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Statutory Declaration of compliance

for registration of a company

COMPANIES FORM No, 12

vrith requirements on application

Pursuant to section 12(3) of the Companies Act 1585

To the Registrar of Companiss e For official use  For official use

=T

I 11 1| 25858325

e mm e e ol -

Name of company

+ ‘THE PRESS STANDARDS BOARD OF FINANCE LIMITED

{ _ ARCHIBALD GRAHAME THOMSON
of __ MERCHANTS HOUSE BUILDINGS, 30 GEORGE SQUARE, GLASGCW G2 1EG

1 s, s

t delate s do sdlemnly and sincerely declare that | am a [Sgliciter £Rasgakinthaformationabioonmanult
approprlate . . - .
[person named as director or secretary of the company in the statement detivered to the reglstrar
under section 10(2)]t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiousiy believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835 ,
Declared at __GLASGOW Declarant to sign below
the _ SEVENTEENTH day of QCTOBEH
One thousand;;ﬂ undr and . NINETY
before me pa ,-.Bw k:
A Comm1ssmnar—-for—9axhs-or Notaiy Public ordustiee-of — .
the-Peace-ar-Selisiter having the powers conferred on a () &Q{m
Commissioner for Qaths, o o,
FIRNTED A0 SUPPLIED BY Presentor’s name address and For official Use
émg_]f.m wunrefgrence (if any): New Compenies Section Post room
JOHDAN & RUNS LIMITED
JORDAN HOL SE
BnUNaWiCK PLACE
LONDONH
tIEE{.EiD;ENEé)I 2542030 ‘ ronoo el f% o
s w Lamies Uit sl HOUSE
@ avvelds of E@*&Wemnbmﬁ“ g o
h A R 09
> } 'va Grott Kh’éﬁ* GON . VLT 1590 |
Rg




CONMPANIES FCAM No. 10

Statement of first directors
and secrvetary and intended
situation of registered office

Plalas? do not Pursuant to section 10 of the Companies Act 1985
write In
this margin !

To the Registrar of Companies
Pleage complete
Inaibly,proferably
In black type, cr
beld block lettering

Name of company

For officiel usa

* Insort fuli name * _THE ‘PRESS STANDARDS BOARD OF FINANCE LIMITED
of company )

The intended situation of the registered office of the company on incorporation is as stated below

BLOOMSBURY HOUSE, BLCOMSBURY SQUARE,

74-77_GREAT RUSSELL STREET,

LONDON

| Postcoda | wo1B 3DA

if the memorandum.is delivered by an agent for the subscribers of the

| meraorandum please mark ‘X'in the box opposite and irisert
‘ the agent’s name and address below

LA RN T S
re

- Osweids o EINEe e ipur

P ORW gi12 601

Postcode I

Number of continuation sheets attached (see note 1)

Presentor's name address and For officias Use

reference (if any): General Section
DL e ni
A dre
EANOMEE opureh

Seriemns Jordan & Sons Lintitad
. Page 1

Post room

« St, Thomas Street, Bristol BS1 8JS Tal, 0272-230600 Telex 449149
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The name(s] and partieulars of the person who s, or the persons who are, to be the first director or
directors of the company (r2's 2) are as follows;

Pleasedomot
wyritedin
thismargin

Name {not6 3) soun BRNEST LePAGE

Business occupation
Trade Association Directcr

Previous name(s) {note 3}

Address {note 4) Sans Souei, Doddinghurst Road,

Nationality
British

~Deoddinghurst. Brentwood, Essex

Postcods

Date of birth {where applicable)
{note 6) 13/6/30

Other directorships T NPA NOMINEES LTD'.

THE NATIONAL NFWSPAPERS MAIL ORDER PROTECTION SCHEME. LID.

/4 ~
| c%?ﬂ)t tmo any named on page 1
Signature -

Date '] October 1990

m_,
Name (note 3} DUGAL NISBET-SMITH Business occupation
‘ Trade Asgocilation Director
Previous name(s) (note 3) Nationality
Address {note 4) 10 H{ ghgate Close, British
- 3 ] ! andan Date of birth (where applicable)
Postcode| N¢ 48D {note ) 6/3/35
Other directorships
Axone

1 enter particulars
of other
directorships

hgld or previously
held {ses note §)

if this speie is
Insufficient uso 8
continuation shest,

| consent to act a
Slgnature

dlm y name@_on page 1

Date [7. /O . I

. _u

Name (note 3) IAN ROY LOCKS

Business cccupation

Trade Assoclation Director

Previous name{s) (note 3)

Address (note 4)  » potters Close,

Nationality
British

Loughton, BSssex.

Posttode

IG10  1JQ

Date of hirth {where applicable)
{note 6) 21/4/u41

Other directorships ¥

PERIODICAL PUBLISHERS ASSOCIATICN LTD.

PERIODICAL TRAINING COUNCIL LTD,

COPYRIGHT L.IGENSING AGENCY LTD

PUBLISHERS LICENSING SOCIETY LTD.

AUI}I}I‘/BV%EAU OF CIRCULATIONS LTD.

| t:onsent to act asgdirge /z\f’tiegcom named cn page 1
Slgnature

Date |{hOctober 1990

Page 2
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delota if tho form Is
signad by an agent on
beholf of the
subseribers,

All the subscribers
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The name(s) and particulars of the person v/ho is, or the persons who areto be the first secretary, or jaint
secretaries, of the company are as follows:

Name {notas 3 &7) ApcHTBALD GRAHAME THOMSON

Previous narne(s) {note 3)

Address (qotes 4&7) Merchg_gﬁg{ Hougé\ Buildings,

30 Gegpze_Saiwre.
Glasgou

Postcode] G2 1EG

{ consent to act as secretary of the gafispany named on page 1

Date ! 7 October 1990

Name {notes & & 7)

Provious.namef(s) (note 3) (

Address {notes 4 &7) o

Postcode

| consent to act as secretary of the’company named on page 1

Signature

Date

Sheana MC ot

Signature of agent on betialf of Subscribers

yate 174K Dctober 1990

Signed L Date

Sif;ned _ \ Date

‘Signed \ Date
, « .\

Signed \ Date

Signad \ Date

Signed Date
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COMPANIES FORM No, 10 (cont.)

Statement of first directors and
secretary and intended situation
of registered office (continuation)

Name of company

Continuation sheet No
to Form No, 10

Company number

b THE PRESS_STANDARDS _BOARD OF EINANCE LIMITED

Particulars of other directors (continued)

Name (pote )  ARCHIBALD GRAHAME THOMSON

Business Oceupation
CHARTERED ACCOUNTANT

Previous name(s)inote 3)

Nationality
BRITISH

Addressinosto 4 38 FRUIN COURT, NEWTON MEARNS,
GLASGOW

Postcode| @77 6HJ

=l

Date of birth (where spplicable)
{note )
27/4/32

| consent to act as director of the company named above inotes 9 and 10}

Signature @%ﬁv————*’/

Datc JY LOCTOBJI;CR e k200

Particulars of other directorships
ADVERTISING STANDARDS BOARD OF FINANCE LTD.

MACMOORE NOMINEES LTD
SCOTTISH BUSINESS IN THE COMMUNITY
S.F.M.A. TRAINING LTD.

o
NS
b

continued overleaf t
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COMr«wlss FORM fie. 10 (cont. ) o

Statemem of f:rst dlrectars and =~
secretary and intended situation-
mf requstered oﬁnce (cmmmuatmnt

Name of company

Continuation shest No
“to Form No, 10

Company nurnber N

) I » THE PRESS STANDARDS BOARD QF FINANCE LIMITED
’ iy -

?art!cu\la"rs of other directors {continued)

Name note3i  JAMES BLAIR RAEBURN

Business Occupation
Trade Association

y) Director
Previous hame(s)inoto 3) Nationality
Addresspete s © 50 Ulster Crescent, British
Edinburgh 8&3&6 )Of birth {where applicatie)
Postcode| EH8 7JS 18/3/47
| consent to act as director of the company named above inotos 8 and 10)
S|gnature /f K QJW pate |7+ [ O -0

Particulars\QjﬁJthar directorships

ADVERTISING STANDARDS BOARD OF FINANCE LTD

continued overleaf t
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COMPANIES FORM No, 10 (cont.j
Staternent of first directors and

Continuation sheet No 3

Name inote 3)

secretary and intended situation to Form No. 10
of regigteged office {continuation} Company number
Name of company
l « THE PRESS STANDARDS BOARD OF FINANCE LIMITED
‘i:’articulars of other directors (continued)
HARRY JOHN ROCHE Business Occupation

Newspaper Publisher

Pravious.nameis}tnate 3)

Addressinoted) © P42 Shakespeare Tower,

Nationality
British

Barbican,

London EC2Y 8AB

l Postcode

Egge of birth twhore epplicable)
13/1/34

| consent to act as director of the any‘ named above {notos 3 and 10)
Signature @ S j J

Date "7' 10 n‘b \

Particulars of other directorships

GUARDIAN NEWSPAPERS LIMITED

MANCHESTER EVENING NEWS LIMITED

SURREY ADVERTISER NEWSPAPER HOLDINGS LIMITED
THE PRESS ASSOCIATION LIMITED

THE MANCHESTER GUARDIAN INC.

GUARDIAN PRESS CENTRE LIMITED

BROADCAST COMMUNICATIONS PLC

TRANS WORLD COMMUNICATIONS PLC

THE GUARDIAN AND MANCHESTER EVENING NEWS PLC
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COMPANIES FORM No. 10 (cont.)

Statement of first directors and
secretary and intended situation
of registered office {continuation)

Name of company

Continuation shest No _.....__

to Form No. 710

Company number

« THE PRESS STANDARDS BOARD OF FINANCE LIMITED

Particulars of other directors {continued)

Name (ote3  JAMES EVANS IBusiness Occupation
Consultant

Provious,name(s)inote 3) Nationality

Addressiotedl © 6 Fishpool Street, British

St. Albans,

Date of birth iwhere applicable)

Herts. | Postcode | aL3 4RT

a
{nota 6}

27/11/32

| ¢onsent to act as director of the company named above (notas 8 and 30}

Signature "’bza MW

Date NI fa-—?o

Particulars of other directorships
REUTERS HOLDINGS PLC
REUTERS LTD
THOMSON REGIONAL NEWSPAPERS LTD
NEWCASTLE CHRONICLE PUBLICATIONS LTD
INTERNATIONAL THOMSON ORGANISATION PLC
THE THOMSON ORGANISATION PLC
THOMSON SCOTTISH ASSOCIATES LTD -
THOMSON TELEVISION LTD )
THE THOMSON ORGANISATION (No. 2) LTD
THOMORG No. #2 LTD
THOMSON NORTH SEA LTD

THOMSON TRAVEL LTD

THOMSON WITHY GROVE LTD
SPORTING CHRONICLE PUBLICATIONS LTD
THOMSON FORESTRY HOLDINGS LTD
THOMSON SCOTTISH FORRESTRY LTD
THOMSON FORESTRY LTD

THOMSON SCOTTISH WOODLANDS LTD
ONECO LTD

TWOCO LTD

CITY MEAD SECURITIES LTD

PRESS ASSOCIATION LTD

INTERNATIONAL THOMSON ORGANISATION PENSION TRUST LTD
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COMPANIES FORM No. 10 (cont,)

Statement of first directors and
segretary and intended sftuation
of registered office (continuation)

Name of company

5

Continuation shest o
to Form Mo. 10

Compary number

* _THE PRESS STANDARDS BOARD OF FINANCE LIMITED

]

Particulars of other directors {continued)

[Postcade| Gua —1eN

Name (nota 3) Business Occupatien ,
T INDLE Ricimond __STHntee NEWSPAPERL DIRECTEL
Provious narne{s}note 3) — ' Nationality ‘
Addressinon 4 DEVOwSHG HNousSE BRI TISH
Qe WEST STREET, FARN KM Ra}eﬂof birth (where applicabla)
g b 1926

1 consent to act as director of :ijzﬁjnw,named above (notos 9 and 10}
5T

Signature

‘pate 1710 1990

Particulars of other directorships

ABERGAVENNY CHRONICLE LTD
ABERGAVENNY GAZETTE LTD
ALDERSHOT NEWS LTV

BIGGIN HILL NEWS LTD

BRITISH AMERICAN NEWSPAPERS LTD
BROMLEY BOROUGH NEWS LTD
BRUNSTOR LTD

CAPITAL NEWSPAPERS LTD

CITY RECORDER NEWSPAPERS LTD
COUNTY BORDER NEWS LTD

COUNTY ECHO NEWSPAPERS LTD

COX SONS & CO. LTD

DAWLISH NEWSPAPERS LTD

DEVON & CORNWALL NEWSPAPERS LTD
DOWNING STREET CHARITY SHOP LTD
ESHER & LEATHERHEAD COURIER LTD
ESSEX, & EAST LONDON NEWSPAPERS (HOLDINGS) LTD
FARNHAM CASTLE NEWSPAPERS LTD
GREATER LONDON & ESSEX NEWSPAPERS LTD
MALMOSS LTD

MONMOUTHSHIRE BEACON CO. LTD
NORTH CORNWALL ADVERTISER LTD
NORTHSTART LTD

FACKET NEWSPAPERS (CORNWALL) LTD
PRINCES WEEKLY NEWSPAPERS LTD
PUTNAM NEWSPAPERS (CORNWALL) LTD
RADIO INVESTMENTS LTD

REVUE PUBLICATIONS LTD
ROSS-ON-WYE TRADING POST LTD
SOUTH/

continuod overleaf t
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COMPANIES FORM No, 10 (cont.)

Statement ¢7 first directors and
secretary and intended situation
of registered office [continuation)

Name of company

Continuaticn sheetNo
to Form No, 10

fCompany number

» THE PRESS STANDARDS BCARD OF FINANCE LIMITED

Particulars of other directors {continued)

Name tnoto 31 CLIFFORD DUNCAN JARES

Business Occupation

" Publisher
Previous name(shinota 3) Natlonality
Addressinote 4) Littlehay, Shappen Hill, British
Burley, Ringwood, ~ 83?%Ffbkﬂ1mmmnnwﬂumm
Hempshire J  |Postcode| pHah fac 29/12/42

| consent to act as directpr of the

U

Signature ] o)

mpany named above (notes 9 snd 10)

Dat.} ] [ October 1990

A

Particulars of other dire&t}!rships

BENN BROTHERS PLC

EXTEL. GROUP PLC

FARMING PRESS LTD

LINK HOUSE GROUP (EXECUTIVE) LTD

LINK HOUSE MAGAZINES LTD

L.INK HOUSE PUBLICATIONS PLC

LINK HOUSE PUBLICATIONS TRUST COMPANY LTD
MORGAN~GRAMPIAN PLC

PUNCH PUBLICATIONS LTID

ROBERT ROGERS PUBLISHING COMPANY LTD
UNITED CONSUMER MAGAZINES LTD

UNITED MAGAZINES LTD

UNITED MAGAZINES PENSION TRUSTEE LTD
UNITED MAGAZINES PUBLISHING SERVICES LTD
UNITED NEWSPAPERS (OVERSEAS) LTD

UNITED NEWSPAPERS PLC

UNITED NEWSPAPERS PUBLICATIONS LTD
UNITED PUBLICATIONS LTD

PERIODICAL PUBLISHERS ASSOCIATION LTD
WILLIAM SINCLAIR HOLDINGS PLC

ADVERTISER NORTH LONDON GROUP LTD
APPLETREE PLC

DALTONS WEEKLY LTD

DAVID JOHNSON (MARKETING) LTD

GRIPSEAL LTP

LINK HOUSE ADVERTISING PERIODICALS LTD
LINK HOUSE BOOKS LTD

LINK HOUSE BOOKS (USA) LTD WENDFORTH LTD
LINK HOUSE LEASING LTD YELLOW ADVERTISER
TOWN CRIER LTD

NEWSPAPER GROUP LTD

continued ovarleaf t
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‘ THE COMPANIES ACTS 1985 znd 1989 ‘ {1

v COMPANIES HOUSE
COMPANY LIMITED BY GUARANTEE AN D HUOE

~ HAVIHNG A SHARE CAPITAL

" MEMORANDUM OF ASSOCIATION QDDL?SZB
of

THE PRESS STANDARDS BOARD OF FINANCE LIMITED

The name of the Company is "THE PRESS STANDARDS BOARD OF FINANCE
LIMITED",

The registered office of the Company is to be situated in Ehgland and
Wales,

The objects for' which the Company is established are:- . e

W
(et

(1) (i) Tb collect, whether by a levy on newspaper, periodical
and maégiine publishers' revenue, or by subscriptions,
donations, fixed payments or otherwise, and to administer
the applicéﬁiép of, funds for the purpose of financing
any self-regulatory eSﬁEﬁBl&system for press standards in
the United kingdom and to promote and develop the sau2;
to assist in the Fformation, financing and development of
the Press Complaints Commissicu or of any similar
self-regulatory systems which may be found to be
necessary; to appoint the Chairman of the Press
Complaints Commission for such period and upon sueh terms
as may be thought fit and to vary or revoke such
appointment; and generally to support the maintevance
and preservation of press standards, the perisdic tevlew
of the Code of Practice for the Press ¢r any similar
code, the adjudication of complaints from the pvblie, the

he British Press, the.

o Sallb b R

COMPANIES HOUSE ‘

‘200cTR90 (783707 B
_— &

COMPANIES

4
L



1

(2)

EYIRUE
ol
e

(i1)

provision of information in connection with press
standards either to individuzls or generally by way of
publieity campaigns or otherwise, and all necessary forms

“of liaison with gentral and local government departments,

consumer organisations, educational bodies, trade
assoeciations and with any other relevant organisations to
such an extent as may be required from time to time in
pursuance of the objects of the Company.

To promote the interests of any other company {including
without limitation any company which is for the time
being the subsidiary, holding company or subsidiary of
any holding company of the Company) or person in any
manner whateﬁer and in particular by paying or
discharging the liabilities thereof or giving any
undertaking to do so, by glving any indemnity or
guarantee in respect of such liabilities and by giving
any securlty or charge for any such indemnity or
guarantee or for the payment of money or performance of
cbligations by any such company as aforesald, either with
or without consideration and whether or not any benefit
flows to the Company other than the promotion of such
interests as aforesaid to the inteni that the promotion
of the interests of any suéﬁ company as aforesald shall
be an object and not a power of the Company;

To purchase, take on lease, or in exchange, hire or otherwise

acquire any lands, houses, buildings, offices, plant

and machinery and other real or personal property and any rights

or privileges necessary or convenient for the promotion of the

objects of the Company and to erect, construct, lay down,

enlarge, alter and maintain any heritable and/or freehold and/or

leasehold property necessary or convenient for the purposes of

the Company;

H




(3)

!H)

(5)

(6)

(7)

To sell, let, mortgage or otheryise dispose of or turn Lo
account all or any of the ﬁroperty or assets of the Company
either together or in portions for such consideration as the
Company may think fit and in part}cular for shares,; dzbentures,
debenture stock or securities of'ény company purchasing tne
same;

To undertake and execute any trusts which ﬁay laufully be

.undertaken by the Company and which may be conducive to its

objects;

“To borrow or raise money or secure the payment of money or the

observance of obligations in such manner as the Directors shall
think fit and for such purposes to mortgage or otherwise charge,
by way of fixed security or floating charge or otherwise, the
undertaking and all or any of the Company's property, both
present and future, and to create, issue, make, draw, accept,
endorse, discount and negotiate bills of exchange, cheques,
promissory notes or other negobtiable or transferable instruments
and to operate bank accounts;

To lend or advance money or give credit with or without security
to sueh persons and companies and on such terms as may be
thought fit;

To invesz% and reinvest and deal with the funds of the Company
not immediately required in such investments or upon such
securities or property {whether real or personal) and in such
manner as the Company shall think fit and from time to time bto
vary any such investments and to acquire and hold shares,
stocks, debentures, debenture stocks, bonds, securities,
obligations or other investments, rights or interests of or in
any company or comfipnies or publle, local or regional authority
or body in the United Kingdom or elsewhere;



{9y

(10)

To acquire all or any part of the unjertaking, property,
business or assets of any perssn or company possessed of
propentylsuitable for any of the purposes of the Company or
carrying on or proposing £Q carry on any business which the
Company is authorised to carry on and, as part of the
consideration for such acquisiticn, to undertake all or any of
the liabilities of such person or company;

To pramote or establish or coneur in ﬁ;omoting or establishing
any other company for the purposi of purchasing or taking over
all or any of the properties, rights and liabilities of the
Company or carrying on any business or opgrations which ﬁhe
Company is authorised to carry on or for EE} other purposgse which
may, directly or indirectly, benefit or advance the objects or
interests of the Company and Eﬁracquire and hold as invastments
of the Company or otherwise deal with as may be considered fit
any shares, stock, debentures, debgnture stock or securities of
any such company; *\ *

To amalgamate with or affilfate to the Company or enter into
partrnership with any person or company carrying on any business
or having any objects similar to any of the businesses or
objects of the Company or which may, directly or indireectly,
benefit or advance the objects or interests of the Company and
that in such manner and on such terms and conditions as may be
considered to be for the benefit of the Company brovided always
that any such person or company, shall prohibit payment of any
dividend or profit to and the distributions of any of their
assets among their Members at least to the same extent as such
payments or distributions are prohibited in the case of members
of the Company by this Memorandum of Association;



{11) To promote, subscribe to and assist (whether by the making or

granting of gifts, donations, govenants, apants or otherwise)
assnciations, institutions, organisations, companies, societies.

~ elubs, local and public bodies and authorities and otker bodies

and funds having for, their object or which may be expeeted to

- pesult in the advancement, protection, or benefit of the objlects

e

of the Company or any of them or any similar ohject or the

:Kbcnefit or welfare of any persons who are or Jere at any time in

(12)

(13)

the employment or service of the Company or any other persons in
whose welfare the Company ls or has been at any time interested
and the wlves, widows, families and dependants of any person3 &3

‘aforesald, to establish, maintain, promete, contribute to,

assist and manage or procure or jois Jn the establishment,
maintenance and promotion of any contributory or
non-contributory insurance, ‘SUpe?annuation, pension, provident

.or other funds or schidnes, o purchase annuities for the benefit
of or to give or procure the giving of allowances, pensions,

gratuities, donatlions and emoluments to such persons and to make
payment for or towards the insurance of any such persons;

tb raise and receive money for the pufposes of the Company and,
in particular but without 1imitation to receive and aceept by
way of gifts, donations, legacies, bequesbs, grants,
suoqcriptions levies or otherwise money and property, both real
and personal for the purpose of furthering the objects of the
Company ;

to undertake and execute any charifable trusts, gratuitously or
otherwise, the undertaking whereof may be incidental to the
attainment of the objects of the Company or any of them and to
establish and support or ald in the establishment and support of




.

(14)

(15)

(16}

(17

(18)

any charitable associations er ipstitutions and to subscribe or
guarantee money for charlitable purposes in any way conpeched
with the purposes of the Company or calculated to furdher its
objects;

‘to print, publich, buy and sell books, magazines and other

publicaticas relating to or for the purposes of the Company;

to receive guarantees frohfbubliﬁibodies, corporations, firms or
other persons, whehher members of the Company or not,
guaranteeing sums of money for the purposes of, or in connection
with, the carrying out of the objects of the Company or
promoting any event pursuant to the objects of the Company or
any of them and defraying the expense incurred in promoting any
such event or any loss resulting therefrom and that on such
terms as the Directors may think fit, and which guarantee may be
in favour of,qné/Company of of any bank, corporation, firm or
person who shail lend money to the Company;

to pay all or any expenses ineurred in connection with the
promotion, formation, incorporation, conduct and winding up of
the Company or to contract with any person to pay the same;

to do all or any of the above things in any part of the world
and elther as principals, agents or contractors or by or through
agencies or otherwise and elther alone or in conjunction with

another or others; and
to do all such other acts and things as may be incidental ot
conducive to the attainment of the objects of the Company or any

of them,

Provided that -




@

(1) in case the Company shall take or hold any properfy
which may be subjeect to any trusts, the Company shall
onlj deJl with or invest the same in such manner &S
aileued hy law, having regard to such trusts,

(11) - the objects of the Company shall not extend to the
regulation of rélations between workers and employers or
organisations of workenu and organisatlons of cmployers,

' (i11)  in case the Compony shall take or hold any property
subject to the Jubisdiction of the'Charity Commissioners
for England and Wales the Company shall not sell,
mortgage, charge or lease the same without such
authority approval or consent as may be required by law,
and as regards any such property. the Directors of the
Company shall be chargeable for any such property that
may come into their hands and shall be answerable and
accountable for their own acts, receipts, neglects and
gefaults, and for the due administration of such
properrty in the same manner and to the same extent as
they would as such Directors have been if no
incorporation had been effected and the incorporation of
the Company shall not diminish or impair any control or
authoriby exerciseable by the Chancery Division 6r the
Charity Commissioners over such Directors but they shall
as regards any such property be subject jointly and
separately to such control or authority as if the
Company were not incorporated.

In this Memorandum of Association, unless the conktext otherwise
requires, references to persons shall inelude companies and other
bodies corporate, firms, associations, sccieties, Institutlons,
organisations, clubs, funds, trusts, district and regional councils
and other statutory, local and public bodies and authorities and tha




,the nane 6f the Company.

¢

ward "eompany®” escept where.used in reference tq the Company shall be
deemed tqQ Lunclude any partnership or-other body or person

" incorporated or unincorporated and whether demieiled in Great Britain
”ov‘ﬂ sewhere; any word or espvession defined in. the Companies Act

1065 and any statutory modification or re-enactment thereof shall, if
not iaoonsisbent with the subJeobs cr-context, bear the smwe meaning
in this;Hemorandum; and the objects spaeified in each of the
paragrapns of this clayse shall béﬂregabded as independent objects
afid accordingly shall be in no wise limited or restricted by
reference to or inference from the terms of any othev paragraph or

) The income and property of the Company sha]l be applied solely

towards the promotion of its objects as set forth in this Memorandum
of Association and no portion thereof shall he paid or transferred
directly or indirectly by way of dividend, bonus or otherwise
howsoever by way of profit, to members of the Company : Provided that

nothing herein shall prevent any payment in good faibh by the
Company -

(a) of reasonable and prober remuneration to any member, agent,
officer or servant of the Company for any services rendered to
the Company;

(b) of interest (at such rate as shali be determined by thé
Directors of the Company) on money' lent to the Company, or of
rragsonable and proper rent for premises let, by any member of.
the Company or of its Board of Directors;

{e) to a Director of the Company of our-of-pocket expenses.

The liabiliby of the members is limited.
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dery member of the Company undertakes te contribute to the
Company's assets if it should be wourd up while he is a membey

‘or within“one year after he ceases to be a member for payment of

the Company's dehts and liabilities contracted before he ceases

_ to be a member, and of the costs, charges and expenses of

(b)

winding up, and for the adjustment of the rights of the
contributories among theméelves, such amount as may be required
not exceeding one pound {(£1);

/ .

If upon the winding up or dissolution of the Company there
remains after the satisfaction of all. 1ts debts and liabilities

“'any property whatsoever the same shall n§% be pald to or

distribubed among the members of the Company but shall be given
or transferred to some other institution or person or

,institgbions or persons having objects similar to the objects of

the Company and which prohibit the‘disbrghution of its or their
income or property amongst its or their mémbers, te an extent at
ieasb ay great as is Imposed on the Company under or by virtue
of Clause 4 hereof, sﬁch company or institution or companies or
{nstitutions to be determined by the members of the Coipany at
or before the time of dissnlution, If and in so far as effect
cannot be given to the foregoing provisions, the said property




" ' shall be given or transferred to some other charitable object

deterﬁined as afore§;id.

WE, subser

i

ibe?s;to this Memorandum of Association, wish to be formed into A
Company pursuant to this Memorandum; ~

” e

o

7
‘NAME%; ADDRESSES AND DESCRIPTIORS 0F4$UBSCRIBERS
7

>
P

N
BSAR 6ENGST L& PH
. Gans Souci,

Bssex, Pirector,

e .
oddinghuggt Road, Doddinghurst, Brentwoord,

THE NEWSPAPER PUBLISHERS ASSOCIATION.
oL Ak NSAET~aMITRA
19 Highgate Close, Hampetead Lane,

Director, THE NEWSPAPER SOCIETY.

IAN ROY LOCks
2 Potters éiose, Loughton, Essex, Director,

London,

PERIODICAL PUCLISHERS ASSOCIATION.
. ﬂr.cme.'nm CREAHRA mé“'-(‘n-}omsmo

38 Fruin Court, Newton Mearns, CGlasgow,
Director, THE SCOTTISH DAILY NEWSPAPER
SOCIETY.

JAMEsS BINIR RAEBUVEN .
50 Ulstesr Crescent, Edinburgh, Director,
SCOTTISH NEWSPAPER PUBLISHERS' ASSOCIATION.

Dabed the

- Hhday of Outeys» 1990

Witness to the above signatures:-

iérc\‘_‘l\wfw_\

ORVID NEWSLA
Solicitor,
Bloomsbury House,
Bloomshury Square,
London.




THE CO{PANIES ACTS 1985 and 1989

COMPANY LIMITED BY GUARANTEE AND KOT BAVIKG A SEARE GAPTTAL
ARTICLES OF ASSOCTATIGN
of

THE PRESS STANDARDS BOARD OF FINANGE LIMITED

. TNTERPRETATION

In these Articles -
4
(a) "the Act" means the Companles &gt 1985 including any statutoxry
modification or re-enactment thereof for the time being in

. force;

(b) “clear days" in relation to the period of a notice means that
period excluding the day when the notice is given or deemed to
be given and the day for which it is given or on which it is to

\

take effect;

{¢) "the Company" means "The Press SEﬁnﬁards Board of Finance

Limited";

(¢) "the Directors" means the directors of the Company from tlme to

time;

(e "Founding Organisations” means those or anisations listed in
g urg 24

Article 3 hereof, being the founding organisations of the

Compsany;

(f) "the office" means the registered office of the Company from
y

time to time:
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(h)

(1)

(43

(k)

(1)

(m)

(n)

(o)

(p)

(q)
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#the 8Seal” mesns the Common Seal of rhe Company;

"member® means @ member of the Company and *members” means the
members of the Company from time to time;

5

"the Seal” means the Common Seal of the Company,

"the Secretary" means any person appointed to perform the duties
of the Secretary of the Company including a joint, assistant ox
deputy secretary;

"the United Kingdom" means Great Britain and Northern Ireland;

words and expressions referring to wriéiﬁg shall, unless the
contrary intention appears, be construed as ineluding references
to printing, lithography, photogiaply, and other modes of

representing or reprbducing words in a visible form;

unless the context otherwise requires, words and expressions
shall bear the same meaning as in the Act as in force at the

date on which these Articles become binding on the Company;

words denoting persons shall include companies and other Lodies
corporate, firms, asscclations, societies, institutions,
organisations, funds, trusts, district and regional councils and

other statutory, local and public bodies and authorities;
words denoting any gender shall include all other genders;

words denoting the singular number only shall include the plural

npumbex, and yice versa;

headings are inserted for ease of reference and shall not affect

intexpretation.
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. PRELIMIHARY

The regulations contained in Table C in the Schedule to the Companies
(Tables A to F) Regulations 1985 shall not apply to the Company.

MEMBERS
A register of the members of the Company for the time beipg shall be
kept by the Secretary and shall contain each member's nama, address
and date of admission as a member and-shall, in so far as applicable,
comply with the provisions of Section 352 of the Act,

The rights and privileges of membership shall be personal and
incapable of transfer by the act of any member or by operation of
law. The membership of any individual.member shall cease upon the

death of such member.

{a) The organisati;ns iisted below are the Founding Organisations of
the Company and each such Founding Organisation shall be
entitled at any time and from time to time to nominate and
appoint any person or persons to be members of the Company
provided that the number of persons so appointed by each such
Founding Organisation shall not at any time exceed the number

set opposite its name below:-

FOUNDING ORGANISATION NUMETR K OF MEMBERS

The Newspaper Publishers Association Limited 3
The. Newspaper Soclety 3
Periodical Publishers Association 2
The 3cottish Daily Newspaper Society 1
Scottish Newspaper Publishers'’ Assoclation 1

Association of Free Newspapers Limited 1

et 4 GEen S

Tl
=




(b)

(e}

6. {a)

In the event of the withdrawal or termimation ef mewbership of
any member appointed pursdént to this Artizle 5 the Founding
Organisation who appointed such member shali, in acaqrdanhﬁ*with
the provisions of this Article 5, be eutitled te appolnt =

replacement therefor,

The subscribers to the Memorandum of Association, having each
been duly nominated by a Founding Organisation, .shall be the
first members of the Company. , ) e

o

N

‘Every appointment of a member pursuant to the provisions of this
Article 5 (other than the appointment of the subscribexs to thae
Memorandum) shall be effected by the delivery to the Secretary
at'the address notified by the Secretary to the Company for this
purpose of the following documents:-

=

(1) an instrument in writing signed undexr the hamd of an

official of, or other person duly authorised on behalf
of, the Founding Organisation making such appelatment,
giviné the name and address of the appointee and the:
name of the appointing Founding Orgﬁnisation; and

(ii) a written application for membership signed by the said
appointez in such form as shall he required by the

Directors from time to time

and such appointment shall take effect as from the last time of

delivery of such documents.

Subject to paragraph (c) of this Article 6, the members of the
Company shall have the right at any time and from time to time
by ordinary resolution to admit additional persons to membership
of the Company and to decide in their absolute discretion the

manner in which such members shall be sclected.



(b} B8ujject to paragraph (c) of this Article 6, the Chairman of the

Board of Directors of the Company from time to time shall be
entitled to become a member, The membership of any such pexson
shall, unless waived in writipg by all the other members,
terminate on date upon which such person ceases to be the

Chairman of the Board of Directors,

(¢} Every person who wishes to becoma4§ member shall délivar fo the
Secretary (at the address motified by the Secretary to the
G9mpanyf%or this ,.itpese) an appliéacion for membership in such
form as shall b: reqaired by the Directors from time to time.,

(a) Any member of the Gampany may withdraw from the Company by

glving not less than six months prior neotice in writing to
that effect addressed and delivered -to the Secretary at the
office (or such othex place as shall have been notified by
the Secretary to the Company for this purpose) and, upon the
explry of & months from the date on which such notice is so

delivéfed, he shall cease ﬁo be a member,

(b; The directors.shall be entitled in their absolute ‘discretion
without assigning any reason therefor to terminate the
membership of any member at any time by giving written notice
to that effect to the mw-ber.

Any person ceasing to be a member (for any reason) shall nevertheless
remain subject to the liability imposed by Clause 6(a) of the

Memorandum of Assoclation of the Company,

GENERAL MEETINGS

The Company shall in each year hold a general meeting as its annual

general meeting in addition to any other meetings in that year, and
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10,

1L.

12,

shall specify the meeting as such in the notices caliipg ir; and mot
more than £ifteen months shall elapse between the date of one annual
geﬁé?al meeting of the Company and that of the next, Provided that 50
long as the Company holds its first annual general meeting within
eigateen months of its incorporation, it need not hold it in the yeax
of its incorporation or in the following year. The annual general
meeting shall be held at such time and place as the Directors shall
appoinﬁ:\¥\m, > :

All general meetings other than annual general meetings shall be

called.extyaordinary general meetings.

The Directors may, whenever they think fit, convene an extraordinary
ganerél meeting, and extraordinary general meetings shall also he
convened by such requisition or, in defaulﬁ, may be convened by such
requisitionists, as provided by Section 368 of the Act. If at any
time there are not within the United Kingdom sufficient Directors
capable of acting to form a quorum, amny Dirsctor or any two members
of the Company may convene an extraordinary general meeting in the
same manner as mearly as possible af that in which meetings may be

convened by the Directors.

NOTICE OF GENERAL MEETINGS

An annual general meeting and a meeting called for the passing of a
special resolution shall be called by at least twenty ome clear days'
notice in writing, and a meeting of the Company other thau an annual
general meeting or a meeting for the passing of a special resolution
shall be called by at least fourteen cleax days' notice in writing.
The notice shall specify the place, the day and the hour of the
meeting and, in the case of special business the gereral nature of
that business ang chall be given, in mapner hereinafter mentioned or

in such other manner, if any, as may be prescribed by the Company in




13,

14,

15,

ganﬁtal meeting, to such persops as are entitled to receive such

notice under these Articles, Provided that a meeting of the Gompany
shall, notwithstanding that it is called by shoxter notice than that
5pecffied in this Article, be deemed to have bpen duly called if 3t

iy so agreid -

EN

PRy
[

By

(a) in the case of a meeting called as the annual general meeting,
by all the members entitled to attemd and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the
‘members having a right te attend and vote at the meeting, being
a majority togethér representing not less than ninety five per
cent of the total voting fights at that meeting of all the

mimbers. . a

I =i -
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The accidéntal omission to give riotice of a meeting to, or the

Oy

non-receipuﬁof notice of a meeting by, any person entitled to receive
notice shall not invalidate the proceedings at that meeting.

B R e e e et e i ot -

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an
extraordinary general meeting, and also all that is transacted at an
annual peneral meeting, with the exception of:- (1) the c}ﬁsideration
of the accounts and balance sheet and the reports of fhe Directors
and Auditors; (ii) the appointment of, and the fixing of the
remuniexation of, the Auditors; and (iii) the election of Directors in

the place of those retiring.

No busiriess shall be transacted at any general meeting unless a
quorum of members is present at the time when the meeting proceeds to
business; save as herein otherwise provided, three members present in

person or by proxy shall be a quorum.



18,

19.
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If within half an hour from the time appointed for the ameting a
quorum ismet present, the meeting, if convened upon the tequiSLtion
of membexs, s hall be diasolveu in any other case it shall stand
adjourned to the same day in the next week, at the geme time and
place, or to such other day and at such other time and place ag the
Pirectors may determine, and if at such adjourned meeting a quorum is
not present within half an hour from the time appointed for holding
the meeting the members present shall be a quorum.

The Ghairman, if any, of the Board of Directors of the Gompany shall
preaide as Chairman at every general meeting of the Company or, iE

there ig no such Chairman or if he shall not be present within~

 fifteen minutes after the time appointed for the holding of the

meeting or is unwilling to act the Directors present shall elect one

of their number to chalr: the meeting.

If at any meeting no Director is willivg to act as Chairman or if no
Director is present within fifteen minutes after the time appointed
for holding the meeting, the members present shall choose one of

theiy number to be Chairman of the meeting.

The Chairman may, with the consent of any meeting at which a quorum
is present (and shall if so directed by the meeting), adjourn the
meeting from time to time and from place to place, but no business
shall be transacted at amy adjourned meeting other than the business
left unfinished at the weeting from which the adjournment took place.
When a meeting is adjourned for thirty days or moxe, notice of the
adjourned meeting shall be given as in the case of an original
meeting. Save as aforesaid it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at any

adjourned meeting.



26. &% any genersl meetipg a resolurion put to the vote of the meeting
) shall be decided om a show of hands unless a poll is (before or on
the declaratfon of the result of the show of hands) demanded ~

'

(a) by the Chaftman; or

(b) by any member present in person or by proxy and entitled to
votier at the meeting,

Unless a poll 1s so demanded a declaration by the Chairman that a
resolukion has on a show of hands been carried or carried
unanimously;‘gr by a:barticular majority or lost and an entry to that
effect in the b06k5&3ntaining the minutes of the proceedings of the
Company shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or against

such resolution,

The demand for a poll may, before the poll is taken, be withdrawn and
a demand so withdrawn shall not invalidate the result of a show of

hands declared before the demand was made,

21, If a poll iz duly demsnded it shall be taken in such mauner as the
Chairman directs, and the result of the poll shall be deemed to be

the resolution of the meeting at which the poll was demanded.

22, In the case of an equai’:y of votes, whether on a show of hands or on
a poll, the Chairman of the meeting at which the show of hands takes
place or at which the poll is demanded, shall be entitled to a

casting vote Ln addltion to any other vote he may have.

23, A poll demanded on the election of a Chairman or on a question of
adjournment, shall be taken forthwith, A poll demanded on any other
question shall be taken at such time as the Chairman of the meeting
directs, and any business other than that upon which a poll has been

demanded may be proceeded with pending the taking of the poll., No

R e e N R R S R R e N R B e O e A L SO AR T WS




25,

26,

27,

28,

- o [l B o 5 5 g
P .- I NI o L‘;-/:]’R’ atal - ,r:J:&h“.
P ~ T ga E - - A
- rToa - LR ShATw R [ N, ';*w“"' - 3,
> war -~ " e WS ot -y Ao 3 4,
-~ 20 -

netice need be given of a poll pot raken focthwith if ghe time and
place at which ft is to be taken are abrounced ac the meetimg at
which Lt is demanded, f In any other case at least seven clzar days”
notice shall be éﬁven.specifying the tize zpd place at vhich the poll
1s to be taken,

Subject to the provisions of the Act, a reselution in writing sigped
by or on behalf of all the members for the time being entitled to
recelve notice of and to attend and vote at general meetings shall bs
ag valld and effective as if the same had been passed at a genoral
meatiné of the Company duly convened and held, Any such resolution
in writing may consist of one or more documents in like form cach
signed by one or more members.

VOTES_OF MEMBERS

At a general meeting of the Company evefy member who is present in
person or by proxy or by a representative authorised pursuant to

Article 26 shall have one vote on a show of hands or upon a poll,

Any person (not beiﬁg an individual) who is a member of the Company
may give written authority (under the hand of an official or other
person duly authérised) to such person as it thinks fit to act as its
representative';ﬁ any meeting of the Company, and the person so
authorised shall be entitled to exercise the same powers on behalf of
the person which he represents as that person could exercise if it

were an individual member of the Company.
On a poll votes may be given either personally or by prox}.

The instrument appointing a proxy shall be in writing under the hand
of the appointer or of his attorney duly authorised in writing or, if
the appointer is not an indivicdual, either under séal or under the
hand of an of{lcial or of another person duly authorised. 4 proxy

need not be 4 member of the Company,




30,

1-111'-

The InsCrument appointing a proxy and the power of atterney er other
authority, if:any, under which it is signed or w potarially certified
copy of that power or authority shall be deposited at the office or
at such other place within the United Kingdonm as is specified for
that purpose in the notice convening the meetiug.'not less thay LTorty
elght hours before the time appointed for holding the meeting or
adjourned meeting at which the person named in the instrument
proposes to vote, oxr, in che‘caééloﬁ a\poll, not less than twenty
four hours before the time appointed fd% the taking of the ?011, and

K

i N

in default the instrument of proxy shail not be trcatadgés @%Iid.

(a) An instrument appeinting a proxy shall be in. the following form

N

or a form as near as thereto as circumstances admit:-

"The Press Standards Board of Finance Limiteqv

%

I/VE, of
) in the county of - , being a
member/membera of the abéve named Company, hereby appoint
; of ‘%> ‘& or failing
him of

as my/our proxy to vote for me/us
on my/our behalf at the [Annual or Extrasrdinary, as the case
may be] General Meeting of the Company to be held on the
day of 19 , and at any
adjournment thereof, ‘
Signed this day of 19 v,

(b) Where it iz desired to afford members an opportunity cof voting

for or against a resolution the instrument appointing a proxy
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i
sizall be in the followipg form or a form as pear thereto as
elrcumstances admits~ N

"The Press Standards Bourd of Finance Limited,”®

1/VE, N . of in
the county of , being & member/members of
the above named Company, hereby appoint ‘
of : or failing him : of
. . as my/our proxy to vote fo# me/us on
my/&ur behalf at the [Annual or Extreordinary, as the casc may
be] General Meeting of the Company, to be held on the

& 'jdaj'of 19 , and at
any ‘adjournment thereof., Signed this day of

19,

This form is to be used *ig_favou;;of the resolution, Unless
againsa

otherwise instructed, the proxy will vote as he thinks fit.

%Strike out whichever is not desired.”

31. An instrument appointing a proxy shall be in any common form ox in

such other form as the Directors shall approve.

32. The instrument appointing a proxy shall be deemed to confer authority
to demand or join in demanding a poll.

33, A vote given in accordance with the terms of an instrument of proxy
shall be valid notwithstanding the previous death or insanity of the
principal or revocation of the proxy or of the authority undexr which
the proxy was executed, provided that no intimation in writing of
such death, insanity or revocation as aforesaid shall have been
recelved by the Company at its office before the commencement of the

meeting ox adjodrned meeting at which the proxy is used.




36,

37,

38,

- 33 -

No objection shall he raised to the qu;alifica:ioni ef any wotexr except
at the meeting or adjourned meetimg at which tke wote cbjected o is
tendered, and every vote not disallewed at the seeting shall be
valid, Any objection made in due time shall be referred o the
chalrman whose decision shall be final and conclusive,

)

DIRECTORS

Unless othexwise determined by‘ordina:y resolution of tﬁa menbers,
the pxmberﬁgfxpireccors (other than altermate Directors) shall not ho
subj;éﬁ to any maximum and shall not be less than’four. A Director
need not be a member of the Company., The f£irst Directors of the.
Company shall be appointed by the Founding Organigations each of
which shall be entitled to appoint the number of Directors set
opposite such Founding Organiéhtion's nama inkArticle 5(a) hereof,

: | y’ \
Rach Director shall be entitled to receive notice of and to attend
and speak at every general meeting of the Company. '

' . o :

Any person of 18 years of age or greater age without limitation may

be appointed a Director of thelcompaﬂi.

(a) The Directors may be paid all reasonabléﬁ;;ﬂvelling, hotel and
other expenses properly incurred by them\iﬁ attending and
returning from meetings of the Ditrectoxrs ox any committee of the
Directors or general meetings of the Company or in connection

with the business of the Company,

{b) The Directors shall be entitled to such remuneration as the
Company may by ordinary resolution determine and, unless the
résolution provides otherwise, the remuneration shall be deemed

to accrue from day to day.
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VACATTION OF DIRECTORSHIPS

The office of a Director shall be vacated if -

(&)

(b)

(d)

(e)

28

he ceases to be a direccor by virtue of any provision of the Act
or he becomes prohibited by law from being a director; or
he becomes bankrupt or makes any arrangement or composition with
his creditors generally, or
he is, or may be, suffering from mental disorder and either -
(L) he is admitted to hospital in pursuance of an
application for admission for treatment under the Mental
- Health Act 1983 or; in Scotland, an applieation for
o admissfion under the Mental Health (Scotland) Act 1984,

or

(id) an order is made by a court having jurisdiction (whether
in the United Kingdom o% elsewhere) in matters o
concerning mental disorder for his detention or for the
appointment of a receiver, curatoxr bonis or other person
to eéercise powers with respect to his property or

affairs; ox

he resigns his office by notice in writing delivered to the
registered office of the Company; or

he shall for more than six consecutive months have been absent
without permission of the Directors from meetings of the
Directors held during that period and the Directoxs resolve that
his offlce be vacated.
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(a)

(b)

(e)

i

DIRECTORS’ INTERESTS AND VOYING

Mo Dirsctor shall be disqualified by his office from contracting
with the Gompauy whether as vendor, purchaser or otherwise nor
from holding any office (except that of Audiror) undexr or Toom
being employed by the Company nor shall any such contract,
office or employment or any contract or arrangement entered into
by or -on behalf of the Company or any othex matter in which any
Director shall be in any way jnterested be aveided or affected
by reason of such Director holding that office or of the
fiduciary reiationship thereby established and any Director so
contracting, holding office or being emplmyed or being so
interested shall be counted in the quorum present at any meeting
of the Directors and shall not be liable to account to the
Company for amy profit realised by any such contract arrangement
or matter but (a) the nature of his interest must be disclosed
{n the manner provided by Section 317 of the Act and (b) he
shall not be entitled to vote in respect of any contract
arrangement or matter in which he has, directly ox indirectly an
{nterest or duty which is material and which conflicts ox may
conflict with the interests of the Company and, if he does vote,

his vote shall not be counted.

The Company may by ordinary resolution suspend or relax to any
extent, either generally or in respect of any particular matter,
any provision of these Articles prohibiting a Directox from

voting at a meeting of Directoxrs or of a committee of Directors.

Where proposals are under consideration concerning the
appointment of two ox more Directors to offices or employments
with the Company or any body corporate in which the Company is
interested the proposals may be divided and considered in
relation to each Director separately and (provided that he is
not for another reason precluded from voting) each of the

Directors concerned shall be entitled to vote and be counted in
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& quorum in respect of each resolution excemy' that concerniug

N

his own appeintment.
(&) Ifa quéstion arlses at a meeting of Directors or of a committes
of Dir ectors as to the right of a Director te vete, the questioen
may,,before the conclusion of the meeting, be referred to the
Chaﬂrman of the meeting and his voting in relatien to any
Di;ector other than himself shall be f£inal and conclusive,

For the purposes of Article 40 -

(a) a general notice given to the Directors that a Director is te be
regarded as having an interest of the nature and extent
gpecified in the notice in any transaction or arrangement in
which a speclfied person or class of person is interested shall
be deemed to be's disclosure that the Director has an Interest
in any such transaction of the nature and extent so specified;
and : ‘

(b) an interest of which a Director has no knowledge and of which it
is unreasonable to expect him to have knowledge shall not be

treated as an interest of his,

ALTERNATI DIRECTORS

Any Director (other than an alternate Director) may appoint any
person willing to act, to be an alternate Director and may remove

from office an alternate Director so appointed by him.

An alternate Director shall be entitled to receive notice of all
meetings of Directors and of all meetings of committees of Directois
of which his appointor is a member, to attend and vote at any such
meeting at which the Ditsctor appeinting him is not pexsonally
present, and genexally to perform all the functions of his appointor

as a Director in his absence but shall not be entitled to recelve any
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remuneration from the company for his services as an alwernate
Director. But it shall not be necessary to glve potice of such o
meeting to an alternate Director who dis absent from the United

Kingdom.

An alternate Director shall cease to be an alternate Divector if his
appointor ceases to be a Director; but if a Director retizes by
rotation or otherwlse but .is reappointed or deemed to have been
reappointed at the meeting at +hich he retires, any appointment of an
alternate Director méde by him which was in force imnediately prior

to his retirement shall continue after his reappolntment,

Any. appointment or removal of an alternate Director shall be by
notice to the company signed by the Director making or revoking the
appointment or in any other mannex approved by the Directors.

Save as otherwise provided in the Articles, an alternate Directoxr
shall be deemed for all purposes to be a Director and shall alone be
responsible for his own acts and defaults and he ;hall not be deemed

to be the agent of the Director appointing him.

POWERS_AND DUTIES OF DIRECTORS

The business and affairs of the Company shall bs wanaged by the

Directors, who may pay all expenses incurred in the formation of Che
Company, and may exercise all such powers of the Company (including,
in particular, but without prejudice to the foregolng generality the
power to borrow or ralse or secure the payment of money) as are not,

by the Act ox by these Articles, required to be exercised by the

Company in general meeting, subject nevertheless to the provisions of

the Acx and these Articles and to such regulations as may be

prescribed by the Company in general meeting; but no regulation made
by the Company in general meeting shall invalidate any piior act of
the Directors which would have been valid if that regulation had not

been made.

R
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The Directors may, by power of attormey or othervise, appoint any
person to be the agént of the Company for such purposes and on such
condftions as they determine, ingluding authority for the agent To-

delegate all’ or any of its peowers.

All cheques, promissory notes, déafts, bills of exchange and other
negotiable instfﬁments, and all receipts for moneys pald to the
Company, - shall be signed, drawm, accepted, endo§§ed, oxr otherwise
executed, as the case may be, in such mannex as the Director's shall

from time to time determine.

<

DELEGATION OF ‘DIRECTORS’ POWERS

4 |

The Directors may delegate any of‘théir powers to any committee
conslsting of one or more Directors as they think £it. They may also

-

delegate to any managing directox or any director holding any other

executive office such of their powers as they consider desirable to’
be exercised by him. Any such delegation may be made subject to any
conditions the Directors may impose, and eithex collaterally with or
to the exclusion of their own powers and may be revoked or altered.

Subject to any such regulations, the proceedings of a committee with
two or more members shall be governed by the Articles regulating the

proceedings of Directors so far as they are capable of applying.

DIREGTORS' APPOTHTMENTS

il

Subject to the provisions of the Act, the Directors may appoint one
or more of their number to the office of managing director or to any
othor executive office under the Company and may enter into an
agreement or arrangement with any Director fox his employment by the
Company or the provision by him of any services outside the scope of
the ordinary duties of a Director. Any such appointment, agreement
or atrangement may be made upon such terms as the Directors may

determine and they may remunerate any such Directoxs for his sexvices
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as they think £it,

DIRECTORS’ GRATHITIES AND PENSYONS '

The Directors may provide benefits, whether by the payment of
gratuities or pensions or by insurance or otherwise, for any Directox
who has held but no longer holds any executive office or employment
with the ﬂemﬁany or with any body corporate which is or has been a
subsidiary of the Company or a predecessor in business of the Company
or of any such subsidiary, and for any member of his family
{inclnding a spouse and a former spousejzor any person who is or was
dependent on him, and may {(as well before as after he ceases to hold

such office or employment) contribute to any fund and pay premiums

~ for the purchase or provision of any such benefit.

APPOINTMENT AND RETIREMENT OF DIRECTORS

At the first annual general meeting of the Company and at every
subsequent annual general meeting one-third of the Directors who are
subject to retirement by rotation or, i1f thelr number is not three or
a multiple of three, the number nearest to one-third shall retire
from office; but, if there is only one director who is subject to

ret:irement by rotation, he shall retire.

Subject to the provisions of the Act, the Directors to retire by
rotation shall be those who have been longest in office since their
last appointment or reappointment, but as between persons who became
or were last reappointed Directors on the same day those to retire
shall f{unless they otherwise agree among themselves) be determined by

lot. A retiring Director shall be eligible for reappointment,

If the Company, at the meeting at which a Director retires by
rotation, does not fill the vacancy the retiring Director shall, if
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willing to set, be deemed to heve been weappointed unless at the
meeting Lt is resolved mot to £ill the vacancy or unless = reselution
for the reappointment of such Director is put to the neetipng and
losc- \\\‘" -

!

y ’

No person other than a Directoxr/ retiring by xetation shall be
appointed or reappeinted a Director at amy general meeting unless -

(a) he is recommended by the Directors; or

(b) not less than fourteer nor more than thirﬁy five clear days
before the date appointed for the meeting, notice signed by
a membex qualified to vote at the meeting has been given to
‘the Company of the intention to propose that perxson for
appointment or reappointment stating the particulars which
would, if he were so appointed or reappointed, be required to
be included in the Company’'s register of Directors together
with notice executed by that person of his willingness to be
appointed or reappointed.

Not less than seven nor more than twenty-eight clear days befors the
date appointed for holding a general meeting notice shall be given to
all who are entitled to receive notice of the meeting of any person
(other than a Director retiring by rotation at the meeting) who 1is
recommended by the Directors for appeintment or reappointment as a
Director at the meeting or in respect of whom notice has been duly
given to the Company of the intention to propose him at the meeting
for appointment ot reappointment as a Director. The notice shall
give the particulars of that person which would, if he were so
appointed ox reappointed, be required to be included in the Company's

register of Directors.

Subject as aforesaid, the Company may by oxdinary resolution appoint
a person who is willing to act to be a Director either to fill a

vacancy ot as an additional director and may also determine the



79,

69.

61,

62.

« 21 ~

rocation fn which cny additionsl Directors are to retire.

The Directors may appoint a pexcon *he s willing to act to be &
Director, either to fill a vac;':lnqy ox as zu additional Director. Amy
Director appointed under this Art{zle £hall held office only until
the annual general meeting following next after his appointment, when
he shall retire, but shall be eligible for re-e*ecction, A Director
so appointed shall not be iaken into account in determining the
Directors who are to rétire by rotation at the meeting.

Subject as aforesaid, a Director who retires at amn annuzl genoral
meeting may, 1f willing to act, bé ;eappointed. If hq’is/not
reappointeqxtﬁe)shall retain office until the meeting appoints
someone inikis place, or if it does not do so, until the end of the

meeting.

The Company may from time to time by ordinary resolution increass or
reduce the number of Directors, and determine in what rotation ruch
increased or reduced number shall go out of office, and may make the

appointments necessary for effecting any increase.

PROCEEDINGS OF DIRECTORS
The Directors may meet together for the despatch of business,
adjourn, and (subject to the provisions of these Articles) otherwise
regulate their meetings, as they think fit., Questions arising at any
meeting shall be decided by a majority of votes and in the case of an
equality of votes, the Chairman shall have a second or casting vote.
A Director may, and the Secretary on tha requisition of a Director
ghall, at any time summon a meeting of the Directors. It shall not be
hecessary to give notice of a meeting of tue Directors to any
Director for the time being absent from the United Kingdom. A
Director who is also an alternate Director ghall be entitled in the
absence of his appointor to a separate vote on behalf of his

appointor in addition to his own vote.
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The quorur necessary for the transaction of the busivess of the
Dfrectors may be fized by the Directors and unless so fixed at any
other number shall be three. A person who holds office as an
alternate Director shall, if his appointee is RUE present be counted
in a quorum.

The continuing Directors may act notwithstanding any vacanéy in theiy
numbey, but, 1L and so long as their nusber is reduced below ths
number fixed by or pursuant to the Articlas of the Gompany as the
necesgsary quorum of Birectors, the continuing Directors or Director
may act for the purpose of increasing the numbéf of Dircctors to that
numbex, or of summoning a general meeting UE the Company, but for no
other purpose. ‘ -

The Directors shall from time to tima“elect a Chairman of the Board
of Directors and may at any time remove him from that office. Unless

i\ he is unwilling to do so, the Diregtor appointed shall preside at
" every meeting of Difectors at which he is present. But, if no such

Chairman be elected, or if at ahy meeting the Chairman is not pressnt
within fifteen minutesg after the time appointed for holding the same,
the Directors present may choose one of their number te be Chairman
of the meeting,

All acts bona fide done by any meeting of the Directors or of a

committee of Directors or by any person acting as a Directoy, shall
notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such Director or person acting as
aforesaid, or that they or any of them were disqualified, be as valid
as 1f every such person had been duly appointed and was qualified to

be a Director.

A resolution in writing signed by all the Directors for the time
being entltled to receive notice of a meeting of the Directors, shall

be as valid and effectual as if it had been passed at a meeting of
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the Directors}duly'convened aﬁéxheld and may consist of seversl

documents fn like form each signed ﬁy-@pg cr more Direcetorsy but a
resolution signed by his appointor and, if it is signed by a Director
who has appeinted aﬁ alternate Director, it need nci bé\signad by the
alternate Director in that capacity,

SECRETARY

vy
/
7

68, Subject to the provisions of the Act, the Secretary shall be
appointed by the Directors for such term, at such remunsration (if
any) and upon such conditions as they may think fit and any Secretary
so appointed may be removed by them,

69, A pxdvision of the Act or these Articles requiring or authorising a
thiﬁg tb_be done by or to a Director and the Secretary shall not be
satisfied by its being done by or to the same person acting both as
Director and ad, or iam place of, the Secretary,

MINUTES

70. The Directors shall cause Minutes to be made ia bﬁoks provided for

the purpose -
{2) of all appointments of officers made by the Diredtors;

(b) of the names of the Directors present at each meeting of the

Directors and of any committee of the Directors;

(¢) of all resolutions and proceedings at all meetings of the

Company, and of the Directors, and of committees of Dirsctors,
THE SEAL

71. The Directoxrs shall provide for the safe custody of the Seal, which
shall only be used by the authority of the Directors or of a



72,

73.

74.

committee of the Directors authorised by the Directors in that
behalf, and every instrumept to which the Seal shall be affixed shail
be signed by a Director and shall be countersigned by the Secretary

or by a second Directox.

‘

ACCOUNTING
2 )
The Directors shall cause proper books of account to be kept with
regpect to -
(a) all sums of money received aird expended by the Company, and the
matters in respect of which the receipt and expenditure takes
place;

(b) all sales and purchases of goods by the Company; and
(e) the assets and liabilities of the Company.

Proper books shall not be deemed to be kept i1f there are not kept
such books of account ags are necessary to give a true and fair view
of the gtate of the Company's affairs and to explain its

transactions.

The books of account shall he kept at the office, or, subhject to
Sectlen 222 of the Act at such other place or places as the Directors
think fit, and shall always be open to the inspection of the
Directors.

The Directors shall from time to time determine whother and to what
extent and at what times and places and under what sw»aditions or
regulations the accounts and books of the Company &r any of them
shall be open to the inspection of members not being Directoxs, and
ns member (not being a Director) shall have any right of inspecting
any account or book or document of the Company except as conferred by

statute or authorised by the Directors or by the Company in general
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meeting.

The Directors ghall from time to time In accordance with the Act
cause to be prepared and to be laid before the Compatiy in genexal
meetin“ such profit and losa accounts, alance sheets, group accounty
(if anjﬂ and Reports ac are'referred to in the Act, -

A copy‘of avery balance @heec (including every document required hy
law to be aﬁnexed thereto) which is to be laid before the Company in
ganeral, meeting together with a copy of the auditor's report thereon
shall not less than twenty one days before the date of the meeting be
gent to eveLy member of, and every holder of debentures of, the
Company., Provided that this Article shall not reqq;re a copy of these
documents to be sent to any person of whose addre#s the Company is

i
not aware or to more than one of the joint holders of any debentures,

AUDTT

Avditors shall be appointed and their duties regulated in accordence
with the Act,

WINDING UP

The provisions of Clause 6 of the Memorandum of Association of the
Company realating to the winding up of the Company shall have effect

as iIf the same were repeated in these Articles.

NOTICES
A nof;ice may be given by the Company to any member either personally
or by sending it by post to him or to his registered address, or (if
he has no registered address within the United Kingdom) to the
address, 1f any, within the United Kingdom supplied by him to the
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Gompanv For the giving of pnotices to him. Where a notice is given
personaily service of the notice shall be effected as’at the time of
delivery, Where a notice is sent by post, Sgrv1ce of the notice

shall be deemed to be effected by properly add*essing. prepaying and
posting an envelope containing the notice, and to have been effected
at the expiration of twenty four hours aftexr the énvelope contsining .
the ‘same is posted, ;

Notice of every general meeting shall be glven inJany>mnnner

hereinbefore authoriced to - -

(a) “every member except those members who (hg}ing ne registered
address within the United Kingdnin) havé ‘not supplied to the
Company an address within the United Kingdom for the giving of

notices to them; .

(b) every persoun being an executor, legal persona\ 1epresentative or
a trustee in bankruptcy or sequestration“of a wember where the
member but for his death or bankruptey would be entitled to

receive notice of the meeting;

(c) every Director of the Company; and

(d) the Auditors for the time Being of the Company.

-

No other person shall be entitled to receive Notices of genetal

meetings.

INDEMNITY

Subject to the provisions of the Act but without prejudice to any
indemnity to which the aftermentioned persons may otherwise be
entitled, every Director ox other officex of the Company shall be
indemnified out of the assets of the Company against liabilitvy

incurred by him in defending any proceedings, whether civil or



wQ\criminal* for negligence, ﬁefanié or bxeagh of duty ox hfeadh-of
trust in relation to the affairs of the Cpmpany and in which judgment
is given in his favour or in which he is acquitted or in connection
with any application under Sectiocn 144(3) or (4) or Section 727 of
the Act in which xelief is granted to him by the court and, in
accordance with Section 310(3) of the Act, the Directoxrs nzy procura

and maintain indemnity insurance to enable the Company to so

indemnify such oéﬁerfofficer or Director.

o o !
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/C7 MNAMES AND ADDRESSES OF SUBSCRIBERS

fa)
o, TONR BenedT Le PAGS,
* Sans Souci, Doddinghurst Road, Doddinghurst, Brentwood,
Essex, Director, ‘THE NEthAPER DUBLISHERS ASSQCIATION.

PUGAL M\::as7~smrm -
() 19 Highgate Close) Hampstead Lane,london, .

) Director, THE NEWSPAPER SCCIETY,

[

NN EOY mc)qs. '
. 2 Potters Clese, Loughton, Essex, Director,

PERIODICAL PUBLISHERS ASSOCIATIOM.

ALcHigAWD GRAHAME THoMSO O
38 Fruin Court, Newton Mearns, Glasgow,
Director, THE SCOTTISH DAILY NEWSPAPER

SOCILETY.

oy
f i

,é) {( TN BLA KA RASBUEMN
«s...Qp_»r\—\ 50 Ulster Crescent, Edinburgh,
j Director, SCOTTISH NEWSPAPER :
PUBLISHERS' ASSOCIATION.

\

Dated this [“J1h day of Qetokaer, 1990.

Witness to the above signatures:-

B“«;A Nt

OAVID NBUWEBLL
Solicitor,
Bloomsbury House,
Bloomsbury Square,
London.
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CERTIFICATE OF INCORPORATION B

g

OF A PRIVATE LIMITED COMPANY el )
No. 2554323 | o
l hereby certify that |

THE PRESS STANDARDS BOARD OF FINANCE :"’f??fl
| LIMITED | N

is this déy incorporated under the Companies Act 1985 as - : :

a private cornpany and that the Cumpany is limited.
Given under my hand at the Companies Registration Office, :
:ﬂ"
Cardiff the 1 NOVEMBER 1990 YA
M. ROSE e
an authorised officer e

HCO007B o




COMPANIES HOUSE

if you need 1o CONLAICL s regarding
this natice, plosse quote referonto

THE DIRECTORS ARD 1/ (o5EA323

THE PRESS STANDARDS ROARD OF FINAWCE LIMITED
BLOOMSBURY HOUSE ‘

BLOOMSBURY SQUARE ;

7477 GREAT RUSSELL STREET ) Dote: & JUNE
LONDON WC1B 30A .

> COMPANIES ACT 19235
(as amended by Companies Act 1988)

This compahv hias until 1/ 8/91 to specify an azcounting
referance date. This may be done on the form 2Z4 overieaf.

Should It not do so, the accounting veference date will
be 30/11 and the first accounts will cover the period

1/11/90 19 30/11/91

COMPANIES HOUSE
CARDIFF
CF4 3UZ

Talt Cardiff (0222) . 580060 ,

- gt

' "' Companies House Is an executive agency within the Depattment of Trade and Indisiry
) - 4




