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THE COMPANIES ACTS 1985 and 1 9 8 9 '

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 L IM IT E D

1. T h e  name o f  t h e  Com pany i s  "THE PRESS STANDARDS BOARD, OF FINANCE 

L IM IT E D " .

2 .  T h e  r e g i s t e r e d  o f f i c e  o f  t h e  Company i s  t o  be  s i t u a t e d  i n  E n g la n d  a n d  

W a le s .

3 . T he  o b je c t s  f o r  w h ic h  th e  Company I s  e s t a b l is h e d  a r e : -

( 1 )  ( i )  To c o l l e c t ,  w h e th e r  b y  a  le v y  on  n e w s p a p e r , p e r i o d i c a l

and  m a g a z in e  p u b l i s h e r s '  r e v e n u e ,  o r  by  s u b s c r i p t i o n s ,  

d o n a t io n s ,  f i x e d  p a y m e n ts  o r  o t h e r w is e ,  a nd  t o  a d m in i s t e r  

t h e  a p p l i c a t i o n  o f ,  f u n d s  f o r  t h e  p u rp o s e  o f  f i n a n c i n g  

a n y  s e l f - r e g u l a t o r y  c o n t r o l  s y s te m  f o r  p re s s  s ta n d a r d s  i n  

• t h e  U n i te d  k in g d o m  a nd  t o  p ro m o te  and  d e v e lo p  t h e  s a m e ;

t o  a s s i s t  i n  t h e  f o r m a t io n ,  f i n a n c in g  a nd  d e v e lo p m e n t  o f  

th e  P re s s  C o m p la in ts  C o m m is s io n  o r  o f  a n y  s i m i l a r  

s e l f - r e g u l a t o r y  s y s te m s  w h ic h  may be fo u n d  t o  b e  

n e c e s s a r y ;  t o  a p p o in t  th e  C h a irm a n  o f  th e  P re s s  

C o m p la in ts  C o m m is s io n  f o r  s u c h  p e r io d  a nd  u p o n  s u c h  te r m s  

as  may be  th o u g h t  f i t  a n d  t o  v a r y  o r  re v o k e  s u c h

appointment; and g e n e ra lly  to support the maintenance
snd Dr6S6rvstion of* or6ss sts-ndards. ths O aricd ic  ravis*-*' 
c f  z'r.e C a d e  o f  P r a c t i c e  f o r  t h e  P r e s s  o r  a n y  s i m i l a r  

: : : e .  :r.e of coOiOiaints from the p u b lic , the
zrcrcr io n  of the freedom of the B r i t i s h  Press, the
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p r o v i s io n  o f  in f o r m a t io n  in  c o n n e c t io n  w i t h  p r e s s  

s ta n d a r d s  e i t h e r  t o  i n d i v i d u a ls  o r  g e n e r a l l y  b y  w ay o f  

p u b l i c i t y  c a m p a ig n s  o r  o t h e r w is e ,  a nd  a l l  n e c e s s a r y  f o r m s  

o f  l i a i s o n  w i t h  c e n t r a l  and l o c a l  g o v e rn m e n t d e p a r t m e n t s ,  

c o n su m e r o r g a n is a t i o n s ,  e d u c a t io n a l  b o d ie s ,  t r a d e  

a s s o c ia t io n s  and  w i t h  a n y  o t h e r  r e le v a n t  o r g a n is a t i o n s  t o  

s u c h  an  e x t e n t  a s  may be r e q u i r e d  f ro m  t im e  t o  t im e  i n  

p u rs u a n c e  o f  th e  o b je c t s  o f  th e  C om pany.

( i i )  To p ro m o te  t h e  i n t e r e s t s  o f  a n y  o t h e r  com pany ( i n c l u d i n g  

w i t h o u t  l i m i t a t i o n  a n y  com pany w h ic h  i s  f o r  th e  t im e  

b e in g  th e  s u b s id i a r y ,  h o ld in g  com pany o r  s u b s id ia r y  o f  

a n y  h o ld in g  com pany o f  th e  C om pany) o r  p e rs o n  i n  a n y  

m a n n e r w h a te v e r  a nd  i n  p a r t i c u l a r  b y  p a y in g  o r  

d is c h a r g in g  th e  l i a b i l i t i e s  t h e r e o f  o r  g i v i n g  a n y  

u n d e r t a k in g  t o  do  s o ,  by g i v i n g  a n y  in d e m n it y  o r  

g u a ra n te e  i n  r e s p e c t  o f  s u c h  l i a b i l i t i e s  a nd  b y  g i v i n g  

a n y  s e c u r i t y  o r  c h a rg e  f o r  a n y  s u c h  in d e m n i t y  o r  

g u a r a n te e  o r  f o r  t h e  p a y m e n t o f  m oney o r  p e r fo rm a n c e  o f  

o b l i g a t i o n s  b y  a n y  s u c h  com pany a s  a f o r e s a id ,  e i t h e r  w i t h  

o r  w i t h o u t  c o n s id e r a t io n  a nd  w h e th e r  o r  n o t  a n y  b e n e f i t  

f l o w s  t o  t h e  Company o t h e r  th a n  th e  p r o m o t io n  o f  s u c h  

. i n t e r e s t s  a s  a f o r e s a id  t o  t h e  i n t e n t  t h a t  th e  p r o m o t io n  

o f  t h e  i n t e r e s t s  o f  a n y  s u c h  com pany a s  a f o r e s a id  s h a l l  

be  an  o b je c t  and n o t  a  p o w e r o f  th e  C om pany;

( 2 )  To p u r c h a s e ,  ta k e  o n  le a s e ,  o r  in  e x c h a n g e , h i r e  o r  o t h e r w is e  

a c q u i r e  a n y  la n d s ,  h o u s e s , b u i l d i n g s ,  o f f i c e s ,  p la n t  

a nd  m a c h in e ry  an d  o t h e r  r e a l  o r  p e r s o n a l  p r o p e r t y  and a n y  r i g h t s  

o r  p r i v i l e g e s  n e c e s s a ry  o r  c o n v e n ie n t  f o r  th e  p ro m o t io n  o f  t h e  

o b je c t s  o f  th e  Com pany a nd  t o  e r e c t ,  c o n s t r u c t ,  l a y  d o w n , 

e n la r g e ,  a l t e r  a n d  m a in t a in  a n y  h e r i t a b l e  a n d /o r  f r e e h o ld  a n d / o r  

le a s e h o ld  p r o p e r t y  n e c e s s a ry  o r  c o n v e n ie n t  f o r  th e  p u rp o s e s  o f  

th e  C om pany;
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( 3 )  To s e l l ,  l e t ,  m o r tg a g e  o r  o t h e r w is e  d is p o s e  o f  o r  t u r n  t o  

a c c o u n t  a l l  o r  a n y  o f  th e  p r o p e r t y  o r  a s s e ts  o f  th e  C om pany 

e i t h e r  t o g e t h e r  o r  i n  p o r t i o n s  f o r  s u c h  c o n s id e r a t io n  a s  t h e

, Company may t h i n k  f i t  and  i n  p a r t i c u l a r  f o r  s h a r e s ,  d e b e n t u r e s ,  

d e b e n tu re  s to c k  o r  s e c u r i t i e s  o f  a n y  com pany p u r c h a s in g  t h e  

sa m e ;

( 4 )  To u n d e r ta k e  a n d  e x e c u te  a n y  t r u s t s  w h ic h  may l a w f u l l y  be 

u n d e r ta k e n  b y  th e  Company and w h ic h  may be  c o n d u c iv e  t o  i t s  

o b je c t s ;

( 5 )  T o  b o r ro w  o r  r a i s e  m oney o r  s e c u re  t h e  p a y m e n t o f  m oney  o r  t h e  

o b s e rv a n c e  o f  o b l i g a t i o n s  i n  s u c h  m a n n e r a s  th e  D i r e c t o r s  s h a l l  

t h i n k  f i t  an d  f o r  s u c h  p u rp o s e s  t o  m o r tg a g e  o r  o t h e r w is e  c h a r g e ,  

b y  way o f  f i x e d  s e c u r i t y  o r  f l o a t i n g  c h a rg e  o r  o t h e r w is e ,  t h e  

u n d e r t a k in g  a n d  a l l  o r  a n y  o f  th e  C o m p a n y 's  p r o p e r t y ,  b o t h  

p r e s e n t  and f u t u r e ,  a nd  t o  c r e a t e ,  is s u e ,  m ake , d ra w ,  a c c e p t ,  

e n d o rs e ,  d is c o u n t  a nd  n e g o t ia t e  b i l l s  o f  e x c h a n g e , c h e q u e s ,  

p r o m is s o r y  n o te s  o r  o t h e r  n e g o t ia b le  o r  t r a n s f e r a b le  in s t r u m e n t s  

a n d  t o  o p e r a te  b a n k  a c c o u n ts ;

( 6 )  T o  le n d  o r  a d v a n c e  m oney o r  g iv e  c r e d i t  w i t h  o r  w i t h o u t  s e c u r i t y  

t o  s u c h  p e rs o n s  a n d  c o m p a n ie s  and on  s u c h  te rm s  a s  m ay be  

t h o u g h t  f i t ;

( 7 )  To i n v e s t  a nd  r e in v e s t 'a n d  d e a l  w i t h  th e  fu n d s  o f  t h e  Com pany 

n o t  im m e d ia te ly  r e q u i r e d  in  s u c h  in v e s tm e n ts  o r  u p o n  s u c h  

s e c u r i t i e s  o r  p r o p e r t y  ( w h e th e r  r e a l  o r  p e r s o n a l )  a n d  i n  s u c h  

m a n n e r a s  th e  Company s h a l l  t h i n k  f i t  and  f ro m  t im e  t o  t im e  t o  

v a r y  a n y  s u c h  in v e s tm e n ts  and t o  a c q u i r e  a nd  h o ld  s h a r e s ,  

s t o c k s ,  d e b e n tu r e s ,  d e b e n tu re  s t o c k s ,  b o n d s , s e c u r i t i e s ,  

o b l i g a t i o n s  o r  o t h e r  in v e s tm e n ts ,  r i g h t s  o r  i n t e r e s t s  o f  o r  i n  

a n y  com pany o r  c o m p a n ie s  o r  p u b l i c ,  l o c a l  o r  r e g io n a l  a u t h o r i t y  

o r  b o d y  in  t h e  U n i te d  K ingdom  o r  e ls e w h e r e ;

MODI 00003054



For Distribution to CPs

-  H

( 8 )  To a c q u i r e  a l l  o r  a n y  p a r t  o f  th e  u n d e r t a k in g ,  p r o p e r t y ,  

b u s in e s s  o r  a s s e ts  o f  a n y  p e rs o n  o r  com pany p o s s e s s e d  o f  

p r o p e r t y  s u i t a b l e  f o r  a n y  o f  t h e  p u rp o s e s  o f  t h e  Com pany o r  

c a r r y i n g  on  o r  p r o p o s in g  t o  c a r r y  on a n y  b u s in e s s  w h ic h  t h e  

Company i s  a u t h o r is e d  t o  c a r r y  on  a n d , a s  p a r t  o f  th e  

c o n s id e r a t io n  f o r  s u c h  a c q u i s i t i o n ,  t o  u n d e r ta k e  a l l  o r  a n y  o f  

th e  l i a b i l i t i e s  o f  s u c h  p e rs o n  o r  co m p a n y ;

( 9 )  To p ro m o te  o r  e s t a b l i s h  o r  c o n c u r  in  p r o m o t in g  o r  e s t a b l i s h i n g  

a n y  o t h e r  com pany f o r  t h e  p u rp o s e  o f  p u r c h a s in g  o r  t a k i n g  o v e r  

a l l  o r  a n y  o f  t h e  p r o p e r t i e s ,  r i g h t s  a n d  l i a b i l i t i e s  o f  t h e  

Com pany o r  c a r r y in g  on  a n y  b u s in e s s  o r  o p e r a t io n s  w h ic h  t h e  

Company i s  a u t h o r is e d  t o  c a r r y  on  o r  f o r  a n y  o t h e r  p u r p o s e  w h ic h  

m a y , d i r e c t l y  o r  i n d i r e c t l y ,  b e n e f i t  o r  a d v a n c e  th e  o b j e c t s  o r  

i n t e r e s t s  o f  t h e  Company a nd  t o  a c q u i r e  a n d  h o ld  a s  in v e s t m e n t s  

o f  t h e  Company o r  o th e r w is e  d e a l  w i t h  a s  may be  c o n s id e r e d  f i t  

a n y  s h a r e s ,  s t o c k ,  d e b e n tu r e s ,  d e b e n tu r e  s t o c k  o r  s e c u r i t i e s  o f  

a n y  s u c h  c o m p a n y ;

( 1 0 )  T o  a m a lg a m a te  w i t h  o r  a f f i l i a t e  t o  th e  Company o r  e n t e r  i n t o  

p a r t n e r s h ip  w i t h  a n y  p e rs o n  o r  com pany c a r r y in g  on  a n y  b u s in e s s  

o r  h a v in g  a n y  o b je c t s  s i m i l a r  t o  a n y  o f  th e  b u s in e s s e s  o r  

o b je c t s  o f  th e  Company o r  w h ic h  m ay, d i r e c t l y  o r  i n d i r e c t l y ,  

b e n e f i t  o r  a d v a n c e  th e  o b je c t s  o r  i n t e r e s t s  o f  t h e  Com pany a n d  

t h a t  i n  s u c h  m a n n e r and on  s u c h  te rm s  a nd  c o n d i t i o n s  a s  m ay b e  

c o n s id e r e d  t o  be  f o r  th e  b e n e f i t  o f  t h e  Company p r o v id e d  a lw a y s  

t h a t  a n y  s u c h  p e rs o n  o r  c o m p a n y , s h a l l  p r o h i b i t  p a y m e n t o f  a n y  

d iv id e n d  o r  p r o f i t  t o  a nd  th e  d i s t r i b u t i o n s  o f  a n y  o f  t h e i r  

a s s e ts  among t h e i r  M em bers a t  l e a s t  t o  th e  same e x t e n t  a s  s u c h  

p a y m e n ts  o r  d i s t r i b u t i o n s  a r e  p r o h ib i t e d  i n  th e  c a s e  o f  m em bers 

o f  t h e  Company b y  t h i s  M em orandum  o f  A s s o c ia t io n ;
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( 1 1 )  To p ro m o te ,  s u b s c r ib e  t o  a nd  a s s i s t  (w h e th e r  by  t h e  m a k in g  o r  

g r a n t i n g  o f  g i f t s ,  d o n a t io n s ,  c o v e n a n ts ,  g r a n t s  o r  o t h e r w is e )  

a s s o c ia t i o n s ,  i n s t i t u t i o n s ,  o r g a n is a t i o n s ,  c o m p a n ie s , s o c i e t i e s ,  

c l u b s ,  l o c a l  and  p u b l i c  b o d ie s  a nd  a u t h o r i t i e s  and  o t h e r  b o d ie s  

a n d  fu n d s  h a v in g  f o r  t h e i r  o b je c t  o r  w h ic h  may be  e x p e c te d  t o  

r e s u l t  i n  th e  a d v a n c e m e n t, p r o t e c t i o n ,  o r  b e n e f i t  o f  t h e  o b j e c t s  

o f  t h e  Company o r  a n y  o f  them  o r  a n y  s i m i l a r  o b je c t  o r  t h e  

b e n e f i t  o r  w e l f a r e  o f  a n y  p e rs o n s  who a r e  o r  w e re  a t  a n y  t im e  i n  

t h e  e m p lo y m e n t o r  s e r v ic e  o f  th e  Company o r  a n y  o t h e r  p e r s o n s  i n  

w h o se  w e l f a r e  th e  Company i s  o r  h a s  been  a t  a n y  t im e  i n t e r e s t e d  

a n d  th e  w iv e s ,  w id o w s , f a m i l i e s  a n d  d e p e n d a n ts  o f  a n y  p e r s o n s  a s  

a f o r e s a id ,  t o  e s t a b l i s h ,  m a in t a in ,  p ro m o te ,  c o n t r i b u t e  t o ,  

a s s i s t  a nd  m anage o r  p r o c u r e  o r  J o in  in  th e  e s t a b l is h m e n t ,  

m a in te n a n c e  a nd  p r o m o t io n  o f  a n y  c o n t r i b u t o r y  o r  

n o n - c o n t r i b u t o r y  in s u r a n c e ,  s u p e r a n n u a t io n ,  p e n s io n ,  p r o v i d e n t  

o r  o t h e r  fu n d s  o r  sch e m e s , t o  p u rc h a s e  a n n u i t i e s  f o r  t h e  b e n e f i t  

o f  o r  t o  g iv e  o r  p r o c u r e  th e  g i v i n g  o f  a l lo w a n c e s ,  p e n s io n s ,  

g r a t u i t i e s ,  d o n a t io n s  and  e m o lu m e n ts  t o  s u c h  p e rs o n s  a nd  t o  m ake 

p a y m e n t f o r  o r  to w a rd s  th e  in s u r a n c e  o f  a n y  s u c h  p e r s o n s ;

( 1 2 )  t o  r a i s e  a nd  r e c e iv e  m oney f o r  th e  p u rp o s e s  o f  t h e  C om pany a n d ,  

i n  p a r t i c u l a r  b u t  w i t h o u t  l i m i t a t i o n  t o  r e c e iv e  a n d  a c c e p t  by

. way o f  g i f t s ,  d o n a t io n s ,  l e g a c ie s ,  b e q u e s ts ,  g r a n t s ,  

s u b s c r i p t i o n s ,  l e v i e s  o r  o t h e r w is e  m oney and  p r o p e r t y ,  b o t h  r e a l  

a n d  p e r s o n a l  f o r  th e  p u rp o s e  o f  f u r t h e r i n g  th e  o b je c t s  o f  the" 

C o m p a n y ;

( 1 3 )  t o  u n d e r ta k e  and e x e c u te  a n y  c h a r i t a b l e  t r u s t s ,  g r a t u i t o u s l y  o r  

o t h e r w is e ,  th e  u n d e r ta k in g  w h e r e o f  may be  i n c i d e n t a l  t o  t h e  

a t t a in m e n t  o f  th e  o b je c t s  o f  th e  Company o r  a n y  o f  them  a n d  t o  

e s t a b l i s h  and  s u p p o r t  o r  a id  i n  th e  e s t a b l is h m e n t  a nd  s u p p o r t  o f
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a n y  c h a r i t a b l e  a s s o c ia t io n s  o r  i n s t i t u t i o n s  an d  t o  s u b s c r ib e  o r  

g u a r a n te e  m oney f o r  c h a r i t a b l e  p u rp o s e s  i n  a n y  way c o n n e c te d  

w i t h  th e  p u rp o s e s  o f  t h e  Company o r  c a l c u la t e d  t o  f u r t h e r  i t s  

o b je c t s ;

( 1 ^ )  t o  p r i n t ,  p u b l i s h ,  b u y  a nd  s e l l  b o o k s ,  m a g a z in e s  and  o t h e r  

p u b l i c a t i o n s  r e l a t i n g  t o  o r  f o r  th e  p u rp o s e s  o f  th e  C o m pany ;

( 1 5 )  t o  r e c e iv e  g u a r a n te e s  f ro m  p u b l i c  b o d ie s ,  c o r p o r a t i o n s ,  f i r m s  o r  

o t h e r  p e r s o n s ,  w h e th e r  m em bers o f  th e  Com pany o r  n o t ,  

g u a r a n te e in g  sum s o f  m oney f o r  th e  p u rp o s e s  o f ,  o r  i n  c o n n e c t io n  

w i t h ,  t h e  c a r r y in g  o u t  o f  th e  o b je c t s  o f  th e  Company o r  

p r o m o t in g  a n y  e v e n t  p u r s u a n t  t o  th e  o b je c t s  o f  th e  Com pany o r  

a n y  o f  th e m  a nd  d e f r a y in g  th e  e x p e n s e  i n c u r r e d  i n  p r o m o t in g  a n y  

s u c h  e v e n t  o r  a n y  lo s s  r e s u l t i n g  t h e r e f r o m  a nd  t h a t  on  s u c h  

te rm s  a s  th e  D i r e c t o r s  may t h i n k  f i t ,  a n d  w h ic h  g u a r a n te e  m ay b e  

in  f a v o u r  o f  t h e  Company o r  o f  a n y  b a n k ,  c o r p o r a t i o n ,  f i r m  o r  

p e rs o n  who s h a l l  le n d  m oney t o  t h e  C om pany;

( 1 6 )  t o  p a y  a l l  o r  a n y  e x p e n s e s  in c u r r e d  i n  c o n n e c t io n  w i t h  th e  

p r o m o t io n ,  f o r m a t io n ,  i n c o r p o r a t i o n ,  c o n d u c t  a n d  w in d in g  u p  o f  

th e  Com pany o r  t o  c o n t r a c t  w i t h  a n y  p e rs o n  t o  p a y  th e  s a m e ;

( 1 7 )  t o  do  a l l  o r  a n y  o f  th e  a b o v e  t h in g s  i n  a n y  p a r t  o f  t h e  w o r ld  

and  e i t h e r  a s  p r i n c i p a l s ,  a g e n ts  o r  c o n t r a c t o r s  o r  by  o r  t h r o u g h  

a g e n c ie s  o r  o t h e r w is e  and e i t h e r  a lo n e  o r  i n  c o n ju n c t io n  w i t h  

a n o th e r  o r  o t h e r s ; and

( 1 8 ) t o  do  a l l  s u c h  o t h e r  a c t s  and  t h in g s  a s  may be  i n c i d e n t a l  o r  

c o n d u c iv e  t o  th e  a t t a in m e n t  o f  th e  o b je c t s  o f  t h e  Company o r  a n y  

o f  th e m .

P r o v id e d  t h a t  -
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( i )  i n  c a s e  th e  Company s h a l l  t a k e  o r  h o ld  a n y  p r o p e r t y  

w h ic h  may be s u b je c t  t o  a n y  t r u s t s ,  th e  C om pany s h a l l  

o n ly  d e a l  w i t h  o r  i n v e s t  t h e  same i n  s u c h  m a n n e r  a s  

a l lo w e d  by la w ,  h a v in g  r e g a r d  t o  s u c h  t r u s t s ,

( i i )  th e  o b je c t s  o f  th e  Company s h a l l  n o t  e x te n d  t o  t h e  

r e g u la t i o n  o f  r e l a t i o n s  b e tw e e n  w o r k e r s  a n d  e m p lo y e r s  o r  

o r g a n is a t io n s  o f  w o rk e rs  a n d  o r g a n is a t i o n s  o f  e m p lo y e r s ,

( i i i )  i n  c a s e  th e  Company s h a l l  t a k e  o r  h o ld  a n y  p r o p e r t y  

s u b je c t  t o  th e  j u r i s d i c t i o n  o f  t h e  C h a r i t y  C o m m is s io n e rs  

f o r  E n g la n d  a n d  W a les  th e  Com pany s h a l l  n o t  s e l l ,  

m o r tg a g e ,  c h a rg e  o r  le a s e  th e  same w i t h o u t  s u c h  

a u t h o r i t y  a p p r o v a l  o r  c o n s e n t  a s  may be  r e q u i r e d  b y  la w ,  

and  a s  r e g a r d s  a n y  s u c h  p r o p e r t y  t h e  D i r e c t o r s  o f  t h e  

Company s h a l l  be  c h a r g e a b le  f o r  a n y  s u c h  p r o p e r t y  t h a t  

may come i n t o  t h e i r  h a n d s  a n d  s h a l l  be  a n s w e r a b le  a n d  

a c c o u n ta b le  f o r  t h e i r  own a c t s ,  r e c e i p t s ,  n e g le c t s  a rid  

d e f a u l t s ,  a n d  f o r  th e  due a d m in i s t r a t i o n  o f  s u c h  

p r o p e r t y  i n  th e  same m a n n e r a n d  t o  th e  same e x t e n t  a s  

th e y  w o u ld  a s  s u c h  D i r e c t o r s  h a v e  been  i f  n o  

i n c o r p o r a t i o n  h ad  be e n  e f f e c t e d  a nd  th e  i n c o r p o r a t i o n  o f

. t h e  Company s h a l l  n o t  d im in is h  o r  im p a i r  a n y  c o n t r o l  o r

a u t h o r i t y  e x e r c is e a b le  by  t h e  C h a n c e ry  D i v i s i o n  o r  t h e  

C h a r i t y  C o m m is s io n e rs  o v e r  s u c h  D i r e c t o r s  b u t  t h e y  s h a l l  

a s  r e g a r d s  a n y  s u c h  p r o p e r t y  be  s u b je c t  J o i n t l y  a n d  

s e p a r a t e ly  t o  s u c h  c o n t r o l  o r  a u t h o r i t y  a s  i f  t h e  

Company w e re  n o t  in c o r p o r a t e d .

I n  t h i s  M em orandum o f  A s s o c ia t io n ,  u n le s s  th e  c o n t e x t  o t h e r w is e  

r e q u i r e s ,  r e f e r e n c e s  to  p e rs o n s  s h a l l  i n c lu d e  c o m p a n ie s  a n d  o t h e r  

b o d ie s  c o r p o r a t e ,  f i r m s ,  a s s o c ia t io n s ,  s o c i e t i e s ,  i n s t i t u t i o n s ,  

o r g a n is a t i o n s ,  c lu b s ,  f u n d s ,  t r u s t s ,  d i s t r i c t  a n d  r e g io n a l  c o u n c i l s  

a n d  o t h e r  s t a t u t o r y ,  l o c a l  and  p u b l i c  b o d ie s  a n d  a u t h o r i t i e s  a nd  th e
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w o rd  "c o m p a n y " e x c e p t  w h e re  u s e d  i n  r e f e r e n c e  t o  t h e  Company s h a l l  be  

deem ed to  in c lu d e  a n y  p a r t n e r s h ip  o r  o t h e r  b o d y  o r  p e rs o n  

in c o r p o r a t e d  o r  u n in c o r p o r a t e d  a nd  w h e th e r  d o m ic i le d  i n  G r e a t  B r i t a i n  

o r  e ls e w h e r e ;  a n y  w o rd  o r  e x p r e s s io n  d e f in e d  i n  t h e  C o m p a n ie s  A c t  

1985  and  any s t a t u t o r y  m o d i f i c a t i o n  o r  r e - e n a c tm e n t  t h e r e o f  s h a l l ,  i f  

n o t  i n c o n s i s t e n t  w i t h  t h e  s u b je c t s  o r  c o n t e x t ,  b e a r  t h e  sam e m e a n in g  

i n  t h i s  M em orandum ; a n d  th e  o b je c t s  s p e c i f i e d  i n  e a c h  o f  t h e  

p a ra g ra p h s  o f  t h i s  c la u s e  s h a l l  be r e g a rd e d  a s  in d e p e n d e n t  o b je c t s  

a n d  a c c o r d in g ly  s h a l l  be  i n  no  w is e  l i m i t e d  o r  r e s t r i c t e d  b y  

r e f e r e n c e  t o  o r  i n f e r e n c e  f r o m  t h e  te rm s  o f  a n y  o t h e r  p a r a g r a p h  o r  

t h e  name o f  th e  C om pany.

T h e  in c o m e  a n d  p r o p e r t y  o f  t h e  Company s h a l l  be  a p p l i e d  s o l e l y  

to w a r d s  th e  p r o m o t io n  o f  i t s  o b je c t s  a s  s e t  f o r t h  i n  t h i s  M em orandum  

o f  A s s o c ia t io n  a n d  n o  p o r t i o n  t h e r e o f  s h a l l  be  p a id  o r  t r a n s f e r r e d  

d i r e c t l y  o r  i n d i r e c t l y  b y  way o f  d iv id e n d ,  b o n u s  o r  o t h e r w is e  

h o w s o e v e r  b y  way o f  p r o f i t ,  t o  m em bers o f  t h e  C o m p a n y : P r o v id e d  t h a t  

n o t h in g  h e r e in  s h a l l  p r e v e n t  a n y  p a ym e n t i n  g o o d  f a i t h  b y  t h e  

C om pany -

( a )  o f  r e a s o n a b le  a n d  p r o p e r  r e m u n e r a t io n  t o  a n y  m e m ber, a g e n t ,  

o f f i c e r  o r  s e r v a n t  o f  t h e  Company f o r  a n y  s e r v i c e s  r e n d e r e d  t o  

th e  C om pany;

( b )  o f  i n t e r e s t  ( a t  s u c h  r a t e  a s  s h a l l  be d e te r m in e d  b y  t h e  

D i r e c t o r s  o f  th e  C om pany) on  m oney l e n t  t o  t h e  C om pany, o r  o f  

re a s o n a b le  a n d  p r o p e r  r e n t  f o r  p re m is e s  l e t ,  b y  a n y  m em ber o f  

th e  Company o r  o f  i t s  B o a rd  o f  D i r e c t o r s ;

( c )  t o  a D i r e c t o r  o f  th e  Company o f  o u r - o f - p o c k e t  e x p e n s e s .

T h e  l i a b i l i t y  o f  t h e  m em bers i s  l i m i t e d .
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( a )  E v e ry  member o f  t h e  Company u n d e r ta k e s  t o  c o n t r i b u t e  t o  t h e  

C o m p a n y 's  a s s e ts  i f  i t  s h o u ld  be  wound up  w h i le  he  i s  a  m em ber 

o r  w i t h i n  o n e  y e a r  a f t e r  he  c e a s e s  t o  be a  m em ber f o r  p a y m e n t o f  

t h e  C o m p a n y 's  d e b ts  an d  l i a b i l i t i e s  c o n t r a c t e d  b e f o r e  h e  c e a s e s  

t o  be  a m em ber, a nd  o f  th e  c o s t s ,  c h a rg e s  a nd  e x p e n s e s  o f  

w in d in g  u p , and  f o r  th e  a d ju s tm e n t  o f  th e  r i g h t s  o f  t h e  

c o n t r i b u t o r i e s  among th e m s e lv e s ,  s u c h  a m o u n t a s  may b e  r e q u i r e d  

n o t  e x c e e d in g  o n e  p o u n d  ( £ 1 ) ;

( b )  I f  up o n  th e  w in d in g  up  o r  d i s s o l u t i o n  o f  th e  Com pany t h e r e  

re m a in s  a f t e r  t h e  s a t i s f a c t i o n  o f  a l l  i t s  d e b ts  a n d  l i a b i l i t i e s  

a n y  p r o p e r t y  w h a ts o e v e r  th e  same s h a l l  n o t  b e  p a id  t o  o r  

d i s t r i b u t e d  am ong t h e  m em bers o f  th e  Com pany b u t  s h a l l  b e  g iv e n  

o r  t r a n s f e r r e d  t o  some o t h e r  i n s t i t u t i o n  o r  p e r s o n  o r  

I n s t i t u t i o n s  o r  p e r s o n s  h a v in g  o b je c t s  s i m i l a r  t o  t h e  o b j e c t s  o f  

th e  Company a n d  w h ic h  p r o h i b i t  t h e  d i s t r i b u t i o n  o f  i t s  o r  t h e i r  

in c o m e  o r  p r o p e r t y  a m o n g s t i t s  o r  t h e i r  m e m b e rs , t o  a n  e x t e n t  a t  

l e a s t  a s  g r e a t  a s  i s  im p o se d  on  th e  Company u n d e r  o r  b y  v i r t u e  

o f  C la u s e  4 h e r e o f ,  s u c h  com pany o r  i n s t i t u t i o n  o r  c o m p a n ie s  o r  

i n s t i t u t i o n s  t o  be d e te rm in e d  b y  th e  m em bers o f  t h e  Com pany a t  

o r  b e fo r e  t h e  t im e  o f  d i s s o l u t i o n .  I f  a nd  i n  s o  f a r  a s  e f f e c t  

c a n n o t  be  g iv e n  t o  th e  f o r e g o in g  p r o v i s io n s ,  t h e  s a id  p r o p e r t y
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s h a l l  be g iv e n  o r  t r a n s f e r r e d  t o  some o t h e r  c h a r i t a b l e  o b j e c t  

d e te rm in e d  a s  a f o r e s a id .

WE, s u b s c r ib e r s  t o  t h i s  M em orandum  o f  A s s o c ia t io n ,  w is h  t o  be  fo r m e d  i n t o  a  
Com pany p u r s u a n t  t o  t h i s  M em orandum ;

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

J . E .  LePAGE, S ans S o u c i ,  D o d d in g h u r s t  R oad , D o d d in g h u r s t ,  B r e n tw o o d ,  E s s e x ,  
D i r e c t o r ,  THE NEWSPAPER PUBLISHERS ASSOCIATION

D. N IS B E T -S M IT H , 19 H ig h g a te  C lo s e ,  H am pstead  L a n e , L o n d o n , D i r e c t o r ,  THE 
NEWSPAPER SOCIETY

I .  R . LOCKS, 2  P o t t e r s  C lo s e ,  L o u g h to n ,  E s s e x , D i r e c t o r ,  PER IO D IC AL 
PUBLISHERS ASSOCIATION

A. GRAHAME THOMSON, 38  F r u in  C o u r t ,  N ew ton  M e a rn s , G la s g o w , D i r e c t o r ,  THE 
SCOTTISH D A ILY  NEWSPAPER SOCIETY

J .  B . RAEBURN, 5 0  U ls t e r  C r e s c e n t ,  E d in b u r g h ,  D i r e c t o r ,  SCOTTISH NEWSPAPER 
PUBLISHERS' ASSOCIATION

D a te d  t h e  E ig h t h  d a y  o f  O c to b e r ,  1990 

W itn e s s  t o  t h e  a b o v e  s ig n a t u r e s

DAVID NEWELL 
S o l i c i t o r , 
B lo o m s b u ry  H o u s e , 
B lo o m s b u ry  S q u a re ,  
L o n d o n .
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THE COMPANIES ACTS 1985 a nd  1989

COMPANY L IM IT E D  BY GUARANTEE AND NOT HAVING A SHARE C A P IT A L

«

ARTICLES OF ASSOCIATION 

o f

THE PRESS STANDARDS BOARD OF FINANCE L IM IT E D

INTERPRETATION

I n  th e s e  A r t i c l e s  -

la . )  " t h e  A c t "  m eans th e  C o m p a n ie s  A c t  1985 in c lu d in g  a n y  s t a t u t o r y  

m o d i f i c a t i o n  o r  r e - e n a c tm e n t  t h e r e o f  f o r  th e  t im e  b e in g  i n  

f o r c e ;

( d ) " c l e a r  d a y s "  i n  r e l a t i o n  t o  th e  p e r io d  o f  a  n o t i c e  m eans  t h a t  

p e r io d  e x c lu d in g  th e  d a y  when th e  n o t i c e  i s  g iv e n  o r  deem ed  t o  

be g iv e n  a nd  th e  d a y  f o r  w h ic h  i t  i s  g iv e n  o r  on w h ic h  i t  i s  t o  

ta k e  e f f e c t ;

( c )  " t h e  C om pany" m eans "T h e  P re s s  S ta n d a rd s  B o a rd  o f  F in a n c e  

L im i t e d " ;

( d )  " t h e  D i r e c t o r s "  m eans th e  d i r e c t o r s  o f  t h e  Company f r o m  t im e  t o  

t i m e ;

( e )  " F o u n d in g  O r g a n is a t io n s "  m eans th o s e  o r g a n is a t io n s  l i s t e d  i n

A r t i c l e  3 h e r e o f ,  b e in g  th e  f o u n d in g  o r g a n is a t io n s  o f  t h e  

C om pany ; ~

( f )  " t h e  o f f i c e "  m eans th e  r e g i s t e r e d  o f f i c e  o f  th e  Com pany f r o m  

t im e  t o  t im e ;
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( g )  " t h e  S e a l"  m eans th e  Common S e a l o f  th e  fcom pany;

( h )  "m e m b e r" m eans a member o f  th e  Company a nd  "m e m b e rs "  m e a n s  t h e  

m em bers o f  t h e  Company f r o m  t im e  t o  t im e ;

( i )  " t h e  S e a l"  m eans th e  Common S e a l o f  t h e  C om pany;

( J )  " t h e  S e c r e t a r y "  m eans a n y  p e rs o n  a p p o in te d  t o  p e r fo r m  t h e  d u t i e s  

o f  th e  S e c r e t a r y  o f  th e  Company i n c l u d in g  a j o i n t ,  a s s i s t a n t  o r  

d e p u ty  s e c r e t a r y ;

( k )  " t h e  U n i te d  K in g d o m " m eans G r e a t  B r i t a i n  and N o r t h e r n  I r e l a n d ;

( i )  w o rd s  a nd  e x p r e s s io n s  r e f e r r i n g  t o  w r i t i n g  s h a l l ,  u n le s s  t h e

c o n t r a r y  i n t e n t i o n  a p p e a rs ,  be c o n s t r u e d  a s  i n c l u d i n g  r e f e r e n c e s  

t o  p r i n t i n g ,  l i t h o g r a p h y ,  p h o to g ra p h y ,  a nd  o t h e r  m odes  o f  

r e p r e s e n t in g  o r  r e p r o d u c in g  w o rd s  i n  a  v i s i b l e  f o r m ;

(m ) u n le s s  th e  c o n t e x t  o th e r w is e  r e q u i r e s ,  w o rd s  an d  e x p r e s s io n s  

s h a l l  b e a r  th e  same m e a n in g  a s  i n  th e  A c t  a s  i n  f o r c e  a t  t h e  

d a te  on  w h ic h  th e s e  A r t i c l e s  becom e b in d in g  on  t h e  C o m p a n y ;

( n )  w o rd s  d e n o t in g  p e rs o n s  s h a l l  in c lu d e  c o m p a n ie s  a n d  o t h e r  b o d ie s  

c o r p o r a t e ,  f i r m s ,  a s s o c ia t io n s ,  s o c i e t i e s ,  i n s t i t u t i o n s ,  

o r g a n is a t i o n s ,  f u n d s ,  t r u s t s ,  d i s t r i c t  and  r e g io n a l  c o u n c i l s  a nd  

o t h e r  s t a t u t o r y ,  l o c a l  a nd  p u b l i c  b o d ie s  and a u t h o r i t i e s ;

( o )  w o rd s  d e n o t in g  a n y  g e n d e r  s h a l l  in c lu d e  a l l  o t h e r  g e n d e r s ;

( p )  w o rd s  d e n o t in g  th e  s i n g u la r  num ber o n ly  s h a l l  in c lu d e  t h e  p l u r a l  

n u m b e r, and  v ic e  v e r s a ;

% ( q )  h e a d in g s  a r e  in s e r t e d  f o r  e a se  o f  r e f e r e n c e  a nd  s h a l l  n o t  a f f e c t  

i n t e r p r e t a t i o n .
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PRELIMINARY

T h e  r e g u la t i o n s  c o n ta in e d  i n  T a b le  C in  th e  S c h e d u le  t o  t h e  C o m p a n ie s  

( T a b le s  A t o  F ) R e g u la t io n s  1985 s h a l l  n o t  a p p ly  t o  th e  C o m p a n y .

MEMBERS

A r e g i s t e r  o f  th e  m em bers o f  th e  Company f o r  th e  t im e  b e in g  s h a l l  be  

k e p t  by t h e  S e c r e t a r y  and s h a l l  c o n t a in  e a c h  m e m b e r's  na m e , a d d r e s s  

a n d  d a te  o f  a d m is s io n  as a  mem ber a n d  s h a l l ,  i n  so  f a r  a s  a p p l i c a b l e ,  

c o m p ly  w i t h  t h e  p r o v is io n s  o f  S e c t io n  352 o f  th e  A c t .

T h e  r i g h t s  a n d  p r i v i l e g e s  o f  m e m b e rs h ip  s h a l l  be p e r s o n a l  a n d  

in c a p a b le  o f  t r a n s f e r  by th e  a c t  o f  a n y  mem ber o r  by  o p e r a t i o n  o f  

la w .  T he  m e m b e rs h ip  o f  a n y  i n d i v i d u a l  m em ber s h a l l  c e a s e  u p o n  t h e  

d e a th  o f  s u c h  m em ber.

( a )  T he  o r g a n is a t io n s  l i s t e d  b e lo w  a r e  t h e  F o u n d in g  O r g a n is a t i o n s  o f  

t h e  Com pany a n d  each  s u c h  F o u n d in g  O r g a n is a t io n  s h a l l  be  

e n t i t l e d  a t  a n y  t im e  a nd  f ro m  t im e  t o  t im e  t o  n o m in a te  a n d  

a p p o in t  a n y  p e rs o n  o r  p e rs o n s  t o  be m em bers o f  th e  C om pany 

p r o v id e d  t h a t  t h e  num ber o f  p e rs o n s  so  a p p o in te d  by  e a c h  s u c h  

F o u n d in g  O r g a n is a t io n  s h a l l  n o t  a t  a n y  t im e  e x c e e d  t h e  n u m b e r 

• s e t  o p p o s i t e  i t s  name b e lo w : -

FOUNDING ORGANISATION

T h e  N e w sp a p e r P u b l is h e r s  A s s o c ia t io n  L im i t e d  

T he  N e w sp a p e r S o c ie ty  

P e r i o d i c a l  P u b l is h e r s  A s s o c ia t io n  

T he  S c o t t i s h  D a i l y  N ew sp a p e r S o c ie t y  

S c o t t i s h  N e w sp a p e r P u b l i s h e r s '  A s s o c ia t io n  

A s s o c ia t io n  o f  F re e  N e w s p a p e rs  L im i t e d

NUMBER OF MEMBERS

3

3

2

1

1

1
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I n  th e  e v e n t  o f  t h e  w i t h d r a w a l  o r  t e r m in a t i o n  o f  m e m b e rs h ip  o f  

a n y  m em ber a p p o in te d  p u r s u a n t  t o  t h i s  A r t i c l e  5  th e  F o u n d in g  

O r g a n is a t io n  who a p p o in te d  s u c h  mem ber s h a l l ,  i n  a c c o r d a n c e  w i t h  

th e  p r o v i s io n s  o f  t h i s  A r t i c l e  5 ,  be  e n t i t l e d  t o  a p p o in t  a  

r e p la c e m e n t  t h e r e f o r .

( b )  T he  s u b s c r ib e r s  t o  th e  Mem orandum  o f  A s s o c ia t io n ,  h a v in g  e a c h  

been  d u ly  n o m in a te d  by  a  F o u n d in g  O r g a n is a t io n ,  s h a l l  be  t h e  

f i r s t  m em bers o f  th e  C om pany,

( c )  E v e ry  a p p o in tm e n t  o f  a  mem ber p u r s u a n t  t o  t h e  p r o v i s io n s  o f  t h i s  

A r t i c l e  5 ( o t h e r  th a n  t h e  a p p o in tm e n t  o f  th e  s u b s c r ib e r s  t o  t h e  

M em orandum ) s h a l l  be e f f e c t e d  by  t h e  d e l i v e r y  t o  th e  S e c r e t a r y  

a t  th e  a d d re s s  n o t i f i e d  b y  t h e  S e c r e t a r y  t o  th e  Com pany f o r  t h i s  

p u rp o s e  o f  th e  f o l l o w i n g  d o c u m e n ts

( i )  an  in s t r u m e n t  in  w r i t i n g  s ig n e d  u n d e r  th e  h a n d  o f  a n  

o f f i c i a l  o f ,  o r  o t h e r  p e rs o n  d u ly  a u t h o r is e d  on  b e h a l f

■ o f ,  t h e  F o u n d in g  O r g a n is a t io n  m a k in g  s u c h  a p p o in t m e n t ,

g i v i n g  t h e  name a nd  a d d re s s  o f  t h e  a p p o in te e  a n d  t h e  

name o f  th e  a p p o in t in g  F o u n d in g  O r g a n is a t io n ;  a n d

( i i )  a  w r i t t e n  a p p l i c a t i o n  f o r  m e m b e rs h ip  s ig n e d  b y  t h e  s a id  

• a p p o in te e  i n  s u c h  fo rm  a s  s h a l l  be  r e q u i r e d  b y  t h e

D i r e c t o r s  fro m  t im e  t o  t im e

V -•
a n d  s u c h  a p p o in tm e n t  s h a l l  ta k e  e f f e c t  a s  f ro m  th e  l a s t  t im e  o f  

d e l i v e r y  o f  s u c h  d o c u m e n ts ,

( a )  S u b je c t  t o  p a ra g ra p h  ( c )  o f  t h i s  A r t i c l e  6 , th e  m em bers o f  t h e  

Company s h a l l  h a v e  th e  r i g h t  a t  a n y  t im e  and fro m  t im e  t o  t im e  

by o r d in a r y  r e s o l u t i o n  t o  a d m it  a d d i t i o n a l  p e rs o n s  t o  m e m b e rs h ip  

o f  th e  Company a n d  t o  d e c id e  in  t h e i r  a b s o lu t e  d i s c r e t i o n  t h e  

m a n n e r i n  w h ic h  s u c h  m em bers s h a l l  be s e le c t e d .
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( b )  S u b je c t  t o  p a ra g ra p h  ( c )  o f  t h i s  A r t i c l e  6 ,  t h e  C h a irm a n  o f  t h e  

B o a rd  o f  D i r e c t o r s  o f  th e  Company f ro m  t im e  t o  t im e  s h a l l  b e  

e n t i t l e d  t o  becom e a m em ber. The m e m b e rs h ip  o f  a n y  s u c h  p e rs o n  

s h a l l ,  u n le s s  w a iv e d  in  w r i t i n g  by  a l l  t h e  o t h e r  m e m b e rs , 

t e r m in a t e  on  d a te  up o n  w h ic h  s u c h  p e rs o n  c e a s e s  t o  be  t h e  

C h a irm a n  o f  th e  B o a rd  o f  D i r e c t o r s .

( c )  E v e ry  p e rs o n  who w is h e s  t o  becom e a  m em ber s h a l l  d e l i v e r  t o  t h e  

S e c r e t a r y  ( a t  th e  a d d re s s  n o t i f i e d  by  th e  S e c r e t a r y  t o  t h e  

Company f o r  t h i s  p u rp o s e )  an  a p p l i c a t i o n  f o r  m e m b e rs h ip  i n  s u c h  

fo rm  a s  s h a l l  be r e q u i r e d  b y  th e  D i r e c t o r s  f ro m  t im e  t o  t im e .

( a )  Any member o f  th e  Company may W ith d ra w  f r o m  th e  C om pany b y  

g i v i n g  n o t  le s s  th a n  s i x  m o n th s  p r i o r  n o t i c e  i n  w r i t i n g  t o  

t h a t  e f f e c t  a d d re s s e d  a nd  d e l i v e r e d  to  th e  S e c r e t a r y  a t  t h e  

o f f i c e  ( o r  s u c h  o t h e r  p la c e  a s  s h a l l  h a v e  been  n o t i f i e d  b y  

t h e  S e c r e t a r y  t o  t h e  Company f o r  t h i s  p u rp o s e )  a n d ,  u p o n  t h e  

e x p i r y  o f  6 m o n th s  f ro m  th e  d a te  on  w h ic h  s u c h  n o t i c e  i s  s o  

d e l i v e r e d ,  he s h a l l  c e a s e  t o  be a m em ber.

( b )  T he  d i r e c t o r s  s h a l l  be e n t i t l e d  i n  t h e i r  a b s o lu t e  d i s c r e t i o n

w i t h o u t  a s s ig n in g  a n y  re a s o n  t h e r e f o r  t o  t e r m in a t e  t h e  •

m e m b e rs h ip  o f  a n y  member a t  a n y  t im e  by g i v i n g  w r i t t e n  n o t i c e

• t o  t h a t  e f f e c t  t o  th e  m em ber.

Any p e rs o n  c e a s in g  t o  be a mem ber ( f o r  a n y  r e a s o n )  s h a l l  n e v e r t h e le s s  

r e m a in  s u b je c t  t o  th e  l i a b i l i t y  im p o s e d  by  C la u s e  6 ( a )  o f  th e  

M em orandum  o f  A s s o c ia t io n  o f  th e  C om pany.

GENERAL MEETINGS

T h e  Com pany s h a l l  i n  e a c h  y e a r  h o ld  a  g e n e r a l  m e e t in g  a s  i t s  a n n u a l 

g e n e r a l  m e e t in g  i n  a d d i t i o n  t o  a n y  o t h e r  m e e t in g s  i n  t h a t  y e a r ,  a n d
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P

s h a l l  s p e c i f y  th e  m e e t in g  a s  s u c h  in  th e  n o t i c e s  c a l l i n g  i t ;  a n d  n o t  

m o re  th a n  f i f t e e n  m o n th s  s h a l l  e la p s e  b e tw e e n - t h e  d a te  o f  o n e  a n n u a l  

g e n e r a l  m e e t in g  o f  th e  Com pany and t h a t  o f  t h e  n e x t .  P r o v id e d  t h a t  s o  

lo n g  a s  th e  Company h o ld s  I t s  f i r s t  a n n u a l g e n e r a l  m e e t in g  w i t h i n  

e ig h te e n  m o n th s  o f  i t s  i n c o r p o r a t i o n ,  i t  n e e d  n o t  h o ld  i t  i n  t h e  y e a r  

o f  i t s  in c o r p o r a t i o n  o r  i n  th e  f o l l o w in g  y e a r .  T h e  a n n u a l  g e n e r a l  

m e e t in g  s h a l l  be h e ld  a t  s u c h  t im e  and  p la c e  as  th e  D i r e c t o r s  s h a l l  

a p p o in t .

I
I
i

10, A l l  g e n e r a l  m e e t in g s  o t h e r  th a n  a n n u a l g e n e r a l  m e e t in g s  s h a l l  be  

c a l l e d  e x t r a o r d in a r y  g e n e r a l  m e e t in g s .

M .  T h e  D i r e c t o r s  m ay, w h e n e v e r  th e y  t h i n k  f i t ,  c o n v e n e  a n  e x t r a o r d i n a r y  

- g e n e r a l  m e e t in g ,  a n d  e x t r a o r d in a r y  g e n e r a l  m e e t in g s  s h a l l  a l s o  be  

c o n v e n e d  by  s u c h  r e q u i s i t i o n  o r ,  i n  d e f a u l t ,  may be  c o n v e n e d  b y  s u c h  

r e q u i s i t l o n i s t s ,  a s  p r o v id e d  by S e c t io n  368  o f  t h e  A c t .  I f  a t  a n y  

t im e  th e r e  a r e  n o t  w i t h i n  t h e  U n i te d  K ingdom  s u f f i c i e n t  D i r e c t o r s  

c a p a b le  o f  a c t i n g  t o  fo rm  a q u o ru m , a n y  D i r e c t o r  o r  a n y  tw o  m e m b e rs  

o f  th e  Company may c o n v e n e  an  e x t r a o r d in a r y  g e n e r a l  m e e t in g  i n  t h e  

sam e m a n n e r a s  n e a r l y  a s  p o s s ib le  a s  t h a t  i n  w h ic h  m e e t in g s  m ay b e  

c o n v e n e d  by  th e  D i r e c t o r s .

NOTICE OF GENERAL MEETINGS

• j .  An a n n u a l g e n e r a l  m e e t in g  and  a m e e t in g  c a l l e d  f o r  t h e  p a s s in g  o f  a 

s p e c ia l  r e s o l u t i o n  s h a l l  be c a l le d  by a t  l e a s t  tw e n ty  o n e  c l e a r  d a y s ' 

n o t i c e  in  w r i t i n g ,  a nd  a m e e t in g  o f  th e  Company o t h e r  th a n  an  a n n u a l  

g e n e r a l  m e e t in g  o r  a m e e t in g  f o r  t h e  p a s s in g  o f  a s p e c ia l  r e s o l u t i o n  

s h a l l  be c a l l e d  b y  a t  l e a s t  f o u r t e e n  c le a r  d a y s ' n o t i c e  i n  w r i t i n g .  

T h e  n o t i c e  s h a l l  s p e c i f y  t h e  p la c e ,  th e  d a y  and  t h e  h o u r  o f  t h e  

m e e t in g  a n d , i n  t h e  c a s e  o f  s p e c ia l  b u s in e s s  th e  g e n e r a l  n a t u r e  o f  

t h a t  b u s in e s s  and  s h a l l  be  g iv e n ,  i n  m anne r h e r e i n a f t e r  m e n t io n e d  o r  

i n  s u c h  o t h e r  m a n n e r , i f  a n y ,  as  may be p r e s c r ib e d  b y  t h e  C om pany in
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g e n e r a l  m e e t in g ,  t o  s u c h  p e rs o n s  a s  a r e  e n t i t l e d  t o  r e c e i v e  s u c h  

n o t i c e  u n d e r  th e s e  A r t i c l e s .  P ro v id e d  t h a t  a  m e e t in g  o f  t h e  C om pany 

s h a l l ,  n o t w i t h s t a n d in g  t h a t  i t  i s  c a l l e d  by s h o r t e r  n o t i c e  t h a n  t h a t  

s p e c i f i e d  i n  t h i s  A r t i c l e ,  be  deemed t o  h a v e  be e n  d u ly  c a l l e d  i f  i t  

i s  s o  a g re e d  -

( a )  i n  t h e  c a s e  o f  a m e e t in g  c a l l e d  a s  t h e  a n n u a l g e n e r a l  m e e t in g ,  

by  a l l  t h e  m em bers e n t i t l e d  t o  a t t e n d  a n d - v o t e  t h e r e a t ;  a n d

( b )  i n  t h e  c a s e  o f  a n y  o t h e r  m e e t in g ,  b y  a  m a j o r i t y  i n  n u m b e r o f  t h e  

m em bers h a v in g  a  r i g h t  t o  a t t e n d  a nd  v o t e  a t  t h e  m e e t in g ,  b e in g  

a m a j o r i t y  t o g e t h e r  r e p r e s e n t in g  n o t  le s s  th a n  n i n e t y  f i v e  p e r  

c e n t  o f  th e  t o t a l  v o t i n g  r i g h t s  a t  t h a t  m e e t in g  o f  a l l  t h e  

m e m b e rs .

13 . T h e  a c c id e n t a l  o m is s io n  t o  g iv e  n o t i c e  o f  a  m e e t in g  t o ,  o r  t h e

n o n - r e c e ip t  o f  n o t i c e  o f  a m e e t in g  b y ,  a n y  p e rs o n  e n t i t l e d  t o  r e c e i v e  

n o t i c e  s h a l l  n o t  i n v a l i d a t e  th e  p ro c e e d in g s  a t  t h a t  m e e t in g .

PROCEEDINGS AT GENERAL MEETINGS

1M. A l l  b u s in e s s  s h a l l  be  deem ed s p e c ia l  t h a t  i s  t r a n s a c t e d  a t  a n

e x t r a o r d i n a r y  g e n e r a l  m e e t in g ,  a nd  a ls o  a l l  t h a t  i s  t r a n s a c t e d  a t  an  

a n n u a l g e n e r a l  m e e t in g ,  w i t h  th e  e x c e p t io n  o f : -  ( i )  t h e  c o n s id e r a t i o n  

o f  th e  a c c o u n ts  a n d  b a la n c e  s h e e t  and th e  r e p o r t s  o f  t h e  D i r e c t o r s  

a n d  A u d i t o r s ;  ( i i )  th e  a p p o in tm e n t  o f ,  a nd  t h e  f i x i n g  o f  t h e  

r e m u n e r a t io n  o f ,  t h e  A u d i t o r s ;  a nd  ( i i i )  t h e  e l e c t i o n  o f  D i r e c t o r s  i n  

t h e  p la c e  o f  th o s e  r e t i r i n g .

1 5 . No b u s in e s s  s h a l l  be t r a n s a c t e d  a t  a n y  g e n e r a l  m e e t in g  u n le s s  a

q u o ru m  o f  m em bers i s  p r e s e n t  a t  th e  t im e  when th e  m e e t in g  p ro c e e d s  t o  

b u s in e s s ;  s a v e  a s  h e r e in  o t h e r w is e  p r o v id e d ,  t h r e e  m em bers p r e s e n t  in  

p e r s o n  o r  by  p r o x y  s h a l l  be  a q u o ru m .
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16. I f  w i t h in  h a l f  an h o u r fro m  th e  tim e  a p p o in te d  f o r  th e  m e e tin g  a 

quorum  is  n o t p re s e n t,  th e  m e e tin g , i f  convened upon th e  r e q u i s i t i o n  

o f  members, s h a l l  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  

a d jo u rn e d  to  th e  same day in  th e  n e x t  week, a t  th e  same t im e  and 

p la c e ,  o r  to  such o th e r  day and a t  such o th e r  t im e  and p la c e  a s  th e  

D ir e c to r s  may d e te rm in e , and i f  a t  such a d jo u rn e d  m e e tin g  a quorum  i s  

n o t  p re s e n t w i t h in  h a l f  an hou r fro m  th e  t im e  a p p o in te d  f o r  h o ld in g  

th e  m e e tin g  th e  members p re s e n t s h a l l  be a quorum,

17. The C ha irm an, i f  a n y , o f  th e  Board o f  D ir e c to r s  o f  th e  Company s h a l l  

p re s id e  as Chairm an a t  e v e ry  g e n e ra l m e e tin g  o f  th e  Company o r ,  i f  

th e re  i s  no such Chairm an o r  i f  he s h a l l  n o t  be p re s e n t w i t h in  

f i f t e e n  m in u te s  a f t e r  th e  tim e  a p p o in te d  f o r  th e  h o ld in g  o f  th e  

m e e tin g  o r  i s  u n w i l l in g  to  a c t  th e  D ir e c to r s  p re s e n t s h a l l  e le c t  one  

o f  t h e i r  number to  c h a i r  th e  m e e tin g .

18. I f  a t  any m e e tin g  no D ir e c to r  i s  w i l l i n g  to  a c t  as C ha irm an o r  i f  no  

D ir e c to r  is  p re s e n t w i t h in  f i f t e e n  m in u te s  a f t e r  th e  t im e  a p p o in te d  

l o r  h o ld in g  th e  m e e tin g , th e  members p re s e n t s h a l l  choose one o f  

t h e i r  number to  be Chairm an o f  th e  m e e tin g ,

19. The Chairm an may, w ith  th e  consen t o f  any m e e ting  a t  w h ich  a quorum  

i s  p re s e n t (and s h a l l  i f  so d ir e c te d  by th e  m e e tin g ) ,  a d jo u rn  th e  

m e e tin g  fro m  t im e  to  t im e  and from  p la c e  to  p la c e , b u t no b u s in e s s  

s h a l l  be t ra n s a c te d  a t  any a d jo u rn e d  m ee ting  o th e r  tha n  th e  b u s in e s s  

l e f t  u n f in is h e d  a t  th e  m e e ting  from  w h ich  th e  a d jo u rn m e n t to o k  p la c e .  

When a m e e tin g  i s  a d jo u rn e d  f o r  t h i r t y  days o r  m ore, n o t ic e  o f  th e  

a d jo u rn e d  m e e tin g  s h a l l  be g iv e n  as in  th e  case o f  an o r i g i n a l  

m e e tin g . Save as a fo re s a id  i t  s h a l l  n o t be n ece ssa ry  to  g iv e  any 

n o t ic e  o f  an a d jo u rn m e n t o r  o f  th e  b u s in e ss  to  be t ra n s a c te d  a t  any 

a d jo u rn e d  m e e tin g .

hi
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20. A t any g e n e ra l m e e tin g  a r e s o lu t io n  p u t to  th e  v o te  o f  th e  m e e tin g  

s h a l l  be d e c id e d  on a show o f  hands u n le s s  a p o l l  i s  ( b e fo r e  o r  on 

th e  d e c la r a t io n  o f  th e  r e s u l t  o f  th e  show o f  hands) demanded -

(a )  by th e  C ha irm an ; o r

(b )  by any member p re s e n t in  person  o r  by p ro x y  and e n t i t l e d  to

v o te  a t  th e  m e e tin g . ,

U n le s s  a p o l l  i s  so demanded a d e c la r a t io n  by th e  Chairm an t h a t  a 

r e 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  

u n a n im o u s ly , o r  by a p a r t i c u la r  m a jo r i t y  o r  l o s t  and an e n t r y  t o  t h a t  

e f f e c t  in  th e  book c o n ta in in g  th e  m in u te s  o f  th e  p ro c e e d in g s  o f  th e  

Company s h a l l  be c o n c lu s iv e  e v id en ce  o f  th e  f a c t  w ith o u t  p r o o f  o f  th e  

number o r  p ro p o r t io n  o f  th e  v o te s  re co rd e d  in  fa v o u r  o f  o r  a g a in s t  

such  r e s o lu t io n .

The demand f o r  a p o l l  may, b e fo re  th e  p o l l  i s  ta k e n , be w ith d ra w n  and 

a demand so w ith d ra w n  s h a l l  n o t  in v a l id a te  th e  r e s u l t  o f  a show o f  

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

21. I f  a p o l l  i s  d u ly  demanded i t  s h a l l  be ta k e n  in  such m anner as  th e  

C ha irm an d i r e c t s ,  and t h e . r e s u l t  o f  th e  p o l l  s h a l l  be deemed to  be 

t h e - r e s o lu t io n  o f  th e  m e e tin g  a t  w h ich  th e  p o l l  was demanded.

2 2 . In  th e  case o f  an e q u a l i t y  o f  v o te s , w he th e r on a show o f  hands o r  on 

a p o l l ,  th e  Chairm an o f  th e  m ee ting  a t  w h ich  th e  show o f  hands ta k e s  

p la c e  o r  a t  w h ich  th e  p o l l  i s  demanded, s h a l l  be e n t i t l e d  to  a 

c a s t in g  v o te  in  a d d i t io n  to  any o th e r  v o te  he may have .

23. A p o l l  demanded on th e  e le c t io n  o f  a Chairman o r  on a q u e s t io n  o f  

a d jo u rn m e n t, s h a l l  be taken  f o r t h w i th .  A p o l l  demanded on any o th e r  

q u e s t io n  s h a l l  be take n  a t  such tim e  as th e  Chairman o f  th e  m e e tin g  

d i r e c t s ,  and any b u s in e s s  o th e r  than  t h a t  upon w h ich  a p o l l  has been 

demanded may be proceeded w ith  pend ing  th e  ta k in g  o f  th e  p o l l .  No
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n o t ic e  need be g iv e n  o f  a p o l l  n o t  ta ke n  f o r t h w i t h  i f  th e  t im e  and 

p la c e  a t  w h ich  i t  is  to  be ta k e n  a re  announced a t  th e  m e e tin g  a t  

w h ich  i t  i s  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 t ic e  s h a l l  be g iv e n  s p e c i fy in g  th e  t im e  and p la c e  a t  w h ic h  th e  p o l l  

is  to  be ta k e n .

2 ^ . S u b je c t  to  th e  p ro v is io n s  o f  th e  A c t,  a r e s o lu t io n  in  w r i t i n g  s ig n e d  

by o r  on b e h a lf  o f  a l l  th e  members f o r  th e  t im e  b e in g  e n t i t l e d  to  

r e c e iv e  n o t ic e  o f  and to  a tte n d  and v o te  a t  g e n e ra l m e e tin g s  s h a l l  be 

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

m e e tin g  o f  th e  Company d u ly  convened and h e ld .  Any such r e s o lu t io n  

in  w r i t i n g  may c o n s is t  o f  one o r  more docum ents in  l i k e  fo rm  each 

s ig n e d  by one o r  more members.

VOTES OF MEMBERS

25. A t a g e n e ra l m e e ting  o f  th e  Company e v e ry  member who is  p re s e n t  in  

p e rs o n  o r  by p ro x y  o r  by a re p re s e n ta t iv e  a u th o r is e d  p u rs u a n t to  

A r t i c l e  26 s h a l l  have one v o te  on a show o f  hands o r  upon a p o l l .

26. Any pe rson  (n o t  b e in g  an in d iv id u a l )  who is  a member o f  th e  Company 

may g iv e  w r i t t e n  a u th o r i t y  (u n d e r th e  hand o f  an o f f i c i a l  o r  o th e r  

p e rs o n  d u ly  a u th o r is e d )  to  such pe rson  as i t  th in k s  f i t  to  a c t  as i t s  

r e p r e s e n ta t iv e  a t  any m ee ting  o f  th e  Company, and th e  p e rs o n  so 

a u th o r is e d  s h a l l  be e n t i t le d  to  e x e rc is e  th e  same powers on b e h a l f  o f  

th e  p e rson  w h ich  he re p re s e n ts  a s . t h a t  pe rson  co u ld  e x e r c is e  i f  i t  

w e re  an in d iv id u a l  member o f  th e  Company.

27. On a p o l l  v o te s  may be g iv e n  e i t h e r  p e rs o n a lly  o r  by p ro x y .

28. The in s tru m e n t a p p o in t in g  a p ro x y  s h a l l  be in  w r i t i n g  u n d e r th e  hand 

o f  th e  a p p o in te r  o r  o f  h is  a t to r n e y  d u ly  a u th o r is e d  in  w r i t i n g  o r ,  i f  

th e  a p p o in te r  is  n o t an in d iv id u a l ,  e i t h e r  under s e a l o r  u n d e r th e  

hand o f  an o f f i c i a l  o r  o f  a n o th e r person  d u ly  a u th o r is e d .  A p ro x y  

need n o t be a member o f  the  Company.

MODI 00003071



For Distribution to CPs

11

11

2 9 . The in s tru m e n t a p p o in t in g  a p ro x y  and th e  power o f  a t t o r n e y  o r  o th e r  

a u t h o r i t y ,  i f  a n y , under w h ich  i t  i s  s ig n e d  o r  a n o t a r i a l l y  c e r t i f i e d  

copy o f  t h a t  power o r  a u th o r i t y  s h a l l  be d e p o s ite d  a t  th e  o f f i c e  o r  

a t  such o th e r  p la c e  w i th in  th e  U n ite d  Kingdom as is  s p e c i f i e d  f o r  

. t h a t  pu rpose  in  th e  n o t ic e  co n ve n in g  th e  m e e tin g , n o t le s s  th a n  f o r t y  

e ig h t  h o u rs  b e fo re  th e  t im e  a p p o in te d  f o r  h o ld in g  th e  m e e tin g  o r  

a d jo u rn e d  m ee ting  a t  w h ich  th e  pe rson  naimed in  th e  in s t ru m e n t  

p roposes  to  v o te ,  o r ,  in  th e  case o f  a p o l l ,  n o t  le s s  th a n  tw e n ty  

fo u r  hou rs  b e fo re  th e  t im e  a p p o in te d  f o r  th e  ta k in g  o f  th e  p o l l ,  and 

in  d e fa u l t  th e  in s tru m e n t o f  p ro x y  s h a l l  n o t  be t re a te d  as v a l i d .

3 0 . (a )  An in s tru m e n t a p p o in t in g  a p ro x y  s h a l l  be in  th e  f o l lo w in g  fo rm

o r  a fo rm  as n e a r as th e re to  as c irc u m s ta n c e s  a d m it

"The P ress S ta n d a rd s  Board o f  F in a nce  L im ite d

L ts

o f

I/W E, . o f

in  th e  co u n ty  o f  , b e in g  a

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

o f  o r  f a i l i n g

h im  o f

as m y /o u r p ro x y  to  v o te  f o r  m e/us 

on m y /o u r b e h a lf  a t  th e  [A n n u a l o r  E x t ra o rd in a ry ,  as th e  case  

. may b e ] G e n e ra l M ee ting  o f  th e  Company to  be h e ld  on th e

day o f  19 , and a t  any

a d jo u rn m e n t th e r e o f .

S igned  t h is  day o f  19 " •

dd

i f

(,b; Where i t  i s  d e s ire d  to  a f f o r d  members an o p p o r tu n ity  o f  v o t in g  

f o r  o r  a g a in s t  a r e s o lu t io n  th e  in s tru m e n t a p p o in t in g  a p ro x y
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s h a l l  be in  th e  fo l lo w in g  fo rm  o r  a fo rm  as n e a r t h e r e to  as  

c irc u m s ta n c e s  a d m it : -  •

"The P ress S ta n d a rd s  Board o f  F in a n ce  L im ite d . "

I/W E, o f  in

th e  co un ty  o f  , b e in g  a member/members o f

th e  above named Company, h e reb y  a p p o in t

o f  o r  f a i l i n g  h im  o f

as m y /o u r p ro x y  to  v o te  f o r  m e /u s  on 

m y /o u r b e h a lf  a t  th e  [A n n u a l o r  E x t ra o rd in a ry ,  as th e  ca se  may 

, b e ] G enera l M ee ting  o f  th e  Company, to  be h e ld  on th e

day o f  19 , and a t

apy a d jo u rn m e n t th e r e o f .  S igned  t h i s  d ay  o f

19 .

T h is  fo rm  is  to  be used * in  fa v o u r  o f  th e  r e s o lu t io n .  U n le s s

a g a in s t

o th e rw is e  in s t r u c te d ,  th e  p ro x y  w i l l  v o te  as he th in k s  f i t .  

^ S t r ik e  o u t w h ich e ve r i s  n o t  d e s i r e d . "

31. An in s tru m e n t a p p o in t in g  a p ro x y  s h a l l  be in  any common fo rm  o r  in  

such o th e r  fo rm  as th e  D ir e c to r s  s h a l l  a p p ro ve .

32. The in s tru m e n t a p p o in t in g  a p ro x y  s h a l l  be deemed to  c o n fe r  a u t h o r i t y  

to  demand o r  J o in  in  demanding a p o l l .

33. A v o te  g iv e n  in  accordance  w ith  th e  te rm s o f  an in s tru m e n t o f  p ro x y  

s h a l l  be v a l id  n o tw ith s ta n d in g  th e  p re v io u s  dea th  o r  in s a n i t y  o f  th e  

p r in c ip a l  o r re v o c a t io n  o f  th e  p ro x y  o r  o f  th e  a u th o r i t y  u n d e r w h ich  

th e  p ro x y  was e xe cu te d , p ro v id e d  th a t  no in t im a t io n  in  w r i t i n g  o f  

such d e a th , in s a n i t y  o r  re v o c a t io n  as a fo re s a id  s h a l l  have been 

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

m e e tin g  o r  a d jo u rn e d  m ee ting  a t  w h ich  th e  p ro xy  is  used .

IÎ5
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3 ^ . No o b je c t io n  s h a l l  be ra is e d  to  th e  q u a l i f i c a t io n  o f  any v o te r  e x c e p t 

a t  th e  m e e tin g  o r  a d jo u rn e d  m ee ting  a t  W hich th e  v o te  o b je c te d  t o  is  

te n d e re d , and e ve ry  v o te  n o t d is a llo w e d  a t  th e  m e e ting  s h a l l  be 

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

cha irm an  whose d e c is io n  s h a l l  be f i n a l  and c o n c lu s iv e .

DIRECTORS

i t

35. U n less  o th e rw is e  d e te rm in e d  by o rd in a ry  r e s o lu t io n  o f  th e  m em bers,

th e  number o f  D ir e c to r s  (o th e r  tha n  a l t e r n a te  D ir e c to r s )  s h a l l  n o t  be 

s u b je c t  to  any maximum and s h a l l  n o t  be le s s  tha n  f o u r .  A D i r e c t o r  

need n o t be a member o f  th e  Company. The f i r s t  D ir e c to r s  o f  th e  

Company s h a l l  be a p p o in te d  by th e  Found ing  O rg a n is a t io n s  each o f  

w h ich  s h a l l  be e n t i t l e d  to  a p p o in t  th e  number o f  D ir e c to r s  s e t  

o p p o s ite  such Found ing  O rg a n is a t io n 's  name in  A r t i c le  5 (a )  h e r e o f .

36. Each D ir e c to r  s h a l l  be e n t i t le d  to  re c e iv e  n o t ic e  o f  and to  a t te n d  

and speak a t  e v e ry  g e n e ra l m ee ting  o f  th e  Company.

37. Any pe rson  o f  18 y e a rs  o f  age o r  g re a te r  age w ith o u t  l i m i t a t i o n  may 

be a p p o in te d  a D ir e c to r  o f  th e  Company.

■'Y

3 8 . (a )  The D ir e c to r s  may be p a id  a l l  re a so n a b le  t r a v e l l i n g ,  h o t e l  and

■ o th e r  expenses p ro p e r ly  in c u r re d  by them in  a t te n d in g  and

r e tu r n in g  fro m  m e e ting s  o f  th e  D ir e c to r s  o r  any co m m itte e  o f  th e  

D ir e c to r s  o r  g e n e ra l m ee tings  o f  th e  Company o r  in  c o n n e c t io n  

w ith  th e  b u s in e s s  o f  th e  Company.

(b )  The D ir e c to r s  s h a l l  be e n t i t le d  to  such re m u n e ra tio n  as th e  

Company may by o rd in a ry  r e s o lu t io n  d e te rm in e  and , u n le s s  th e  

r e s o lu t io n  p ro v id e s  o th e rw is e ,  th e  re m u n e ra tio n  s h a l l  be deemed 

to  a cc ru e  fro m  day to  day.
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VACATION OF DIRECTORSHIPS

39. The o f f i c e  o f  a D ir e c to r  s h a l l  be va ca te d  i f  -

(a )  he ceases to  be a d i r e c t o r  by v i r t u e  o f  any p r o v is io n  o f  th e  A c t 

o r  he becomes p r o h ib i te d  by law  fro m  b e in g  a d i r e c t o r ;  o r

(b )  he becomes b a n k ru p t o r  makes any a rrangem ent o r  c o m p o s it io n  w i t h  

h is  c r e d i t o r s  g e n e r a l ly ;  o r

( c )  he i s ,  o r  may b e , s u f f e r in g  from  m e n ta l d is o rd e r  and e i t h e r  -

( i )  he i s  a d m it te d  to  h o s p i t a l  in  pursuance  o f  an 

a p p l ic a t io n  f o r  a d m iss io n  f o r  t re a tm e n t unde r th e  M e n ta l 

H e a lth  A c t 1983 o r ,  in  S c o t la n d , an a p p l ic a t io n  f o r  

a d m is s io n  unde r th e  M e n ta l H e a lth  (S c o t la n d )  A c t 1984, 

o r

( i i )  an o rd e r  i s  made by a c o u r t  h a v in g  j u r i s d i c t i o n  (w h e th e r  

in  th e  U n ite d  Kingdom o r  e lse w h e re ) in  m a tte rs  

c o n c e rn in g  m e n ta l d is o rd e r  f o r  h is  d e te n t io n  o r  f o r  th e  

a p p o in tm e n t o f  a r e c e iv e r ,  c u ra to r  b o n is  o r  o th e r  p e rs o n  

to  e x e rc is e  powers w ith  re s p e c t to  h is  p ro p e r ty  o r

■ a f f a i r s ;  o r

(d )  he re s ig n s  h is  o f f i c e  by n o t ic e  in  w r i t i n g  d e l iv e r e d  to  th e  

r e g is te r e d  o f f i c e  o f  th e  Company; o r

(e )  he s h a l l  f o r  more than  s ix  c o n s e c u tiv e  m onths have been a b s e n t 

w ith o u t  p e rm is s io n  o f  th e  D ir e c to r s  from  m e e tin g s  o f  th e  

D ir e c to r s  h e ld  d u r in g  th a t  p e r io d  and th e  D ir e c to r s  r e s o lv e  t h a t  

h is  o f f i c e  be v a c a te d .
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DIRECTORS' INTERESTS AND VOTING

c t

th

a l

e r
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om

i\0.  (a )  No D ir e c to r  s h a l l  be d is q u a l i f ie d  by h is  o f f i c e  fro m  c o n t r a c t in g

w ith  th e  Company w he the r as v e n d o r, p u rc h a s e r o r  o th e r w is e  n o r  

fro m  h o ld in g  any o f f i c e  (e x c e p t t h a t  o f  A u d ito r )  u n d e r o r  fro m  

b e in g  em ployed by th e  Company n o r s h a l l  any such c o n t r a c t ,  

o f f i c e  o r  employm ent o r  any c o n t ra c t  o r  a rrangem en t e n te re d  in t o  

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

D ir e c to r  s h a l l  be in  any way in te r e s te d  be a vo id e d  o r  a f f e c t e d  

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

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

c o n t r a c t in g ,  h o ld in g  o f f i c e  o r  b e in g  em ployed o r  b e in g  so 

in te r e s te d  s h a l l  be coun ted  in  th e  quorum p re s e n t a t  any  m e e tin g  

o f  th e  D ir e c to r s  and s h a l l  n o t be l i a b l e  to  a c c o u n t t o  th e  

Company f o r  any p r o f i t  r e a l is e d  by any such c o n t r a c t  a rra n g e m e n t 

o r  m a tte r  b u t (a )  th e  n a tu re  o f  h is  in t e r e s t  must be d is c lo s e d  

in  th e  manner p ro v id e d  by S e c t io n  317 o f  th e  A c t and (b) he 

s h a l l  n o t be e n t i t l e d  to  v o te  in  re s p e c t o f  any c o n t r a c t  

a rra n ge m e n t o r  m a tte r  in  w h ich  he has , d i r e c t l y  o r  i n d i r e c t l y  an 

in t e r e s t  o r  d u ty  w h ich  i s  m a te r ia l  and w h ich  c o n f l i c t s  o r  may 

c o n f l i c t  w i th  th e  in t e r e s t s  o f  th e  Company and, i f  he does v o te ,  

h is  v o te  s h a l l  n o t  be co u n te d .

( b ) '  The Company may by o rd in a ry  r e s o lu t io 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 l ly  o r  in  re s p e c t o f  any p a r t i c u la r  m a t te r ,  

any p r o v is io n  o f  th e s e  A r t i c le s  p r o h ib i t in g  a D ir e c to r  fro m  

v o t in g  a t  a m e e ting  o f  D ir e c to r s  o r  o f  a com m ittee  o f  D i r e c t o r s .

a t

( c )  Where p ro p o s a ls  a re  unde r c o n s id e ra t io n  co n c e rn in g  th e

a p p o in tm e n t o f  two o r  more D ir e c to r s  to  o f f ic e s  o r  em p loym ents 

w ith  th e  Company o r  any body c o rp o ra te  in  w h ich  th e  Company is  

in te r e s te d  th e  p ro p o s a ls  may be d iv id e d  and c o n s id e re d  in  

r e la t io n  to  each D ir e c to r  s e p a ra te ly  and (p ro v id e d  t h a t  he i s  

n o t f o r  a n o th e r reason  p re c lu d e d  fro m  v o t in g )  each o f  th e  

D ir e c to r s  concerned  s h a l l  be e n t i t l e d  to  v o te  and be co u n te d  in
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a quorum in  re s p e c t  o f  each r e s o lu t io n  e x c e p t t h a t  c o n c e rn in g  

h is  own a p p o in tm e n t. '

(d )  I f  a q u e s t io n  a r is e s  a t  a m ee ting  o f  D ir e c to r s  o r  o f  a c o n n n itte e  

o f  D ir e c to r s  as to  th e  r i g h t  o f  a D ir e c to r  to  v o te ,  th e  q u e s t io n  

may, b e fo re  th e  c o n c lu s io n  o f  the  m e e tin g , be r e fe r r e d  to  th e  

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

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

U] F o r th e  purposes o f  A r t i c l e  AO -

> (a )  a g e n e ra l n o t ic e  g iv e n  to  th e  D ir e c to r s  t h a t  a D i r e c to r  i s  t o  be

re g a rde d  as h a v in g  an in t e r e s t  o f  th e  n a tu re  and e x te n t  

s p e c i f ie d  in  th e  n o t ic e  in  any t r a n s a c t io n  o r  a rra n g e m e n t in  

w h ich  a s p e c i f ie d  person  o r  c la s s  o f  pe rson  is  in t e r e s te d  s h a l l  

be deemed to  be a d is c lo s u r e  th a t  th e  D ir e c to r  has an i n t e r e s t  

in  any such t r a n s a c t io n  o f  th e  n a tu re  and e x te n t  so s p e c i f i e d ;  

and

( b )  an in t e r e s t  o f  w h ich  a D ir e c to r  has no know ledge and o f  w h ic h  i t  

is  u n re a s o n a b le  to  e xp e c t h im  to  have know ledge s h a l l  n o t  be 

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

■ ALTERNATE DIRECTORS

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

p e rso n  w i l l i n g  to  a c t , ,  to  be an a l te r n a te  D ir e c to r  and may remove 

fro m  o f f i c e  an a l t e r n a te  D ir e c to r  so a p p o in te d  by h im .

A3. An a l t e r n a te  D ir e c to r  s h a l l  be e n t i t le d  to  re c e iv e  n o t ic e  o f  a l l

m e e tin g s  o f  D ir e c to r s  and o f  a l l  m ee tings o f  com m ittees o f  D ir e c to r s  

o f  w h ich  h is  a p p o in to r  i s  a member, to  a tte n d  and v o te  a t  any such 

m e e tin g  a t  w h ich  th e  D ir e c to r  a p p o in t in g  h im  is  n o t p e r s o n a l ly  

p r e s e n t ,  and g e n e r a l ly  to  p e rfo rm  a l l  th e  fu n c t io n s  o f  h is  a p p o in to r  

as a D ir e c to r  in  h is  absence b u t s h a l l  n o t be e n t i t le d  to  re c e iv e  any
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re m u n e ra tio n  from  the  company f o r  h is  s e rv ic e s  as an a l t e r n a t e  

D ir e c to r .  B ut i t  s h a l l  n o t be n e ce ssa ry  to  g iv e  n o t ic e  o f  su ch  a 

m e e ting  to  an a l te r n a te  D ir e c to r  who is  a b se n t fro m  th e  U n ite d  

Kingdom. -

i | i j . An a l t e r n a te  D ir e c to r  s h a l l  cease to  be an a l t e r n a te  D i r e c t o r  i f  h is  

a p p o in to r  ceases to  be a D i r e c to r ;  b u t i f  a D ir e c to r  r e t i r e s  by 

r o t a t io n  o r  o th e rw is e  b u t i s  re a p p o in te d  o r  deemed to  have been 

re a p p o in te d  a t  th e  m ee ting  a t  w h ich  he r e t i r e s ,  any a p p o in tm e n t o f  an 

a l t e r n a te  D ir e c to r  made by him  w h ich  was in  fo r c e  im m e d ia te ly  p r i o r  

. t o  h is  r e t ir e m e n t  s h a l l  c o n t in u e  a f t e r  h is  re a p p o in tm e n t,

HS. Any a p p o in tm e n t o r  rem ova l o f  an a l t e r n a te  D ir e c to r  s h a l l  be by

n o t ic e  to  th e  company s ig n e d  by th e  D ir e c to r  m aking o r  r e v o k in g  th e  

a p p o in tm e n t o r  in  any o th e r  manner approved  by th e  D i r e c to r s .

•U). Save as o th e rw is e  p ro v id e d  in  th e  A r t i c le s ,  an a l t e r n a te  D i r e c t o r

s h a l l  be deemed f o r  a l l  pu rposes to  be a D ir e c to r  and s h a l l  a lo n e  be 

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

t o  be th e  agen t o f  the  D ir e c to r  a p p o in t in g  h im .

POWERS AND DUTIES OF DIRECTORS

T h e -b u s in e s s  and a f f a i r s  o f  th e  Company s h a l l  be managed by th e  

D ir e c to r s ,  who may pay a l l  expenses in c u r re d  in  th e  fo rm a t io n  o f  th e  

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

in  p a r t i c u la r ,  b u t w ith o u t  p re ju d ic e  to  th e  fo re g o in g  g e n e r a l i t y  th e  

pow er to  borrow  o r  r a is e  o r  se cu re  th e  payment o f  money) as a re  n o t ,  

by th e  A c t o r by these  A r t i c le s ,  re q u ire d  to  be e x e rc is e d  by th e  

Company in  g e n e ra l m e e tin g , s u b je c t  n e v e r th e le s s  to  th e  p r o v is io n s  o f  

th e  A ct and these  A r t ic le s  and to  such r e g u la t io n s  as may be 

p re s c r ib e d  by th e  Company in  g e n e ra l m e e tin g ; b u t no r e g u la t io n  made 

by th e  Company in  g e n e ra l m e e ting  s h a l l  in v a l id a te  any p r i o r  a c t  o f  

th e  D ir e c to r s  w h ich  would have been v a l id  i f  t h a t  r e g u la t io n  had n o t 

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

p e rs o n  to  be th e  a g e n t o f  th e  Company f o r  such .'pu rposes  and on such  

c o n d it io n s  as th e y  d e te rm in e , in c lu d in g  a u t h o r i t y  f o r  th e  a g e n t  t o  

d e le g a te  a l l  o r  any o f  i t s  pow ers.

49. A l l  cheques, p ro m is s o ry  n o te s , d r a f t s ,  b i l l s  o f  exchange and o th e r  

n e g o t ia b le  in s t ru m e n ts ,  and a l l  r e c e ip ts  f o r  moneys p a id  t o  th e  

Company, s h a l l  be s ig n e d , d raw n, a c c e p te d , e nd o rse d , o r  o th e r w is e  

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

f ro m  t im e  to  t im e  d e te rm in e .

d e l e g a t io n  of DIRECTORS’ POWERS

50. The D ir e c to r s  may d e le g a te  any o f  t h e i r  powers to  any c o m m itte e  

c o n s is t in g  o f  one o r  more D ir e c to rs  as th e y  t h in k  f i t .  They may a ls o  

d e le g a te  to  any m anaging d i r e c t o r  o r  any d i r e c t o r  h o ld in g  any o th e r  

e x e c u t iv e  o f f i c e  such o f  t h e i r  powers as th e y  c o n s id e r  d e s i r a b le  t o  

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

c o n d it io n s  the  D ir e c to r s  may im pose, and e i t h e r  c o l l a t e r a l l y  w i t h  o r  

t o  th e  e x c 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 r e g u la t io n s ,  th e  p ro c e e d in g s  o f  a c o m m itte e  w i t h  

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

p ro c e e d in g s  o f  D ir e c to r s  so f a r  as th e y  a re  ca p a b le  o f  a p p ly in g .

DIRECTORS' APPOINTMENTS

51. S u b je c t  to  th e  p ro v is io n s  o f  th e  A c t, th e  D ir e c to r s  may a p p o in t  one 

o r  more o f  t h e i r  number to  th e  o f f i c e  o f  m anaging d i r e c t o r  o r  t o  any 

o th e r  e x e c u t iv e  o f f i c e  under th e  Company and may e n te r  in t o  an 

a g ree m e n t o r  a rra n ge m e n t w ith  any D ir e c to r  f o r  h is  em ploym ent by th e  

Company o r  th e  p r o 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 r d in a r y  d u t ie s  o f  a D ir e c to r .  Any such a p p o in tm e n t, ag reem en t 

o r  a rra n g e m e n t may be made upon such terras as th e  D ir e c to r s  may 

d e te rm in e  and th e y  may rem unera te  any such D ir e c to r s  f o r  h is  s e r v ic e s
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as th e y  t h in k  f i t .

DIRECTORS' GRATUITIES AND PENSIONS

52. The D ir e c to r s  may p ro v id e  b e n e f i t s ,  w h e th e r by th e  paym ent o f

g r a t u i t i e s  o r  p e n s io n s  o r  by in s u ra n c e  o r  o th e rw is e ,  f o r  any  D ir e c t o r  

who has h e ld  b u t no lo n g e r  h o ld s  any e x e c u t iv e  o f f i c e  o r  em p loym ent 

w i th  th e  Company o r  w ith  any body c o rp o ra te  w h ich  is  o r  has  been a 

s u b s id ia r y  o f  th e  Company o r  a p re d e c e s s o r in  b u s in e ss  o f  th e  Company 

o r  o f  any such s u b s id ia r y ,  and f o r  any member o f  h is  f a m i ly  

( In c lu d in g  a spouse and a fo rm e r spouse ) o r  any pe rson  who i s  o r  was 

dependent on h im , and may (as  w e l l  b e fo re  as a f t e r  he ce ase s  t o  h o ld  

such o f f i c e  o r  em ploym ent) c o n t r ib u te  to  any fu n d  and pay prem ium s 

f o r  th e  pu rchase  o r  p r o v is io n  o f  any such b e n e f i t .

Lso

3

ly
3 r

th

APPOINTMENT AND RETIREMENT OF DIRECTORS

53. A t th e  f i r s t  a n n u a l g e n e ra l m e e ting  o f  th e  Company and a t  e v e ry

subsequen t a n n u a l g e n e ra l m e e ting  o n e - th i r d  o f  th e  D ir e c to r s  who a re  

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

a m u l t ip le  o f  th r e e ,  th e  number n e a re s t to  o n e - th ir d  s h a l l  r e t i r e  

fro m  o f f i c e ;  b u t ,  i f  th e re  is  o n ly  one d i r e c t o r  who i s  s u b je c t  to  

r e t ir e m e n t  by r o t a t io n ,  he s h a l l  r e t i r e .

ne

o f

t

5^4. S u b je c t to  th e  p ro v is io n s  o f  th e  A c t,  th e  D ir e c to rs  to  r e t i r e  by

r o t a t io n  s h a l l  be tho se  who have been lo n g e s t  in  o f f i c e  s in c e  t h e i r  

l a s t  a p p o in tm e n t o r  re a p p o in tm e n t, b u t as between p e rson s  who became 

o r  were l a s t  re a p p o in te d  D ir e c to r s  on th e  same day th o s e  to  r e t i r e  

s h a l l  (u n le s s  th e y  o th e rw is e  ag ree  among th e m se lve s ) be d e te rm in e d  by 

l o t .  A r e t i r i n g  D ir e c to r  s h a l l  be e l i g i b l e  f o r  re a p p o in tm e n t.

ces 5 5 . I f  th e  Company, a t  th e  m e e ting  a t  w h ich  a D ir e c to r  r e t i r e s  by

r o t a t io n ,  does n o t f i l l  th e  vacancy th e  r e t i r i n g  D ir e c to r  s h a l l ,  i f

MODI 00003080



For Distribution to CPs

-  20 -

w i l l i n g  to  a c t ,  be deemed to  have been re a p p o in te d  u n le s s  a t  th e  

m e e tin g  i t  i s  re s o lv e d  n o t to  f i l l  th e  v a c a n c y ‘ o r  u n le s s  a r e s o lu t i o n  

f o r  th e  re a p p o in tm e n t o f  such D ir e c to r  i s  p u t to  th e  m e e tin g  and  

l o s t .

5 6 . No p e rson  o th e r  th a n  a D ir e c to r  r e t i r i n g  by r o t a t io n  s h a l l  be 

a p p o in te d  o r  re a p p o in te d  a D ir e c to r  a t  any g e n e ra l m e e tin g  u n le s s  -

(a )  he i s  recommended by th e  D i r e c to r s ;  o r

(b )  n o t le s s  th a n  fo u r te e n  n o r more th a n  t h i r t y  f i v e  c le a r  d a y s  

b e fo re  th e  d a te  a p p o in te d  f o r  th e  m e e tin g , n o t ic e  s ig n e d  by  

a member q u a l i f ie d  to  v o te  a t  th e  m e e tin g  has been g iv e n  t o  

th e  Company o f  th e  in t e n t io n  to  p ropose  th a t  p e rso n  f o r  

a p p o in tm e n t o r  re a p p o in tm e n t s t a t in g  th e  p a r t i c u la r s  w h ic h  

w o u ld , i f  he were so a p p o in te d  o r  re a p p o in te d , be r e q u ir e d  to  

be in c lu d e d  in  th e  Company's r e g is t e r  o f  D ir e c to r s  t o g e th e r  

w ith  n o t ic e  execu ted  by t h a t  pe rson  o f  h is  w i l l in g n e s s  t o  be 

a p p o in te d  o r  re a p p o in te d .

57. N o t le s s  tha n  seven n o r more than  tw e n ty -e ig h t  c le a r  days b e fo r e  th e  

d a te  a p p o in te d  f o r  h o ld in g  a g e n e ra l m e e tin g  n o t ic e  s h a l l  be g iv e n  to  

a l l  who a re  e n t i t l e d  to  re c e iv e  n o t ic e  o f  th e  m e e ting  o f  any p e rs o n  

(o th e r ,  tha n  a D ir e c to r  r e t i r i n g  by r o t a t io n  a t  th e  m e e tin g ) who i s  

recommended by th e  D ir e c to rs  f o r  a p p o in tm e n t o r  re a p p o in tm e n t as a 

D ir e c to r  a t  th e  m e e ting  o r  in  re s p e c t o f  whom n o t ic e  has been d u ly  

g iv e n  to  th e  Company o f  th e  in t e n t io n  to  p ropose  him a t  th e  m e e tin g  

f o r  a p p o in tm e n t o r  re a p p o in tm e n t as a D i r e c to r .  The n o t ic e  s h a l l  

g iv e  th e  p a r t i c u la r s  o f  th a t  person  w h ich  w o u ld , i f  he w ere  so 

a p p o in te d  o r  re a p p o in te d ,  be re q u ire d  to  be in c lu d e d  in  th e  C om pany's 

r e g is t e r  o f  D ir e c to r s .

5 8 . S u b je c t  as a fo r e s a id ,  th e  Company may by o rd in a ry  r e s o lu t io n  a p p o in t  

a pe rson  who i s  w i l l i n 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 o r  as an a d d i t io n a l  d i r e c t o r  and may a ls o  d e te rm in e  th e

I
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on

to

r o t a t io n  in  w h ich  any a d d i t io n a l  D ir e c to r s  a re  to  r e t i r e .

The D ir e c to r s  may a p p o in t  a p e rson  who is  w i l l i n g  to  a c t  to  be a 

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

D i r e c to r  a p p o in te d  unde r t h i s  A r t i c le  s h a l l  h o ld  o f f i c e  o n ly  u n t i l  

th e  a n n u a l g e n e ra l m e e tin g  fo l lo w in g  n e x t a f t e r  h is  a p p o in tm e n t, when 

he s h a l l  r e t i r e ,  b u t s h a l l  be e l i g i b l e  f o r  r e - e le c t io n .  A D i r e c t o r  

so a p p o in te d ‘ s h a l l  n o t  be taken  in t o  a cco u n t in  d e te rm in in g  th e  

D ir e c to r s  who a re  to  r e t i r e  by r o ta t io n  a t  th e  m e e tin g . .

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

m e e tin g  may, i f  w i l l i n g  to  a c t ,  be re a p p o in te d . I f  he is  n o t  

re a p p o in te d ,  he s h a l l  r e t a in  o f f i c e  u n t i l  th e  m e e tin g  a p p o in ts  

someone in  h is  p la c e ,  o r  i f  i t  does n o t do s o , u n t i l  th e  end o f  th e  

m e e tin g .

The Company may fro m  t im e  to  t im e  by o rd in a r y  r e s o lu t io n  in c re a s e  o r  

re d u c e  th e  number o f  D ir e c to r s ,  and d e te rm in e  in  what r o t a t io n  such  

in c re a s e d  o r  reduced number s h a l l  go o u t o f  o f f i c e ,  and may make th e  

a p p o in tm e n ts  n e ce ssa ry  f o r  e f f e c t in g  any in c re a s e .

PROCEEDINGS OF DIRECTORS

's

The D ir e c to r s  may meet to g e th e r  f o r  th e  d e sp a tch  o f  b u s in e s s , 

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

r e g u la te  t h e i r  m e e tin g s , as the y  th in k  f i t .  Q u e s tio n s  a r is in g  a t  any 

m e e tin g  s h a l l  be d e c id e d  by a m a jo r i t y  o f  v o te s  and in  th e  case o f  an 

e q u a l i t y  o f  v o te s ,  th e  Chairm an s h a l l  have a second o r  c a s t in g  v o te .

A D i r e c t o r  may, and th e  S e c re ta ry  on th e  r e q u is i t i o n  o f  a D ir e c to r  

s h a l l ,  a t  any tim e  summon a m e e ting  o f  th e  D ir e c to r s .  I t  s h a l l  n o t  be 

n e c e s s a ry  to  g iv e  n o t ic e  o f  a m e e tin g  o f  th e  D ir e c to r s  to  any 

D i r e c t o r  f o r  th e  t im e  b e in g  a b se n t fro m  th e  U n ite d  Kingdom. A 

D i r e c t o r  who i s  a ls o  an a l t e r n a te  D ir e c to r  s h a l l  be e n t i t le d  in  th e  

absence  o f  h is  a p p o in to r  to  a s e p a ra te  v o te  on b e h a lf  o f  h is  

a p p o in to r  in  a d d i t io n  to  h is  own v o te .
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63- The quorum n ece ssa ry  f o r  the  t ra n s a c t io n  o f  th e  b u s in e ss  o f  th e

D ir e c to r s  may be f ix e d  by the  D ir e c to rs  and u n le s s  so f ix e d  a t  any 

o th e r  number s h a l l  be th r e e .  A person  who h o ld s  o f f i c e  as an 

a l t e r n a te  D ir e c to r  s h a l l ,  i f  h is  a p p o in te e  i s  n o t  p re s e n t be c o u n te d  

in  a quorum.

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

number, b u t ,  i f  and so lo n g  as t h e i r  number i s  reduced b e lo w  th e  

number f ix e d  by o r  p u rs u a n t to  th e  A r t i c le s  o f  th e  Company as th e  

nece ssa ry  quorum o f  D ir e c to r s ,  th e  c o n t in u in g  D ir e c to r s  o r  D i r e c t o r  

may a c t  f o r  th e  pu rpo se  o f  in c re a s in g  th e  number o f  D ir e c to r s  t o  t h a t  

. num ber, o r  o f  summoning a g e n e ra l m e e tin g  o f  th e  Company, b u t  f o r  no 

o th e r  p u rp o se .

65- The D ir e c to r s  s h a l l  fro m  tim e  to  tim e  e le c t  a Chairman o f  th e  B o a rd

o f  D ir e c to r s  and may a t  any tim e  remove h im  fro m  th a t  o f f i c e .  U n le s s  

he is  u n w i l l in g  to  do s o , th e  D ir e c to r  a p p o in te d  s h a l l  p re s id e  a t  

e v e ry  m e e tin g  o f  D ir e c to r s  a t  w h ich  he i s  p re s e n t .  B u t, i f  no su ch  

Chairm an be e le c te d ,  o r  i f  a t  any m e e tin g  th e  Chairman i s  n o t  p re s e n t  

w i t h in  f i f t e e n  m in u te s  a f t e r  th e  tim e  a p p o in te d  f o r  h o ld in g  th e  sam e, 

th e  D ir e c to r s  p re s e n t may choose one o f  t h e i r  number to  be C ha irm an  

o f  the  m e e tin g .

56. A l l  a c ts  bona f id e  done by any m ee ting  o f  th e  D ir e c to r s  o r  o f  a

co m m ittee  o f  D ir e c to r s  o r  by any person  a c t in g  as a D i r e c to r ,  s h a l l  

n o tw ith s ta n d in g  t h a t  i t  be a fte rw a rd s  d is c o v e re d  th a t  th e re  was some 

d e fe c t  in  th e  a p p o in tm e n t o f  any such D ir e c to r  o r  person  a c t in g  as 

a fo r e s a id ,  o r  t h a t  th e y  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  e v e ry  such p e rson  had been d u ly  a p p o in te d  and was q u a l i f i e d  t o  

be a D ir e c to r .

67 . A r e s o lu t io n  in  w r i t i n g  s igned  by a l l  th e  D ir e c to r s  f o r  th e  t im e

b e in g  e n t i t l e d  to  re c e iv e  n o t ic e  o f  a m e e tin g  o f  th e  D ir e c to r s ,  s h a l l  

be as v a l id  and e f f e c t u a l  as i f  i t  had been passed a t  a m e e tin g  o f
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th e  D ir e c to r s  d u ly  convened and h e ld  and may c o n s is t  o f  s e v e r a l 

documents in  l i k e  fo rm  each s igned  by one o r  more D ir e c t o r s ;  b u t  a 

r e s o lu t io n  s ig n e d  by h is  a p p o in to r  and , i f  i t  i s  s ig n e d  by a  D i r e c t o r  

who has a p p o in te d  an a l te r n a te  D ir e c to r ,  i t  need n o t be s ig n e d  by th e  

a l t e r n a te  D ir e c to r  in  th a t  c a p a c ity ,

SECRETARY

68. S u b je c t to  th e  p r o v is io n s  o f  th e  A c t, th e  S e c re ta ry  s h a l l  be 

a p p o in te d  by th e  D ir e c to r s  f o r  such te rm , a t  such re m u n e ra tio n  ( i f  

any) and upon such  c o n d it io n s  as th e y  may t h in k  f i t  and any S e c r e ta ry  

so a p p o in te d  may be removed by them.

69 . A p r o v is io n  o f  th e  A c t o r  these  A r t ic le s  r e q u i r 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 ir e c to r  and th e  S e c re ta ry  s h a l l  n o t  be 

s a t i s f i e d  by i t s  b e in g  done by o r  to  th e  same person  a c t in g  b o th  as 

D ir e c to r  and a s , o r  in  p la c e  o f ,  th e  S e c re ta ry ,

n t

e ,
70.

• MINUTES ■

The D ir e c to r s  s h a l l  cause M inu tes  to  be made in  books p ro v id e d  f o r  

th e  purpose  -

(a ) ,  o f  a l l  a p p o in tm e n ts  o f  o f f i c e r s  made by th e  D ir e c to r s ;

id

3

(b )  o f  th e  names o f  th e  D ire c to rs  p re s e n t a t  each m e e tin g  o f  th e  

D ir e c to r s  and o f  any com m ittee  o f  th e  D ir e c to r s ;

( c )  o f  a l l  r e s o lu t io n s  and p ro cee d ing s  a t  a l l  m e e tin g s  o f  th e  

Company, and o f  th e  D ir e c to rs ,  and o f  com m ittees  o f  D ir e c to r s .

11
71.

THE SEAL

The D ir e c to r s  s h a l l  p ro v id e  f o r  th e  s a fe  c u s to d y  o f  th e  S e a l,  w h ich  

s h a l l  o n ly  be used by th e  a u th o r i t y  o f  th e  D ir e c to r s  o r  o f  a
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com m ittee  o f  th e  D ir e c to r s  a u th o r is e d  by th e  D ir e c to r s  in  t h a t  

b e h a lf ,  and e v e ry  in s tru m e n t to  w h ich  th e  S e a l s h a l l  be a f f i x e d  s h a l l  

be s ig n e d  by a D ir e c to r  and s h a l l  be c o u n te rs ig n e d  by th e  S e c r e ta r y  

o r  by a second D i r e c to r .

ACCOUNTING

72. The D ir e c to r s  s h a l l  cause p ro p e r books o f  a cco u n t to  be k e p t  w i t h  

re s p e c t to  -

(a )  a l l  sums o f  money re c e iv e d  and expended by th e  Company, and th e

. m a tte rs  in  re s p e c t o f  w h ich  th e  r e c e ip t  and e x p e n d itu re  ta k e s

p la c e ;

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

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

P rope r books s h a l l  n o t be deemed to  be k e p t i f  th e re  a re  n o t  k e p t  

such books o f  a c c o u n t as a re  n ecessa ry  to  g iv e  a t r u e  and f a i r  v ie w  

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

t r a n s a c t io n s .

7 3 .  The books o f  a c c o u n t s h a l l  be k e p t a t  th e  o f f i c e ,  o r ,  s u b je c t  t o  

S e c tio n  222 o f  th e  A c t a t  such o th e r  p la c e  o r  p la c e s  as th e  D ir e c to r s  

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

D ir e c to r s .

'I

7 ^ . The D ir e c to r s  s h a l l  from  tim e  to  t im e  d e te rm in e  w h e th e r and to  w ha t 

e x te n t  and a t  w ha t tim e s  and p la c e s  and u n d e r what c o n d i t io n s  o r  

r e g u la t io n s  th e  a cco u n ts  and books o f  th e  Company o r  any o f  them 

s h a l l  be open to  th e  in s p e c t io n  o f  members n o t  b e in g  D i r e c to r s ,  and 

no member (n o t  b e in g  a D ir e c to r )  s h a l l  have any r i g h t  o f  in s p e c t in g  

any a ccou n t o r  book o r  document o f  th e  Company e x c e p t as c o n fe r re d  by 

s ta tu te  o r  a u th o r is e d  by th e  D ir e c to r s  o r  by th e  Company in  g e n e ra l
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t i l
m e e tin g .

The D ir e c to r s  s h a l l  fro m  tim e  to  tim e  in  a cco rda n ce  w ith  th e  A c t 

cause to  be p re p a re d  and to  be la id  b e fo re  th e  Company in  g e n e ra l 

m e e tin g  such p r o f i t  and lo s s  a c c o u n ts , b a la n ce  s h e e ts ,  g ro u p  a c c o u n ts  

( i f  any) and R e p o rts  as a re  re fe r re d  to  in  th e  A c t.

te

A copy o f  e v e ry  b a la n c e  sh ee t ( in c lu d in g  e v e ry  doctim ent r e q u ir e d  by 

law  to  be annexed th e r e to )  w h ich  is  to  be la id  b e fo re  th e  Company in  

g e n e ra l m e e ting  to g e th e r  w ith  a copy o f  th e  a u d i t o r 's  r e p o r t  th e re o n  

s h a l l  n o t  le s s  th a n  tw e n ty  one days b e fo re  th e  d a te  o f  th e  m e e tin g  be 

s e n t to  e ve ry  member o f ,  and eve ry  h o ld e r  o f  d e b e n tu re s  o f ,  th e  

Company. P ro v id e d  t h a t  t h i s  A r t i c l e  s h a l l  n o t  r e q u ir e  a copy o f  th e s e  

docum ents to  be s e n t to  any person  o f  whose a d d re ss  th e  Company i s  

n o t aware o r  to  more than  one o f  th e  j o i n 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 l l  be a p p o in te d  and t h e i r  d u t ie s  re g u la te d  in  a c c o rd a n c e  

w ith  th e  A c t.

WINDIMG UP

The p ro v is io n s  o f  C lause  6 o f  th e  Memorandum o f  A s s o c ia t io n  o f  th e  

Company r e la t in g  to  th e  w in d in g  up o f  th e  Company s h a l l  have e f f e c t  

as i f  th e  same w ere re p ea ted  in  the se  A r t i c le s .

NOTICES .

3y

^9. A n o t ic e  may be g iv e n  by th e  Company to  any member e i t h e r  p e r s o n a l ly  

o r  by s e n d in g  i t  by p o s t to  h im  o r  to  h is  r e g is te r e d  a d d re s s , o r  ( i f  

he has no r e g is te r e d  address w i th in  th e  U n ite d  Kingdom) to  th e  

a d d re s s , i f  a n y , w i t h in  th e  U n ite d  Kingdom s u p p lie d  by h im  to  th e
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Company f o r  th e  g iv in g  o f  n o t ic e s  to  h im . Where a n o t ic e  i s  g iv e n  

p e r s o n a l ly  s e rv ic e  o f  th e  n o t ic e  s h a l l  be e f fe c te d  as a t  th e  t im e  o f  

d e l i v e r y .  Where a n o t ic e  is  s e n t 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 f fe c te d  by p ro p e r ly  a d d re s s in g , p re p a y in g  and 

p o s t in g  an e n ve lo p e  c o n ta in in g  th e  n o t ic e ,  and to  have been e f f e c t e d  

a t  th e  e x p i r a t io n  o f  tw e n ty  fo u r  hou rs  a f t e r  th e  e n ve lo p e  c o n ta in in g  

th e  same is  p o s te d .

8 0 . N o t ic e  o f  e v e ry  g e n e ra l m ee ting  s h a l l  be g iv e n  in  any m anner 

h e r e in b e fo re  a u th o r is e d  to  -

( a )  e v e ry  member e x c e p t tho se  members who (h a v in g  no r e g is t e r e d  

a d d re ss  w i t h in  th e  U n ite d  Kingdom) have n o t s u p p lie d  t o  th e  

Company an a d d re ss  w i t h in  th e  U n ite d  Kingdom f o r  th e  g iv in g  o f  

n o t ic e s  to  them ;

(b )  e v e ry  pe rson  b e in g  an e x e c u to r ,  le g a l  p e rs o n a l r e p r e s e n ta t iv e  o r  

a t r u s te e  in  b a n k ru p tc y  o r  s e q u e s tra t io n  o f  a member w here  th e  

member b u t f o r  h is  d e a th  o r  b a n k ru p tc y  w ou ld  be e n t i t l e d  t o  

re c e iv e  n o t ic e  o f  th e  m e e tin g ;

( c )  e v e ry  D ir e c to r  o f  th e  Company; and

(d )  th e  A u d ito rs  f o r  th e  tim e  b e ing  o f  th e  Company.

No o th e r  person  

m e e tin g s .

s h a l l  be e n t i t le d ,  to  re c e iv e  N o t ic e s  o f  g e n e ra l

INDEMNITY

8 l .  S u b je c t  to  th e  p r o v is io n s  o f  th e  A ct b u t w ith o u t  p r e ju d ic e  to  any 

in d e m n ity  to  w h ich  th e  a fte rm e n tio n e d  pe rsons  may o th e rw is e  be 

e n t i t l e d ,  e v e ry  D ir e c to r  o r  o th e r  o f f i c e r  o f  th e  Company s h a l l  be 

in d e m n if ie d  o u t o f  th e  a s s e ts  o f  th e  Company a g a in s t  l i a b i l i t y  

in c u r re d  by h im  in  d e fe n d in g  any p ro c e e d in g s , w h e th e r c i v i l  o r
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c r im in a l ,  f o r  n e g lig e n c e , d e fa u l t  o r  b reach  o f  d u ty  o r  b re a c h  o f  

t r u s t  in  r e la t io n  to  th e  a f f a i r s  o f  the*' Company and in  w h ic h  Judgm ent 

is  g iv e n  in  h is  fa v o u r  o r  in  w h ich  he is  a c q u it te d  o r  in  c o n n e c t io n  

w ith  any a p p l ic a t io n  und e r S e c t io n  144(3) o r  (4) o r  S e c t io n  727 o f  

Che A c t in  w h ich  r e l i e f  i s  g ra n te d  to  him  by th e  c o u r t  a n d , in  

a cco rda n ce  w ith  S e c t io n  310(3) o f  th e  A c t,  th e  D ir e c to r s  may p ro c u re  

and m a in ta in  in d e m n ity  in s u ra n c e  to  e na b le  th e  Company to  so  

in d e m n ify  such o th e r  o f f i c e r  o r  D ir e c to r .
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NAMES AND ADDRESSES OF SUBSCRIBERS

J .E . LePAGE, Sans S o u c i, D o d d in g h u rs t Road, D o d d in g h u rs t, B ren tw ood , E s s e x , 
D i r e c to r ,  THE NEWSPAPER PUBLISHERS ASSOCIATION

D. NISBET-SMITH, 19 H ig h g a te  C lo s e , Hcunpstead Lane, London, D i r e c t o r ,  THE 
NEWSPAPER SOCIETY

I .  R. LOCKS, 2 P o t te rs  C lo s e , L ou g h to n , Essex, D ir e c to r ,  PERIODICAL 
PUBLISHERS ASSOCIATION

A. GRAHAME THOMSON, 38 F ru in  C o u r t ,  Newton M earns, G lasgow , D i r e c t o r ,  THE 
SCOTTISH DAILY NEWSPAPER SOCIETY

J .  B . RAEBURN, 50 U ls te r  C re s c e n t, E d in b u rg h , D ir e c to r ,  SCOTTISH NEWSPAPER 
PUBLISHERS’ ASSOCIATION

Dated t h i s  8 th  day o f  O c to b e r, 1990.

W itn e ss  to  th e  above s ig n a tu re s

DAVID NEWELL 
S o l i c i t o r ,
B loom sbury  House,
B loom sbury  S quare ,
London .
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