

s h a l l ,  a t  any tim e summon a m eeting o f  th e  D ire c to rs . I t  s h a ll  n o t be 

necessary  to  g iv e  n o tic e  o f  a m eeting o f  th e  D ire c to rs  to  any 

D ir e c to r  fo r  the tim e being absent from the U n ited  Kingdom. A 

D ir e c to r  who is  a ls o  an a lte r n a te  D ire c to r  s h a ll  be e n t i t le d  in  the  

absence o f  h is  a p p o in to r to  a sep ara te  vo te  on b e h a lf  o f  h is  

a p p o in to r  in  a d d it io n  to  h is  own v o te .
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63- The quorum necessary fo r  the tra n s a c tio n  o f  the  business o f  th e

D ire c to rs  may be f ix e d  by the D ire c to rs  and un less so f ix e d  a t  any 

o th e r number s h a ll  be th re e . A person who holds o f f ic e  as an 

a lte r n a te  D ire c to r  s h a l l ,  i f  h is  appo in tee  is  n o t present be co u n ted  

in  a quorum.

The co n tin u in g  D ire c to rs  may a c t n o tw ith s ta n d in g  any vacancy in  t h e i r  

number, b u t, i f  and so long as th e ir  number is  reduced below th e  

number f ix e d  by o r pursuant to  the A r t ic le s  o f  th e  Company as th e  

necessary quorum o f  D ire c to rs , the  co n tin u in g  D ire c to rs  o r  D ir e c t o r  

may a c t fo r  the purpose o f  in creasin g  the  number o f  D ire c to rs  to  t h a t  

. number, or o f  summoning a general m eeting o f  the  Company, b u t f o r  no 

o th e r purpose.

65- The D ire c to rs  s h a l l  from tim e to  tim e e le c t  a Chairman o f  th e  Board

o f  D ire c to rs  and may a t  any tim e remove him from  th a t o f f i c e .  U n less  

he is  u n w illin g  to  do so, the D ire c to r  appo in ted  s h a ll  p re s id e  a t  

every m eeting o f  D ire c to rs  a t  which he is  p re s e n t. B ut, i f  no such  

Chairman be e le c te d , o r i f  a t  any m eeting the  Chairman is  n o t p re s e n t  

w ith in  f i f t e e n  m inutes a f t e r  the tim e ap po in ted  fo r  h o ld in g  th e  same, 

th e  D ire c to rs  p re se n t may choose one o f  t h e i r  number to  be Chairm an  

o f  the m eeting .

56. A l l  a c ts  bona f id e  done by any m eeting o f  th e  D ire c to rs  o r o f  a

committee o f  D ire c to rs  or by any person a c t in g  as a D ir e c to r ,  s h a l l  

n o tw ith s ta n d in g  th a t  i t  be a fte rw ard s  d iscovered  th a t th e re  was some 

d e fe c t in  the appointm ent o f  any such D ire c to r  o r person a c t in g  as 

a fo re s a id , or th a t  they o r any o f  them were d is q u a l i f ie d ,  be as v a l id  

as i f  every such person had been duly ap po in ted  and was q u a l i f ie d  to  

be a D ire c to r .

67 . A re s o lu tio n  in  w r i t in g  signed by a l l  th e  D ire c to rs  fo r  th e  tim e

being e n t i t le d  to  re c e iv e  n o tic e  o f  a m eeting o f  the D ir e c to r s ,  s h a l l  

be as v a l id  and e f fe c tu a l  as i f  i t  had been passed a t  a m eeting o f
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ss

the D ire c to rs  d u ly  convened and held and may co n s is t o f  s e v e ra l  

documents in  l i k e  form each signed by one o r more D ir e c to r s ;  b u t a 

re s o lu tio n  signed by h is  appointor and, i f  i t  is  signed by a  D ir e c to r  

who has appointed  an a lte rn a te  D ire c to r , i t  need not be s ig ned  by th e  

a lte r n a te  D ire c to r  in  th a t c ap a c ity ,

SECRETARY

68. S ub ject to  th e  p ro v is io n s  o f  the A ct, th e  S e c re ta ry  s h a l l  be 

appointed by th e  D ire c to rs  fo r  such term , a t  such rem uneration  ( i f  

any) and upon such c o n d itio n s  as they may th in k  f i t  and any S e c re ta ry  

so appointed may be removed by them.

69 . A p ro v is io n  o f  th e  Act or these A r t ic le s  re q u ir in g  o r a u th o r is in g  a 

th in g  to  be done by o r to  a D ire c to r  and the  S e c re ta ry  s h a l l  n o t be 

s a t is f ie d  by i t s  being  done by or to  the  same person a c t in g  both  as 

D ire c to r  and a s , o r in  p lace  o f ,  the S e c re ta ry ,

n t

e,
7 0 .

• MINUTES ■

The D ire c to rs  s h a l l  cause Minutes to  be made in  books p rov ided  f o r  

the purpose -

(a ) ,  o f  a l l  appointm ents o f o f f ic e r s  made by th e  D ire c to rs ;

id

3

(b )  o f  th e  names o f  th e  D ire c to rs  p resen t a t  each m eeting o f  th e  

D ire c to rs  and o f  any committee o f  the  D ire c to rs ;

(c )  o f  a l l  re s o lu t io n s  and proceedings a t  a l l  m eetings o f  th e  

Company, and o f  the  D ire c to rs , and o f  committees o f  D ire c to rs .

1 1
7 1 .

THE SEAL

The D ire c to rs  s h a l l  p rov ide  fo r  the s a fe  custody o f  the  S e a l, which  

s h a l l  on ly  be used by the  a u th o r ity  o f  the D ire c to rs  o r o f  a
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committee o f  th e  D ire c to rs  au th o rised  by the  D ire c to rs  in  t h a t  

b e h a lf , and every  instrum ent to  which the  S ea l s h a l l  be a f f i x e d  s h a l l  

be signed by a D ire c to r  and s h a ll  be countersigned by th e  S e c re ta ry  

o r by a second D ire c to r .

ACCOUNTING

72. The D ire c to rs  s h a l l  cause proper books o f  account to  be k e p t w ith  

respect to  -

(a )  a l l  sums o f  money rece ived  and expended by the  Company, and th e

. m atters  in  resp e c t o f  which the r e c e ip t  and e x p e n d itu re  ta k e s

p lace ;

(b ) a l l  s a le s  and purchases o f  goods by the  Company; and

(c )  the a sse ts  and l i a b i l i t i e s  o f  the Company.

Proper books s h a l l  not be deemed to  be kep t i f  th e re  a re  n o t k e p t  

such books o f  account as a re  necessary to  g iv e  a tru e  and f a i r  v iew  

o f  the s ta te  o f  the Company's a f f a i r s  and to  e x p la in  i t s  

tra n s a c tio n s .

73. The books o f  account s h a ll be kept a t  the o f f ic e ,  o r ,  s u b je c t to  

S ection  222 o f  the  Act a t  such o th e r p lace  o r  p laces as th e  D ire c to rs  

th in k  f i t ,  and s h a l l  always be open to  th e  in s p e c tio n  o f  th e  

D ire c to rs .

'I

7^. The D ire c to rs  s h a l l  from tim e to  tim e determ ine whether and to  what 

e x te n t and a t  what tim es and p laces and under what c o n d itio n s  or  

re g u la tio n s  the  accounts and books o f  the Company o r any o f  them 

s h a ll  be open to  the  in sp ectio n  o f members no t being D ire c to rs ,  and 

no member (n o t being a D ire c to r )  s h a ll  have any r ig h t  o f  in s p e c tin g  

any account o r book o r document o f  the Company except as co n fe rred  by 

s ta tu te  o r a u th o ris e d  by the D ire c to rs  or by th e  Company in  g en era l
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t i l
m eetin g .

The D ire c to rs  s h a l l  from tim e to  tim e in  accordance w ith  th e  A ct 

cause to  be prepared and to  be la id  b efo re  the Company in  g e n e ra l  

m eeting such p r o f i t  and loss accounts, balance s h e e ts , group accounts  

( i f  any) and Reports as are  re fe rre d  to  in  the  A c t.

te

A copy o f  every balance sheet ( in c lu d in g  every  doctiment re q u ire d  by 

law to  be annexed th e re to )  which is  to  be la id  b e fo re  the  Company in  

g en era l m eeting to g e th e r w ith  a copy o f  th e  a u d i to r 's  re p o r t  th e re o n  

s h a l l  no t le s s  than twenty one days b e fo re  th e  d ate  o f  the  m eetin g  be 

sent to  every member o f ,  and every h o ld e r o f  debentures o f ,  th e  

Company. Provided th a t  th is  A r t ic le  s h a ll  n o t re q u ire  a copy o f  these  

documents to  be sen t to  any person o f  whose address the  Company is  

not aware or to  more than one o f the jo in t  h o ld e rs  o f  any d e b e n tu re s .

AUDIT

T S

A u d ito rs  s h a ll  be appointed and t h e ir  d u tie s  re g u la te d  in  accordance  

w ith  th e  A ct.

WINDIMG UP

The p ro v is io n s  o f  Clause 6 o f  the Memorandum o f  A sso c ia tio n  o f  the  

Company r e la t in g  to  the winding up o f  the Company s h a l l  have e f f e c t  

as i f  the same were repeated in  these A r t ic le s .

NOTICES .

3y

^9. A n o tic e  may be g iven  by the Company to  any member e ith e r  p e rs o n a lly  

o r by sending i t  by post to  him o r to  h is  re g is te re d  address , o r ( i f  

he has no re g is te re d  address w ith in  the  U n ited  Kingdom) to  the  

address , i f  any, w ith in  the U nited  Kingdom su p p lied  by him to  the
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Company fo r  the g iv in g  o f  n o tic e s  to  him. Where a n o t ic e  is  g iv e n  

p e rs o n a lly  s e rv ic e  o f  the n o tic e  s h a ll  be e ffe c te d  as a t  th e  tim e  o f  

d e l iv e r y .  Where a n o tic e  is  sent by p o s t, s e rv ic e  o f  th e  n o t ic e  

s h a l l  be deemed to  be e ffe c te d  by p ro p e rly  address ing , p re p a y in g  and 

p o s tin g  an envelope c o n ta in in g  the n o t ic e , and to  have been e f fe c te d  

a t  the  e x p ira t io n  o f  tw enty fo u r hours a f t e r  the  envelope c o n ta in in g  

th e  same is  posted .

8 0 . N o tic e  o f  every g e n era l m eeting s h a ll  be g iven in  any manner 

h e re in b e fo re  a u th o ris e d  to  -

( a )  every  member except those members who (hav in g  no r e g is te r e d  

address w ith in  the U nited  Kingdom) have not su p p lie d  to  th e  

Company an address w ith in  the U n ited  Kingdom fo r  th e  g iv in g  o f  

n o tic e s  to  them;

(b )  every  person being an execu to r, le g a l personal r e p r e s e n ta t iv e  o r  

a tru s te e  in  bankruptcy or s e q u e s tra tio n  o f  a member where th e  

member but fo r  h is  death o r bankruptcy would be e n t i t l e d  to  

re c e iv e  n o tic e  o f  the m eeting;

(c )  every  D ire c to r  o f  the Company; and

(d )  the A u d ito rs  fo r  the tim e being o f  the Company.

No o th e r person 

m e e tin g s .

s h a ll  be e n t it le d , to  re c e iv e  N o tices  o f  g e n e ra l

INDEMNITY

8 l .  S u b je c t to  the  p ro v is io n s  o f  the Act but w ith o u t p re ju d ic e  to  any 

in d em n ity  to  which the  a fte rm en tio n ed  persons may o th e rw ise  be 

e n t i t l e d ,  every  D ire c to r  or o th e r o f f ic e r  o f  the  Company s h a l l  be 

in d e m n ifie d  out o f  the  assets  o f  the Company a g a in s t l i a b i l i t y  

in c u rre d  by him in  defending any proceedings, whether c i v i l  or
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c r im in a l ,  fo r  n e g lig e n c e , d e fa u lt  or breach o f  duty o r  b reach  o f  

t r u s t  in  r e la t io n  to  the  a f f a i r s  o f  the*' Company and in  w hich  Judgment 

is  g iven  in  h is  favo u r o r in  which he is  a c q u itte d  o r  in  c o n n e c tio n  

w ith  any a p p lic a t io n  under S ectio n  144(3 ) o r (4 )  o r S e c tio n  727 o f  

Che Act in  which r e l i e f  is  granted  to  him by th e  c o u rt  and , in  

accordance w ith  S ec tio n  3 1 0 (3 ) o f  the  A ct, the  D ire c to rs  may p ro cu re  

and m a in ta in  indem nity insurance to  enable the Company to  so 

indem nify such o th e r o f f ic e r  or D ire c to r .
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NAMES AND ADDRESSES OF SUBSCRIBERS

J .E . LePAGE, Sans S o u c i, Doddinghurst Road, Doddinghurst, Brentwood, E ssex, 
D ir e c to r ,  THE NEWSPAPER PUBLISHERS ASSOCIATION

D. NISBET-SMITH, 19 H ighgate  C lose, Hcunpstead Lane, London, D ir e c t o r ,  THE 
NEWSPAPER SOCIETY

I .  R. LOCKS, 2 P o tte rs  C lose, Loughton, Essex, D ir e c to r ,  PERIODICAL 
PUBLISHERS ASSOCIATION

A. GRAHAME THOMSON, 38 F ru in  C o u rt, Newton Mearns, Glasgow, D ir e c t o r ,  THE 
SCOTTISH DAILY NEWSPAPER SOCIETY

J .  B . RAEBURN, 50 U ls te r  C rescen t, Edinburgh, D ire c to r ,  SCOTTISH NEWSPAPER 
PUBLISHERS’ ASSOCIATION

Dated th is  8 th  day o f  O ctober, 1990.

W itness to  the  above s ig n a tu re s

DAVID NEWELL 
S o l ic i t o r ,
Bloomsbury House,
Bloomsbury Square,
London.
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