
For Distribution to CPs

/ '
CO M PAN Y N O : 02538908

W c hereby certify  this to be 
a  true c<^y o f  the otiginaL

Sheddass Datcd~*Sy i l

T H E  CO M PA N IES A C T S 1985 T O  1989

P R IV A T E  CO M PA N Y L IM IT E D  B Y  G U A RA N TEE AND N O T HAVING A
SH A R E C A PITA L
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SP E C IA L  R ESO LU TIO N  

O P

T H E  P R E SS  C O M PLA IN TS CO M M ISSIO N  L IM IT E D  

Passed on 3 0  O ctober 2002

At an Extraw dinary General M eeting o f  the above named Company duly convened 
and held on 3 0  O ctober 2002 the follow ing R esolutim  was |»oposed and passed as a 
Sp ed al Resolution.

SP E C IA L  R ESO LU TIO N

That new A rticles o f Association o fttie  Company be adopted which shall:*

(iv) rem ove existing A rticle 5 3 .8 ;
(v ) include the amended and new A rticles as set out below ; and
(v i) in all other respects be the same as ttie existing A rticles o f  Association 

o f tlte Company.-

Amended A rticles

A rticle 36  The Ccuud may delegate any o f its powers to such person or 
persons or sub-com m ittccs as it thinks fit; such person or 
persons or sub-com mittees shall conform to any regulation 
which may be imposed upon it or them by the B o :^ .

A rticle S3.3 A complaint may be made by an individual or by a body o f 
persons (whether incorporated or not) but. in addition to the 
requirernems o f  A rticle 53 .1 . shall only be entertained or its 
consideration proceeded with i f  it appears to the Commission 
that:*

(a) tire com plaint is made by the person alTcctcd or by a

H:CommefcialCltcnifi/PCC/Docs/n<»rUMtiniuss(2) *
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(b)

(c)

A iticle 53.9(a)

A rticle S3.9(bK 0

A rticle 53 .10

person authorised by him to make the complaint;

the m atter complained o f is not the subject o f 
proceedings in a court o f  law or tribunal in the United 
Kingdom; cmd

where the m atter complained o f is a  matter in respect o f 
which the p «son  afliseted has a  remedy by w ay o f  
proceedings in a  court o f  tew in Uie Umted Kingdom, hi 
the particular circumstances it is  appropriate S x  the 
Commission to consider a  complaint abom it.

“com pteinf* means a conqilaint to the Ctmunission o f 
any such unjust or unfair treatm ent or unwarranted 
in i^ gem en t ofprivacy as ism etUioned in A rticle 53.1

in  retetitm to  any such urgust o t  un&ir treatment, a 
person named or identified in tte  relevant material who 
was the subject o f that treatment.

The Commission d iall be oititled  to ctmsidcr and 
amend any Adjudication widdr it  has made on the 
a iq ilicatio n o faiiy o fth e patties or otherw ise but it shall 
not norm ally do so  unless som e error in  the 
Adjudication is  shown o r new m aterial not available 
prior to the Adjm lication is  put befirre the Commissiott.

CHAIRM AN

H;ComiiicfCi>ICIiems'i’COOoc)/B«*fdMinulc«(3)
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C O M P A N IE S  A C T  1985
C O M P A N Y  L IM IT E D  B Y  G U A R A N T E E  AND N O T  

H A V IN G  A  SH A R E  C A P IT A L

M EM O R A N D U M  O F  A SSO C IA T IO N  
O F

T H E  P R E S S  C O M P L A IN T S C O M M ISSIO N  

(As amisnded b y  S p ed o l R esolation  passed oa  24 A pril 1991)

*  1. The Company’s name is “T H E  P R E S S  C O M P L A IN T S C O M M ISS IO N ".

2 . The Company’s registered office is  to be situated in England and Wales.

***3. I b e  o b jects o f  the Company (hereinafter called *“the Commission’^ are to constdo*, adjudicate, 
conciliate and resolve or settle by reference to the Code o f  Practice promulgBted by The Press 
Standards Board o f  Finance Limited (registered in England and W ales with number 25S4323) for the 
time being in force complaints fiom  the public o f  unjust o r unftdr treatmott b y  newspapere, 
p erio d ica l or magazines and o f  imwartantcd inffingements o f  privacy duough m a t e ^  published in 
newspapers, periodicals or magazines (other than advertising placed by third parties) w  in connection 
with the obtaining o f  such material and to p u b lic  o r procure the publication o f  any iindings o f  its 
adjudication, for the purpose o f  ensuring that the Prem o f  the United Kingdom maintains the highest 
professional standards and having r^ a id  to generally established iiteedoms including fteedom o f  
expression and the public's right to l ^ w ,  and defeiree o f  the press ftom improper pressure.

In furtherance o f  the said (drjects, but not fuitha* o r otherwise, the Commission shall have power.

(a) to cause to be written, printed or otherwise rqrroduced, circulated and published, gratuitously m  
otherwise, an annual report o f  the Commission and leaflets or other documents in relation to its 
activities;

(b) to accept subscriptions, donations, devices and bequests o f  and to purchase, take options over, 
take on Icare or in exchange, hire or otherwise acquire and hold any real or personal estate and 
tmy rights or privileges o f  any kfitd over or in respect o f  any property, maintain and alter any o f  
the sam e as are necessary for any o f  the olgccts o f  the Commission arid (sulgcct to such consents 
as m ay be required by law) sell, lease or otherwise dispose o f  o r  mortgage any such real or 
personal estate;

(c ) to sen  or otherwise dispose o fth e  whole or any part o fth e  property or assets o f  tire Commission, 
cither together o r in portions, to sireh persons and on such terms a ^  coixlitions and for such 
ccmsidcration as the Commission may think fit;

Tire nam e o fth e  Company was changed fiom “ Pirstcause L im ited " pursuant to a special 
resolution passed on 21 D ecem ber 1991.
Clause 3  was amended pursuant to a special resolution passed on 24 April 1991.
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(d) to improve, manage, construct, rqtair, devclt^, exchange, let on lease or otherwise, mortgage, 
charge, sell, dispose o £  turn to account, grant licences, options, rights and p riv ilc j^  in respect 
of, or otherwise deal with all o r '' y part ofthe property and rights o f  the Comnusmon;

(0) to drmv, make, accqrt, endorse, discount, exec ;to and issue promissory notes, bills o f  excluinge, 
cheques, tvarrants, d^mttures and other inslnuncnts, and to operate b ^  accounts;

( 0  to take and accqit any gift o f  m o n ^ , property or other assets, w h ^ c r  sul^ect to  any ^wcial
trust or not, for any one or mote o f  the objects o f  the Commimion;

(g) to invest and reinvest the fimds and assets o f  the Commissi(m not immediately required for its 
ol^ects in or upon such investments, securities or property as may be thought fit, subject 
newetth^ess to such conditions ( if  any) and such consents ( if  any) as may for the dme being be 
imposed or required by law and subject also as her^naflcr]m>vi(ted;

(h) to employ and remunerate any person, firm or conqsany rendering services to foe Commission, or 
supervising, organising or carrying on the work o f  and advising ̂  Cmnmission;

(1) to give or award pensions, annuities, gratuities and superannuation or other allowances or 
benefits o r charitifotc aid and lend, adwuiee money and give credit to, and generally to provide 
advantages, focilities and services for, any persons who are m- have b ^  members o f  the Board 
o f  Management o (  or who arc or have been employed by, or vfoo ate>scrving or have served foe 
Commission and to the wives, widows, children and other relatives and dependants o f  such 
persons; and to set up, e s ta b li^  support and maintain supcranmiation and other foiids or 
schemes (whether contributory or non-contributory) for foe benefit o f  any o f  such persons and o f  
their wives, children and other relatives and dqiendants;

0  to m ^ e  such charge for its services as m aybe from time to time thought lit;

(k) to insure and arrange insurance cover for and to indemnify its officers, servants and voluntary 
workers and those o f  its members from and against all such risks incurred in the course o f  foe 
perfrMmance o f  their duties as may be thought fit;

(l)  to pay out o f  the funds o f  the Commission tiie costs, charges and expenses o f  and incidental to 
the promotion, incorporation and registration o f  foe Commission;

(m) to do all such other lawfiil things as n u y  be inddentai or condudve to the objects o f  the 
Commission and/or shall frirthcr the above objects or any o f  them;

PROVIDED THAT;

(i) in case the Commission shall take or hold any propcity which may be subject to any trusts, foe 
Commission shall rnily deal with or invest the same in such manner as allowed by la>v, having 
regard to such trusts;

(ii) foe objects o f  the Commission shall not extend to the regulation o f  relations between workers
and employers or organisations o f  workers and organisations o f  employers:
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(iii} in case the Coim nission shall take or hold any ]^K>]>erty sotgcct to  the jurisdiction o f  tiw Charity
Com m issioners for England and W ales, tho Com mission shall not s d l ,  mwtgago. charge or lease 
the sam e without such authority, iq>prova] or consent as m ^  b e  required by law, and as regards 
any such property the Board o f  M anagement o f  the Commission shall be chargeable for any such 
property that m ay com e into their hands and shall b e  answerablo and accountable for their own 
acts, receipts, neglects and defaults, and fo r the due administration o f  such property in the sam e 
manner and to the same extent as t h ^  as  such Board would have been i f  no incorporation had 
been effected , and the incorporation o f  the Com mission shall not diminMi o r im p ^ r any ccmtrol 
or authority exercisable by tiie Chancery D ivision o fth e  H i^  Court or the Charity 
Com m issioners over such B oaid  but they ^tall as regards any such property be subject jo in tly  
and separately to such control o r authority as i f  the Commission w ere not incorporated.

AND so that;

(1) none o f  the objects set forth in any sub-clause o f  this Clause shall b e  restrictivcly construed but 
the w idest interpretation shall be g ivot to each such object, and iu>ne o f  such objects shall, 
except ufoere the context expressly so requires, b e  in any way lim ited or restricted by  reference 
to <»r inference from any otho ' ob ject or objects set forth in such sub-clausci or b y  reference to or 
inference from the terms o f  any other sub-clause o f  this Clause, or b y  rdetenee to  or inference 
from the name o f  the Com mis^tm ;

(2) none o fth e  sub-clauses o f  this Clause and none o fth e  d yects therein specified shall be deemed 
subsidiary or andllary to any o f  the ob jects specified in  any other such sub-clause, and the 
Com m ission shall have as full power to exercise each  and e v o y  one o f  the ob jects apccified in 
ea d i sub-clause o f  this Clause as though each such sub-clause contained the ob jects o f  a separate 
company,

(3) the word “company** in this Clause, shall be deemed to  include any partnership o r other body o f  
persons, whether incorporated o r unincorporated and whether dom iciled in die United lU n g ^ m  
o r e lse w h m ; and

(4) in this Clause the expression "the A ct" m eans the Companies A ct l ^ S ,  but so that any reference 
in fois Clause to any provision o f  the A ct d u ll  b e  demned to include a  reference to  any statutory 
modificatirm or re-enaciment o f  that provision for the time being in force.

4. T he liability  o fth e  members is limited.

5. Every m em ber o f  the Com m ission undertakes to contribute such amount as may be required (not 
exceeding £ 1 )  to the Commission's assets i f  it should b e  wound up while is a  mem ber or uithin  one 
year after the ceases to  be a member, for payment o f  the Commission's debts and liabilities contracted 
before he ceases to be a  m m b e r, and o f  the costs, charges and expenses o f  winding up, and for the 
atfiostanent o f  the rights o fth e  contributories among themselves.
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THE COMPANIES ACT 19M

COMPANY UMITED BY GUARANTEE 
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION 
OF

THE PRESS COMPLAINTS COMMISSION 
(Adopted by Special Resolntioa passed on 24 April 1991)

PRELIM IN ARY 

(a)

(b)

The regulations contained in Table A  in the Schedule to the Companies (Tables A  to F) 
Regulations 1985 as amended by the Companies (Tables A  to F ) (Amoidment) Regulations 1985 
(such Table being hercinaficr railed T a b le  A”)  shall q>ply to the Commission save in so 6 r  as 
A ey are excluded or varied h e r^ y  and such regulations (save as so excluded or varied) and the 
A rticles hereinaAcr contained shall bo the regulations o f  the Commission.

Regulations 2 to 55 (inclusive), 5 7 ,5 9 ,6 4 ,65>69 (inclusive), 7 0 ,7 2  to 81 (inclusive), 8 3 ,8 8  to 93 
(inclusive), 99  to 117 (inclusive) o f  Ttdilc A  shall not apply to the Commission.

INTERPRETATION  

2, In these Articles:

"the A ct"  means the Companies Act 1985 including any statutoiy modiflcaticni or re-enactment 
thereof fbr the time being in force;

"Appointments Commission" means the body o f  persons constituted pursuant to Article 10;

"the Board" means the Board o f  Management ibr the time being o f  the Commission;

"3oard  Member means a  member for the time being o f  the Board;

“the Chairman"  means the cbaiiman for the time being o f  the Commission and o f  the Board;

"the Commission"  means the above-named company and references to 'company* in Table A  shall 
mean tire Commission;

"period o f  appointment" means, in relation to any member, the period o f  his appointment specified 
in the notice o f  his appointment delivered to the Commission pursuant to Article 6.5 and, i f  no 
such period is so specified, the period o f  appointment shall be two years;

"P R E S S B O P " means the Press Standards Board o f  Finance Limited, registered in England and
Wales with number 2SS4323;
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*thescH r m cai»  the conunon seal o f  the Commission; and

"Secretary" means any person appointmem to p erfo m  the duties o f  the secretary o f  the 
Commission.

3 . Regulation 1 o f  Table A shall be read and construed as i f  the definition o f  "the holder” were omitted 
therefinom.

Expressions referring to writing riiall, utdess the contrary intention iqtpcars, be construed as 
including references to printing, U thogr^l^. p h o to g r^ y  and other modes o f  iqnesenting or 
reproducing words in a visible form.

Unless the context otherwise requires, words or oxpresaons contained in these Articles shall bear 
the same meaning as in the A ct but excluding any moifification thereof not in force at the date at 
wMch these Articles become binding on the Commisrion.

For the purposes o f  these Articles, references in Table A  to 'd irc^ r* shall be deemed to be a 
lefbrence to 'Board member*. For the purposes o f  the Act the Board Members are directors o f  the 
Commission and the Board is the board o f  directors o f  the Commisskm.

4 . The Commission is established for the objects expressed in its Memorandum o f  Association. 

M EM BERS

5. The number o f  members o f  the Commission shall not exceed 17 or such other nunfoer as the 
members shall decide by special resolution. T he Subscribers to the Memoraiidum o f  Association 
and such other persons as shall be admitted to membership in accordance with the provisions 
hereinafter cimtained shall be members o f  the Commission.

6.1 There shall be three classes o f  members o f  the Commission, namely;

(a) the Chairman;

(b) Public Members;

(c) Press Members.

6 .2  The Chairmmi shall be appoimed by P R B SSB O F , for such period and upon such terms as 
P R ESSBO P may in its absolute discretion think fit, and PRJBSSBOF shall be entitled to vary or 
tcvrdco m ch appointment. The Chairman shtdl not be engaged in or. otherwise than by ids office as 
Chahman, connected with or intmested in the business o f  publishing newspapers, periodicals or 
magazines.
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1 2 - 1 1 - 0 2
6.3

6.4

The Public Members and the Press Members shall be appointed by the Appointments Commission 
for such period and upon such terms as the Appointments Cmnmission may in its absolute 
discretion think fit a u i the Appoiittments Commission shall be entitled to vary or re^'oke any such 
appointment. None o f  the Public Members dudl be engaged in or, otherwise than by his 
membership o f  the Commission, connected with or interested in the business o f  publishing papers, 
periodicals or magazhics. Eadi o f  Ute Press Members ^ 1  be a person wcpericnocd at senior 
editorial level in the business o f  publishing newqiapers, periodicals or magazines.

The period ofappointment o f a nrember and any extoasion thereof shall be cq»d>le o f  extension, in 
the case o f  the Chairman, by PRBSSBOF and, in the case o f any other member, by Ute 
Appointments Commissim but ifnot so extended (or re-extencM) the member shall cease to be a 
member on the expiry o f the period o f the ai^ointment or, as the case may be, the extended period 
ofai^ intm ent.

6.5 Any appointment or any variation or revocation o f  any r^qrointment o f  any mentber or any 
extension o f  such qrpointtnent shall be effected by notice in writing served on the Commission at 
the oflice or delivered to the Board.

6.6 Every person who is invited and is willing to become a member shall deliver to the Conunissirm an 
und^aking to be bound by Clause S o f  the Memorandum o f Association, in such form as the 
Commission may require, executed by such person.

7. The numbw o f  membms shall not be less than 7 (excluding the Oiaiiman) o f  whom not less than 4 
shall be Press Members.

8. Any member may cease to be a member o f the Commission by giving not less than 3 months' prior 
written notice to tlw Board, or sudi lesser period o f notice as the B o t^  may in its absoliMe 
discretion decide.

9. The Board shall have power to expel any member who by any act or omission in its opittion brings 
the Commission into disrepute or who is guilty o f  any disgracefiil, scandalous or dishonourable 
conduct or any brcadi o f  these Articles

APPOINTMENTS COMMISSION

*10.1 The Appointments Cmrunission shall consist o f the following five persons;

(a) thcCbainnan:

(b) the Chairman for the time being o f  PRESSBOF, and

(c) three other independent persons (bdng persons not engaged in or, otherwise than by their 
membership o f  the Appointments Commission, connected with or interested m the business o f  
ptfolishing newsp^iers, periodicals or mt^azines) as the Chaintum and the Chairman o f 
PRESSBOF shall in their absolme discretion fixmt time to time nominate CMhe Public Nominees*).

' Adopted by Special Resolution passed on 38 April 1993.
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10.2 The Public Nominees shall be appointed Chaiiman by notice in writing to  tiw Board and the 
Chairman may remove a  Public Nominee by like notice. A  Public Nominee may r ^ r e  fh>m the ~ 
Appointnwnts Commission by giving not less than one month's notice in writing to  the Chairman, 
or such lesser period o f  notice as the Chaiiman may in his/her absolute discretion decide.

10.3 The Appointments Commission shall meet to consider for appointment as a member any person 
who is qualified under these Articles for such appointment,

10.4 The Appointments Commission may meet together for the ditqHUoh o f  burincss. adjourn and 
otherwise regulate its meetings as it shall thiidc fit. T he quorum for any meeting o f  the 
Anmintmonts Commission shall be three and questions arising at any meeting shall be decided by a 
majority o f  votes. In case o f  an equality o f  votes, the Chairman o f  the meeting ritall have a second 
casting vote.

1 0 J  The Chairman shall be entitled to preside as Chairman o fth e m e ^ n g  at all meetings o f  the
Appointments Commission at which he shall be present, but i f  at any meeting the Qiairman is not 
present within 1S minutes afier the time appoint^ for holding the meeting and willing to {»esido, 
the Chairman o f  the meeting shall bo the (^airm an for the time being o f  PR ESSB O F.

GEN ERAL M EETIN G S

11. The Commission shall in each calendar year hold a General Meeting as its Annual General Meeting 
in addition to any other meetings in that year, and shall specify the meeting as such in the notices 
calling it; and not nune than fifleen months diall dapse between the date o f  one Annual General 
Meeting o f  the Commission and that o f  the next. Provided that so tong as the Commission holds its 
first Annual General M eeting within eighteen months o f  its incorporation, it need not hold it in the 
year o f  its incorporation or in the following year. The Annual General Meeting shall be held at such 
time and place as the Board shall appoint All General Meetings other than Annual General 
Meetings rimll be called Extraordinary General Meetings.

12. The Board m i^, whenever it thiitia f i t  convene an Bxtraordiinry General Meeting, and 
Extraordinary General Meetings shall also be convened on such requisition, or. in default, may be 
convened by  such requisitionists, as provided by the A ct I f  at any time there are not within the 
United Kingdom sufficient members o f  the Board to form a  quotum, any member o f  the Board may 
convene an Extraordinary General M eeting in the same manner as nearly possible as that in which 
meetings may be convened by the Board.

NOTICE O P G EN ERA L M EETIN G S

13. An Annual General M eeting and a meeting ca l led for the passing o f  a speeial resolution shall be 
called by  at least twenty-one clear days' ixtticc in writing. Other meetings shall be called by at least 
finiiteen clear days' notice in writing. T he notice shall specify the place, the day and the hour o f  
meeting and, in case o f  speeial business, tho general nature o f  that burincss and shall be ^ven, in 
the maimer hoeinafier mentioned or in such other manner, i f  any, as may be prescribed by the 
Commission in general meeting, to such persons as are. under the A it ic l^  entitled to lecehre such 
notices fiom  the Commission PRO VID ED  TH AT a meeting o f  the Commission shall, 
notwithstanding, that it is called by sliortcr notice than that qiecificd in this Article be deemed to 
have been duly called i f  it Is so agreed:

4 8 3

MODI 00034376



For Distribution to CPs

(a) in the case o f  the Annual General Meeting, by all the members entitled to attend ami vote 
thereat; and

(b ) in the case o f  any other meeting, by  a minority o f  the members having a right to attend and vote 
at the meeting, being a  mt^ority together r^resenting not less than ninety-five per cent o f  the total 
voting rights at that meeting o f  all the members.

T he accidental omission to give notice o f  a meeting to, or the non-receipt o f  notice o f  a meeting by, 
any person entitled to tcceivo notice shall not invalidate tlw proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

14. T he business to be transacted at an Annual General Meeting shall include the consideration o f  die 
accounts o f  the Commission and the reports o f  the Board and auditors, and the fixing o f  the 
remuneration o f  the auditors.

15. N o business riiall be transacted at any General Meeting unless a quonmi o f  members is present at 
the time when the meeting proceeds to business. Throe or m ote members present in person shall be 
a quorum. I f  within h a lf an hour fimn the time iqgioiiited for the meeting a quorum is  not present, 
the meeting, i f  convened upon the requisition o f  members, shall be dissolved; in any other case it 
shall be adjourned to the same day in the next week at the same time and place, or to such other day 
and at such other time and place as the Board may determine.

16. T he Chairman shall chair every General Meeting o f  the Ctnnmissicxi, or i f  the Chairman riiall not be 
presoit within IS  minutes nficr the time rqqpointcd for the holding o f  the meeting or is unwilling to 
act, the Board Members present shall elect one o f  their numbw to chair the meeting.

17. I f  at any General Meeting no Board Member is willing to act as chrintum o t  i f  no Board Member is 
present within 15 minutes after the time appointed for the holding o f  the meeting, the members 
present riiall d ioosc one o fth eir number to efarir the meeting.

18. The chairman o f  the meeting may, with tire consent o f  any meeting at which a  quorum is present 
(and shitil i f  so  directed 1^ the meeting), adjourn the meeting ftom time to time and fi»m place to 
^ a c e , but no business shall be transacted at any aegoumed meeting other than the business left 
unfinished at the meeting fitom which the adjournment took place. When a meeting is adjourned for 
thirty days or more, notice o f  the atifoumed meeting shall be given as in die ease o f  an origiiMl 
meeting. Otherwise it shall not be necessary to give any notice o f  an ailioumment or o f  the business 
to be transacted at an adjourned meeting.

19. A t any General Meeting a resolution put to the vote o f  the meeting shall be decided on a show o f  
hands unless a poll is (before o r on the declaration o f  the result o f  the show ofhands) demanded:

(a) by the chairman o f  the meeting; or

(b ) by at least two members present; or

(c ) by any member or members presem in person and representing not less than one-tenth o f  the 
total voting rights o f  all the members having the right to vote at the meeting.
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U nless a poH is demanded, a declaration by  the chairman o f  the meeting that a resolution has on a 
show o f  hands been carried or carried unanimously, or by a particular mitiority. or lost and an entry 
to that effect in the minutes o f  proceedins^ o f  the Commission shall be conclusive evidence o f  the 
faet witliout proof o f  the numbw or proportion o f  the votes recorded in fiivour o f  or against such 
resolution.

T h e demand for a poll may be witlulrawn.

20. Any member o f  the Commission entitled to aUend and vote at a General M eeting shall be entitled to 
appoint another person (whether a mmnber o r not) as his proxy to attend and vote instead o f  hfan 
and any proxy so appointed drall have the same t i ^ t  as the member to speak at the Meeting. Every 
notice convening a  Goteral M eeting shall comply with the provisions o f  Section 372(3) o f  the Act 
as to giving infbmiation to members in regard to their right to appoint proxies.

21. In the case o f  an equality o f  votes, whether on a show o f  hands or on a poll, the chairman o f  the 
meeting shall be entitled to a second o r casting vote.

22. A  poll demanded by the chairman o f  the m e tin g  pursuant to Article 19(a), or on a question o f  
a<ijoumment, shall be taken immediately. A poll demanded on any other question shall be taken at 
sueh tinte and in sueh manner as the chairman o f  the meeting t h r ^ ,  and any Inisiness other than 
that upon which a  poU has been demanded m ay proceed pending the taking o f  the poll. The result o f  
the poll shall be deemed to be the resolution o f  the meeting at which the poll was demanded.

23. Subject to the provisions o f  the Act, a resolution in wiiting signed by or on behalf o f  ail the 
members entitled to receive notice o f  and to attend and vote at General Meetings (m  being 
organisations by their duly authorise lepresentativo) shall be as valid and eifbethre as i f  it had 
been passed at a General Meeting o f  the Commission duly convened and held. Any such resolutien 
in wiiting may consist o f  two or more documents in like form each signed by mr on behalf o fone mr 
more members.

VO TES O P M EM B E R S

24. Every member shall luwe one vote at General Meetings o f  the Commission.

BO A RD  O F M ANAGEM ENT

25. T he number o fB o ard  Members shall not exceed 17 (including the Chairman) o r such other inimber 
as the members shall decide by special resolution. T t e  number o f  Board M embers shall not be less 
than 7.

26. B ach o f  the members shall be and d iall consent to be a Board M onber. No person udto is not a 
member o f  the Commission shall in any circumstances be e l i ^ l e  to hold oCRcc as a Board 
Member.

27. T h e  Board Members shall be entitled to be paid reasonable and Pnqier remuneration for their 
services as Board Members actually rend er^  to the Commission and all reasonable expenses 
properly incunred by  them in attending and return from Board Meetings or General Meetings o f  the 
Commission or in connection with the business o f  the Commission.
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PO W ERS AND D U TIES OP TH E BO ARD

28. Subject to the provisions o fth e  A ^ i, the Commission's Memoiandum o f  Association, the Articles 
and to  any directions given by  Special Resolution o fth e  Commisnon, the business o f  the 
Commission shall be managed by the Board wdio may pay all the expenses incuned in the fbrmation 
o fth e  Commission and m ay cxorciso all such powers o fth e  Commisdon as are not reqmred to be 
exercised b y  the Commission in General Meeting. Any such requirement may be imposed either by 
the A ct o r b y  these articles or by any regulation made by the Commission in General M eeting; but 
no such regulation shall invalidate any prior act o f  the Board which would have beat valid i f  that 
regulation had lu t been made.

29.

30.

All cheques and other negotiable instruments, a i^  all receipts for moneys pud to the Conunisuon, 
shall b e  signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in  such 
manner as the Board shall fhrni time to tim e determine.

The Board shall cause minutes to be made:

(a) o f  all appointments o f  oflicers made b y  the Board;

(b) o f  the names o fth e  Board Members present at each Board meeting; and

(c) o f  all resolutions and proceedings at all meetings o fth e  Commission and o f  the Board. 

D lSO U A LlH CA TtO N  AND REM O VA L O F BO A RD  M EM BER S

31. The o ffice  o f  Board Member shall be vacated i f  the Board M em ber

(a) becom es bankrupt or makes any arrangement or composition with h is  creditors goierally; or

(b) ceases to be a Board Member by virtue o f  any provision o fth e Act o r he becomes prohibited by 
law fiom  being a Board Member; or

(c) becom es incapable by  reason o f  mental disorder, illness <»r iqiury o f  managing and administering 
his property and affairs; or

(d) resigns his oiiice by written notice to the Commission; or

(e) is directly or indirectly interested in any contract with the Commission and &ils to declare the 
nature o f  h b  interest as required by Section 317 o fth e  A ct; or

(f) ceases to be a member o f  the Commission for whatever reason.

32. The Commission may by ordinary resolution, o f  which qiecial notice has been gt>'en in accordance 
with Section  303 o f  the A ct remove any Board Member before the expiration o f  h b  period o f  office 
notwithstanding anything in these Articles o r in any agreemoit between the Commission and such 
member.

486

MODI 00034379



For Distribution to CPs

02538908

1 2 - 1 1 - 0 2
PRO CEEDIN GS O F  TH E BO A RD

33. The Board may meet together for the dispatch o f  business, a<$ouin, and otherwise tegubte its 
meetings, as it thinks lit. Questions wising at any meeting d id l be decided by a majority o f  votes.
In the case o f  an equality o f  votes the chaiiman o f  the meeting siwll hove a  second o r ctsriii^ vote.
A Board Member may, and the Secretary cm the request o f  a Board Member shall, at any time 
summtm a Board Meeting. It shall not be nccessaiy to give notice o f  a  Board M eeting to any Board

( )  Member for the time being absent from the United Kingdom.

34. The quorum necessary for the transaction o f  the business o f  the Board may b e  fixed by the Board 
and unless so  fixed shall b e  five o f  whom at least three shall be Press Members.

35. I fa t  any meeting the Chairman is not present withm live minutes alter the time appointed for 
holding the same, the Board Members present m ay choose one o f  their number to chair the meeting.

*3 6 . The Etoard m ay delegate any o f  its powers to such person or persons or sub*coininittocs as it thinks 
lit; such person or persons o r sub-committees shall conform to any regulations which may be 
imposed upon it or them by the Board.

37. Any sub-committee may cleet a chfdrman o f  its meetings; i f  no such chairman is elected, or i f  at any
meeting the elected chairman is not present within five minutes after the time qrpointed for holding 
the same, the members o f  the sub-committee present may choose one o f  their number to chair the 
meeting.

3S. Any sub-committee may m eet for the d i^ t c h  o f  business, adjourn and otherwise regulate its
meetings as it thiidcs S t. Questions arising at any mooting shall be deteimincd by a majority o f  votes 
o f  the members o f  the sub-committee present, and in the case o f  an equality o f  votes the chairman 
o f  the sub-committcc shall have a  second or casting vote.

39. All acts done by any meeting o f  the Board or o f  a sub-committee, or by any person acting as a 
Board M ember, shall, notwithstanding that it be afterwards discovwcd that there was some defect in 
the appointment o f  any such member or person acting as aforesaid, or that they or any o f  them were 
disqualified, be as valid as i f  every such person had been duly appointed and was qualified to be a 
B o i^  Menfoer.

40. A resolution in writing, signed by all the Board Members entitled to receive notice o f  a Board 
Meeting, shall be as valid and effective as i f  it had b c « i passed at a  Board M eeting duly convened 
and held, and may consiw o f  two or more documents in like form each signed by one or more Board 
Membws.

SSCRSTARY
41. Tlte Secretary shall not be a Board Member. The Secretary shall bo ^ ^ in te d  by the Board for such 

term at such remuneration and upon such conditions as the Board may think fit; and any secretary 
so appointed may bo removed by the Board.

*  Adopted by  Special Resolution passed on 3 0  October 2002
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42 . A  provision o f  the Act or the A rticles requiring or authorising a thing to b e  done o r to a Board 
M ember and the Secretary shall not b e  satisfied by its bcit% done by o r to the same person Mting 
both as Board M em ber and as, or in  place o& the Secretary.

t h e  SEA L

43. The Board ^ a l l  provide for the safe custody o f  the seal, which drall only be used by the authority 
o f  the Boiud or o f  a  subcom m ittee authorised by  the Board in that behalf and every instrument to 
which the seal shall be affixed shall be signed b y  a Board Member and shall be countersigned by 
the Secretary o r b y  a second Board Member o r b y  some other person appointed by the Board for the 
purpose.

ACCffm iS

44. The Board shall cause accounting records to be kept in accordarKe with sections 221*223 o f  the 
Act.

45 . The accounting records shall be kqrt at the o flice  or, subject to the Act, at such otho ' place or places 
as the Board thinks fit, and shall always be open to  the inspcctimi o f  the ofBcm s o f  the Commission.

46. The Board shall from time to tim e determine whether and to what times and places and uruler what 
oorrditions or regulations the accounts and books o f  the Commisshm or any o f  them shall be open to 
tlm inqrection o f  members, and no member dudl have any right o f  inspecting any account or book 
or document o f  the Commission cxcqrt as confbrred by statute or a u t l^ s e d  by the Board or by the 
Commission in General Meeting.

47. The Board shall from time to tim e in accordance with the A ct cause to be prepared and to be laid 
befine the Cotiumssion in General Meeting such inofit and loss accounts, balance sheets, group 
accounts ( i f  any) and reports as are referred u> in the Act.

48. A c q iy  o f  every balance sheet (including every document required by law to be annexed thereto) 
w h i^  is to be laid befrne the Conunission in General Meeting, t o g e t ^  with a  copy o f  the auditor's 
report, and (he Board's report, shall not tess than twenty-one days befbto the date o f  (he meeting be 
sent to every m em ber of, and evw y holder o f  debentures o f. the Conunission. Provided that this 
Article shall not require a copy o f  those documents to be sent to any person o f  adiose address the 
ConunissioB is not aware or to more than one o f  the jo int holders o f  any debentures.

AUD IT

4 9 . Auditors d u ll b e  rqrpointed and their duties regulated far accordance with the A c t

N OTICES

50. A  notice may b e  given by the Commission to  any mcrtdKr either personally or by setuling it by post 
to him o r to his regisieted address, or ( i f  he has no registerod address withto the United Kingdom) to 
the address, i f  any, within the United Kingdom suiqrlied by him to tho Commission for the ^ ving o f  
rroticc to him. P ro o f that an e n v e h ^  contairting a  notice was properly adrfressed, prepared arid _ 
posted shall be conclusive evidettce thrrt the rxitice was given. A notice shall, unless the contrary is 
proved, bo deemed to be given at the expiration o f4 8  hours after the envelope containing it was 
posted.
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S I .  Notice o f  every General MoHing d u ll be given in any manner herein beibre authorised to:

(a) every member except those members who (having no registered address witNn the United 
Kingdom) have not supplied to the Commission an adebess within the United Kingdom for the 
giving o f  notices to them;

(b) every person being a legal personal representative or a trustee in banknqrtcy o f  a m e m to  where 
the member but for his death or bankruptcy would be entitled to receive notice o f  the meeting:

(c) the auditor for the time being o f  the Commission; and

(d) each Board Menfoer.

No othw person shall be entitled to receive notices o f  General Meetings.

D ISTRIBUTIO N S AND DISSOLUTION

52.1 The income and the property o f  the Commission shall be q ^ iied  sohdy towards the promotion o f  its 
objects as set forth in its Memorandum o f  Association and no portion thereof shall be paid or 
transforred, directly or indirectly, by way o f  dividend, bonus or otherwise howsoever by way o f  
profit, to members o f  the Commission PROVIDED THAT nothing herein or in the Memorandum o f  
Associatitm shall ;»event at^  payment in good ihith by the Commission:

(a) o f  reasoruble and proper remuneration to any member, officer or servant o f  the Commission for 
any services actually rendered to the Commission; or

(b) o f  reasonable and proper rent for premises demised or let by any member o f  the Commission or 
o f  the Board; or

(e) to any member o f  Board o f  reasonable and proper out-of*pockm expenses.

52.2 I f  the winding-up or dissolution o f  the Commission there remains, after the salisfiietion o f  all 
its debts and liabilities any property whatsoever, the sattw shall not be paid to or distribmed among 
the members o f  the Commission, but shall be given or tnmsfoned to some other inslitutUm or 
institutioitt having tftyects similw to tho t fo je ^  o f  the Commission, and which shall prohibit the 
distributimi o f  its or their income and property among its or their members to an extent at least as 
grrot as is imposed on the Commission under or by virtue o f  Article S2.1 hereof, such institution or 
institothms to  be determined by  the members o f  the Commtssimi at or before the time o f  
dissolution, and i f  and so far as effect cannot be given to such provisum, then to sonw charitable 
o b ject
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CO M PLA IN TS

5 3 .1 The {irimary function o f  the C o n u n is^ n  shall b e  to consider, and adjudicate, conciliate and resolve 
or settle by  reference to the Press Code o f  Practice promulgated by P R E S S B O F  for the tim e being 
in force complaints fiom the public o f  unjust or un&ir tieatmmit by ncwq|>^>ers, periodicals or 
mr^azitKS and o f  unwarranted infKngcmcnts o f  privacy tluough material publidiied in new ^apets, 
periodicals or magazines (in each case exduding advertising b y  third parties) or in connection with 
the obtaining o f  such materia] but shall not considw complaints o f  o iy  other nature.

*5 3 .1  A It shall also b e  the function o f  Commission to  consider and pronounce on issues relating to the 
Code o f  P ractice which the Commission, in its absolute discretion considers to be in the public 
interests.

5 3 .2  All complaints shall be made in writing save that the Commission may ermsider formal com pldnts 
made otidly to the Commission and notify the relevant publisher o f  any sudi ccmipiaint fout not 
adjudicate on the merits thereof) for the purpose o f  enabling the publi^m ' to review the complaim 
and take any necessary action to prevent the anticipated unjust o r unfhir treatment or to limit or put 
an end to the unwarranted iniiringement o f  privacy complained of.

* * 5 3  J  A corrqilaint may be made by an individual or by  a body o f  pcrsoiui (whether incorporated or not) 
but, in addition to the requirm errts o f  Article S3 .1 , shall only b e  entertained w  its consideration 
proceeded with i f  it appears to the Commission that:

(a) the complaint is made by the person affected or by  a person authorised by  him to ittake the 
complaint;

(b) the m atter complained o f is  not the subject o f  proceedings in a court o f  law or tribunal in the 
United Kingdom ; and

(c) where the matter complained o f is  a  matter in respect o f  w hich foe person affected has a  remedy 
by way o f  proceedings in a  court o f  law in the United Kingdom, in the particular circumstances it is 
appre^riate for the Conunission to consider a  complaint about it.

5 3 .4  Notwithstanding the provisions o f  Article S3 J ,  the Commission shall luive discretion to consider 
any complaint firom whatever source that it considers appropriate to the effective discharge o f  its 
ftmetion.

5 3 .5  The Commismon shall not consider a  complaint which it believes to be frivolous o r which it 
believes to b e  iruppropriate to entertain or proceed with for any other reason.

*  Adopted by  Special Resolution passed on 2 3  February 1994. 
* *  Adopted by  Special Resolution passed on 3 0  October 2 00 2
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53 .6  The Commission may refuse to entertsun a complaint i f  it ai^ears to it not to have been made within 
a reasonable time after the last occasion when the relevant material was published or when the 
unwarranted infKngement o f  privacy took place.

53.7 In carrying out its functions in relation to complaints the Commission shall have regard to generally 
established fteedoms including fieedom o f  e x (» c» io n  and the public’s right to know, and defence o f  
the press from improper pressure.

*5 3 .8  [in te M io u a Ify  d e le te d ]

♦•53.9 III this A rticle 53:

(a) ''complaint'' means a  complaint to the Conunission o f  any such uiyust or unfair treatment or 
unwarranted infringement o f  privacy as is mentioned in A rtidc 53 .1 ;

Cb) "the person affocted" means:

<i) in relation to any such unjust or unfbir treatment, a  person named or idrnitified in the 
relevant material who was the subject o f  that treatnuntt;

( ii)  in relation to any stmh unwarranted infringmnent o f  privacy, a  person whose privacy was 
infringed;

(c) "the relevant m aterial" means (he material which is the subject o f  the complaint in which the 
d ieged  uiQust or unfbir treatment occurred in coimection unth which the alleged unwarranted 
infringement o f  privacy occurred, and

(d) *hmjust or unfair treatment" includes treatment winch is uiyust or unfrir because o f  the-way in 
which material included o r to be itmluded in a  publication has been selected <a arranged.

♦ **5 3 .1 0  The Conunission shall be entitled to consider and amend any Adjudication which it has 
made on the rq^licaticm o f  any o f  the parties o r othenrise but it shall not normally do so unless 
som e error in the Adjudicatmn is shown or new material not available prior to tho Adjudication is 
put before the Conunission.

*  Removed by Special Resolutiem passed on 3 0  October 2002  
* *  Adopted by Spiecial Resolution passed on 3 0  October 2002 
* * ♦  Adopted by Special resolution passed on 3 0  October 2002
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RULES OR BYE IAWS

S4.1 The Board may finm  tim e to tim e make such Rules or B y e  Law s as it may deem  necessary or
convenient for the proper conduct and managem oit o f  the Connnission and in particular but without 
pnijudice to the generality o f  the foregoing, it m ay by such Rules or B y e  Law s regulate:

(a) the conduct o f  conqilaints o f  the nature referred to in A rticle S3 received by the Commission and 
the publication and circulation o f  its findings in relation thereto:

(b) the procedure at general meetings and meetings o f  the Board otkI subcom m ittees in so far as 
Sind) procedure is not regulated by foe Articles;

(c ) foe conduct o f  members o f  the Commission in relation to one another, and to the Commission's 
anployees;

(d) foe setting aside o f  foe whole part or any part o r parts o f  foe Coitunissirm's premises at any 
particular tim e or times o r for any particular purpose or purposes:

(e) and. germrally. all such other matters as the Board considers appropriate to be the subject matter 
o f  rules o r bye-laws.

5 4 .2  The Board shall have foe power to alter o r  i ^ a l  foe R ules o r B y e  Laws and to make additirms to 
them and the Board foall adopt such means as they deem  suffident to bring the notice o f  members 
o f  the Com mission all such Rules or B y e  Lavra, which so long as they foall b e  in force, shall be 
binding on all members o f  the Conunission. PrOTided, nevertheless, that no Rule or B y e  Law  shall 
bo inconsistent with, or shall effect or repeal anything contained in, foe M emoraiuhun-of 
Association o r  foe Articles.
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