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o coerNms ACT 1985 o |
COMPANY Lmrrsn BY GUARANTEE AND NOT S

HAVI’NG A SHARE CAP!TAL o

N N iM_l?MQiiAﬁblfNi pF:.Assocm"""' St TION -
THE PRESS COM!'LAINTS COMMISSION
- lAs ameudedbySpecml Relolutmn -

passed on 24 Apnl 1991)

. . ‘The Company's name is "THE PRESS COMPLAINTS COMMISSION".

' '.-n,:'e Cdmpariy'sjrégistereu office is to be siuaated in England and Walec; '

‘,The objects ot' the Company (hercmaﬁer called "the Commnss:on") are to cons:der, .

-‘ 4- adjudicate conctluate and reoolve or settle by reference to the Code of Pracuce' L - -"f:_'
- promulgated by The Press Standards Board ofF'mnee Lumted (xegmered in England and

By .Wales wnh number 2554323) for the ume bemg in force eomplamts from the pubhc of L

K unjust or unfmr treatment by newspapers penodxcals or magazmes and of unwammted _' K

C The name of the Company was changed ﬁ'om "Fin«ause Lumted" pursuam to a spec:al -
, 'resolunon passed on- 21 December 1991 v . o A '
- Clause 3 was amended pursuant to a speetal resoluuon passed on 24 Apnl 199; )
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: 'rnﬁ'mgements of pnvacy through matenu! pubhshed in newspapers, perlodrcals or
' - magazxnes (other than advemsrng placed by thn'd pames) or in eonnecuon wrth the ‘ E B
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- obumung ot‘ such matenal nnd to. publish or procure rhe publxcauon of any ﬁndmgs of its

) adjudleauon, for the purpose ot’ ensunng that the Press of the Umted ngdom mamunns :

| .the !ughest prot'eesronal standards and havmg regard to generally establ’rshed freedoms B

) mcluding freedom of expmsron and the pubhe's nght to know, and defence of the press

L : -from r-nproper pressure

In furiherance of the said objects, bt not ither or otherw iss, the Commission shall have power: .~ 7"

SR (;)

E . gratmtously or orherwrse, an annual repon of the Cornnussron and Ieaﬂets or

) lto accept subscnptrons, donatrons, devrcee and bequeets of arid to purchase, take Lo

R realorpersonalestateandnnynghtsorpnvrlegeeofanykmdoverormrespect:_ L

y .  tosell or otherwise dispose' of the wboie or'any part or' thie property or assets of S

to eeuse o be wntten. pnnted or otherwrse reproduced, elrculated and pubhshed, }

5 -_other doeuments in relatxon fo its aeuvmee,

ofanyproperty mamtmnandalteranyot‘thesameasarenecessaryforanyoﬂhe. | .
'objects of rhe Comnussron ‘and (subject to such consents as nmy be required by _": -
.'.law) scn lease or otherwrse dispose of or mortgage any such real or personal ' '

© Estate;

: ;": _ opuons over, take on lease orin exchange, lnre or other\mse acqurre and hold any " N
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: theConuntsmon,etthertog,etheronnpomons.tosuchpersonsandonsuchtcrms L

"-'and condmons and for such constderatlon as the Comnnsston  may think fit;

to tmprove, manage, construct, repan‘. develop, exchange, lct on lease of -
‘ therwxsc, ntortgage, charge sell dtspose ot‘ turn to account. grant hcences, :

o optlons, nghts and pnv:leges in respect of, or othcrwrse deal wtth all or any part' . '

' f _."of ghe property and nghts of the Commusslon,

' ) | .‘to draw, make, cccept endorse, dtscount, exccute and |ssue pronussory notes, )
S ) btlls ot‘ exchange, cheques, warrants, dehcntures and other mstruments, and to -

: . operatebank accounts;

. '_ to take and aooept any gtﬂ of money, property or other assets, whether subject o

any spectal trust or not, for any one or more of the objects of the Comnussron,

to mvest and reinvest the ﬁtnds and essets of the Comlmssxon not nnmedlately‘
: required for its objects in or upon such tnveetments secunt:ee or property as may ‘
bethought ﬁt, subject nevcnhelm to ‘such conditxons Gf any) and such consents

| Gf any) as may for the time betng be tmposed or requtred by law and subject also

| as heremaﬂer oro\nded

o emploj and retnunerate any.pcrson,'ﬁnn or con'tpany rendeﬁng services to the .
: Comnusston, or supemsmg, orgamstng or canymg on the work of and advssmg 3

L ;_-'. the Commtssron,

20
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1 gi'vé'--or'award -pm'm. amitiitits. gratuities and superannuation or other

K allowaxw or benefts or l.hantable and and lend advance money and give mdn
o ; to, and generally to provude advantngw, facllmes and semces for, any persons
B -'_, : »;'who are or. have been members of tbe Board of Management of, or who are or’

' ..have been employed by, or wllo are semng or have served the Comm.mn nnd
o : .t° the W“‘W» vwdows, dnldren and otherrelauvw and dependanls of such persons;

: ) and to set up, estabhsh, support and mamtam superammal:on and other funds or ‘

- schem (whether contn'butory or non-comributory) for the beueﬁt of u sny of SUCh .

persons and of the:r wxves, chlldren and other relanves and dependants, .

) : to make such _'oltarge for its services as may be f_rorln time to ﬁ;ne thought fit;

. 'to insure and arrange msnrance cover for and to mdemml'y its ofﬁcers servams

o and voluntary workers and thosc of its members from and 583“‘3‘ ’41 such risks

| _ ¥ mcurred in the course ofthe performance of thelr dutles as may be thought fit;

- lo_ pay out_ol'tlle funds of the Conurlission the costo, charges and expenses of and

incidental to the promotion, inoorp’orotion and registr;tlon of the Commisslon;

to do all sch other lawful thmgs as may be mcndental or conducwe to the objects

ot' the Commxssnon and/or shall further the above objects or any of them;

21
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in case theigcomrni‘s'sion shal’l:take or hold any property which may be
. »subject to any trusts, the Comrmssron shall only deal wnh or invest the

. same m sueh manner as allowed by law havmg regard to such trusts.

the objects of. the Comrmssron shall not extend to the regulation of .
S 'relatrons betwecn workers and employers or orgamsatxons of worl:ers and .

N orgamsauons ot‘ employers.

i) ‘m case the Com.mssron shall take or hold any property mbjcct to the'
' N junsdrctron ot‘ rhe Clumty Comnuss:oners for England and Wales, the ‘
- Cornmrssron shall not sell mortgase, charse or lease the same w:thout B
.'sueh authonty, approval or consent as may be reqmred by law and as ;
. regards any such property the Board of Management of the Comrmssron_-." L 1
e shall be cllargeable for any such property that may eome xnto therr hands o o
. : ':and shall be answerable and accountable for tlxerr own acts, receapts.' : s
' .'._ 'ncglects and defaults, and for the due adrmmstrauon ofsuch pfopmym‘_ o
' .~thesamemamerandtotbesameadentastheyassuch Bcard would have-
been 1f no mcorporatron had been eﬂ'ected, and the mcorporatron of the.- o
Comrmssron shall not drmuush or. rmparr any control or authonty BRI

- exercasable by the Chancery Dmsron of the High Court or the Chanty B

. Comnusslonera over such Board but they shall as regards any such S

S'
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property be subject Jomt!y and separate!y to such eontrol or authomy as

“ lf the Commlsslon were not meorporated

- none ofthe objects set fonh in any sub-elause ofth:s Clause shall.' -
be restneuvely eonstmed but the w:dest mterpreuuon sha!! be L
e _gwen to eech such object. :md none of such objeets shall except :
': where the context express!y so reqmres. be ln any way llmxted or
restneted by reference to or mference ﬁ'om any other object or "
. .'-'objectsset fonhmmchmb-c!ause, orhy reference toormference _
from the terms of any other sub-clause of tlus Clause, or by |

reference to or. tnfe,renee _ﬁ'om the name of the Conmuss_lon, i

L none of the sub-clausee of thls Ciause and none ‘of the objc@s
- therem speclﬁed shall be deemed subsxdlary or anciﬂary to any of ':, ,
the objeets spee:ﬁed m any other such sub-clause, and the_ . |
'Comm!sslon shall have as ﬁxll power to exerease eaeh and evety '
one ot‘ the objects spectﬁed in eech sub-clause oi' thls Clause as'
. .‘ though each such sub-clause contalned the objects of a separate

company,;

- the word "company” in this Clause, shall be deeried to include any
' partnership or other body of persons, whether ineorp_oratedv

6 .
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o unincorporated and whethier domiciled in the United Kingdom

or e!se'wher:e;'end' e

@ “in thrs Clause the expressron "the Act" means the Compamee Act '

‘ 1985 but so that any reference n thrs Clause to any provrsron of
3 the Act shall be deemed to mclude a reference to any statutory ‘
e S o o R modlﬁcatron or re-enactment ofthat prowslon for the ume bemg B

el .m force

4." " The liablity of the members is limited. -

' .5, o Every member of the Com:ssron undertakes to ccntnbute such amount as may o

‘ 'be rcqmred (not exceedmg £l) to the Commrssrons assets rf |t should be wound S
. up whlle isa member orwmunoncyearaﬁertheceasestobeammber for
"L payment of the Comnussrons debts and habnlmec contracted before he ceesec to . '

: be a member and of the eosts, charges and expenses of wmdmg up, and for the .

'adjustment of the nghts of the contn'butones among themselvec

. 00000262bg
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coupm:.mmwmm
MID NO‘I.‘ I!BVING l smum CIPITAL

e
'mx pnzss cmm.um's coum:ssxou ‘
(lldapted by Special Resolution

passed on 24 npr:ll 1991)

" The regulations Gontained :in Table A in. the Schedule "

to the. Companies ('l‘bbles A'to F) Regulations 1985 as
amended by the Companies (Tables A to F). (Amendment), -}

| 'aegulauons 1985 (such Table: being. hereinaﬁ:er called"
““rable A") shan ‘apply to the (:onun:l.ssicn save .in so o
_far as they are excluded or. varied hereby and such ‘

~~_'-regulatians- (save as . so excluded or varied) and the S

- Articles hereinafter contained shall be the

’ regulat:l.ons of the Canmiseion. L _'

P

: .Regulations 2 to 55 ( inclusive), 57 59 6'47' 65-69»}

’ '(mclusive), 70, .72, to 31 (1nclus:l.ve), 8_3 88 . to. 93

25
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(inclusive), 99 to 117, ( ‘“cl“"“'" °f able A shall,
- not apply to the COuu\ission. ST

1Y gimmemeraizon” |

: 'the Act" meansthe cOmpanies ASt: 1985 including any
A 4'statutory modification ‘or. re-enactment theraof fo:: the time'_ .,

A minments .'Camnission means the body of persons o
. constituted pursuant to Artiole 10.

» "the Board" means the Board of Management for the time being; '
" of the Commission. ' - ' -

"Board Member" means a member forthetime being of the

""the Chairman" means the chaiman for the time being of the
' (':ommission and of the Board;

"the (:ommission" means the above-named company and
referenoes. to. 'oompany . in _ Table A éhéll mean the

' Commission:

26
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»period of appointment” means, in relation to any ‘member,

the period of his appointment epecified in the notice of his
eppointment delivered to the Comission pursuant to hrticle:“
6.5 and, ifnosuch period is sospecified, theperiodof.
| eppointment shall be two years: E

» PRESSBOF"- means the Press Standards Boerd of Finance

Limited reqistered in England and wales with number

'2554323:
' "the seal” means the common seal Of the,ooguuission;_, and

'"Secretag means eny person appointment to perform the _'

duties of the secretary of. the Commission. '

Reguletion 1 of 'l'able A shall be read and construed as 1if

'the definition of "the holder were omitted therefrom

. Expressions referring to writing shall unless the contrary
- intention appears, .be construed es including referenoes to.
-. printing, : 1ithography, photography and other modes of

representing or reproducing words in a. visible fom. '

Uniess the oontext otherwise requires, words or expressions.
:conteined in these Articles shell bear the same meaning as
in the ‘Act but excluding any modification thereof not in _

27
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_ fcrce at the date at which these Articles become binding on
the (:ommission.:,- . ' ' '

".,."l-'or the purposes of these Articles, references in 'rable A to

" tdirector! " shall be’ deemed o ve 2’ refarence’ to. iBoazd .
“-_:member' " For the pnrposes of the Act tha Board Mambers ‘are
'jdirectors of ‘the ccuunission and, the Board is the board of'-.-'.:
'. directors of the COtmnission.- e ,.,j'.' : |

' '.ob.‘mcgs; o

4. ’rhe chnmission is established for the objects expressed in

its Memorandum of Association. :

" The number of members of the. Commisaion shall not exceed. 17 S
 or ‘such other number as the members’ shall decide by special - R
-,.resclution. . 'rhe Subscribers : -to _ the Mem:randmn of
Asscciation and such other persons as shall be admitted to
'membership in accordance with the provisicns hereinafter
' contained shall be members of the cOmmission. E

.There shall be three classes of 'members'Aof the Commission,

28
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- revoke such appointment. 'rhe Chairman shell not be'
'"-,;_'engaged in or, otherwise than - by his office as Chairmn, Ce
connected with or interested in’ the business of:' publishing'

For Distribution to CPs
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(b) Public Members:

(c) ) ~P::'es_s Members ‘

The cnairman sball be appointe& by PRBSSBOI-‘, for such period

newspepers periodicals or magezines

| 'l'he Public Members end the Press Members shall be appointed
.by the Appointments Comission for such period and upon such
. terms as the Appointments Commission may in its absolute: :
"wdiscretion think fit and the Appointments COmmission shall.. v
_ :be entitled to verf or. revoke any sucn eppointment. ' None of T
. the Public Members shall be engeged in or, otherwise than by -
: his membership of the Commisaton, . connected wit:h or__.

. , interested in the business of publishing papers, periodicals

"~ 6.4
o s '.thereof shall. be capable of extension, in the case of the

or- megezines Each of the Press Manbers shall be a person N
experienced at senior editoriel level in the business of E
. publishing newspepers periodicals or megezines. .

_.'I'he period of eppointment of a member and any extension

‘Chairman, by PRESSBOF and in the case o£ eny other member,

: end upon sucb terms as PRESSBOF mey .in ite ebsolute. . ,',
discretion think fit end pm-:ssao:-' shall be entitled to vory;.‘

29
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by the Appointments Commission but if not 80 extended ( or .'
. re-extended) the menber shall . oease to be a member on ‘the
o expiry of the period of the appointment or, as the case my:-'z-

the extended period of appointment.

Any appointment or any variation or revocation of any

g appointment of any member or any extension of such
o 'appointment shall be eff.eoted by notioe in writing served ‘on 4

L the Conunisszion at. the offioe or delivemd to the Board

6.6

.

9.

E_ve_ry person who is invited and is willing to beoome a
member shall deliver to the COtmlission an undertaking to be :
bound by Clause 5 of the Memorandum of Association, in such :
form as the conmission mey require, executed by sucn person.' |

; 'rhe number of members shall not be .‘l.ess than '7 (excluding ;
the Chairman) of whom not less than 4 shall be Press;
. Members. v o )

..Anywnbermayceasetobeamemberofthemmissionby_

"giving not less “than 3 moriths ' - prior written" notioe to - the
Board or such lesser. period ‘of notice .as8. the Board may in

‘1ts absolute discretion decide. A |

The Board shall have powexr to expel any member who by any

act or omission in its opinion brings the COmmission into

30
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disrepute or who is: 'guilty of any 'disgra'ceful
scandalous or dishonourable conduct or any breach o£
these Articles. o v

' APPOINTMENTS oomzssz’ou '

- *10.1 The Appointments COmmission sholl consis‘- of the following
' _five persons ’ ' ' LT

- (a) the Chairman;
(5) the Chairman for the t#mé-mﬁé.otl'?s@@?;' and

" three other independent persons (being persons not

. engaged in or, otherwise than by tneir membership of
. the Appointments comission, connected with
: interested in tne business o£ publishing newspapers,

.:peridicals or magazines) as . the Chairman and the

o Chaiman of pmsaor shall fix_x'_ their. absolute -
- -discretion from time to time nominate ("the Public'.

- Nominees )._

'l‘he Public Nominees shall be appointed Chaiman by notice in
writing -to the Board and the Chairman may remove a Public
' Neminee' by like noticc. A Public Nominec may retire from' o

- 'adopted by Special Rééolution"posceo. on 28 ;A'gsrii '19_9‘3.2' K
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monthvs notic.e 4in writing to the ct\eiman,‘or euch J.esserf"' _
. '-period o£ mtioe as . the ctmimn may in his/her absolute -
- discretion decide. S RS ~
10.3°
) _: appointment us a member any person who is qualified under o

10.4

" the )\ppointments COmiseion by giving not 1ess than one. .-

'rhe Appoixxtments Canmiseion ehall meet to consider for :

these Artic.les for such appointment.

despatch of business adjoum and otherwise regulate its

- ..of the Appoim:ments Cwmission shall be three and questions;
: arising" at any meeting shall be decided by a majority of' '
" votes. In case of an equelity of votes, the Cheirman of the_.

'meetings as it shell think fit.. 'rhe quorum for any meeting

”meeting shall have a second casting vote.

10.5-

meeting at. all meetings of the Appointments Caumission at

which . he shall be - ptesent, but if at any meeting the

Chairman ig not ptesent within 15 minutes af.ter tho time"

appointed for holding the meeting and willing to preside,
the Chaimen of the meeting shall be the Cheimn for the

_ time being of PRESSBOF.

'rhe Appoimments Commission may meet together for the‘

The Chairman shal.‘l. .be entitled to preside as Chairuxan of the -

32
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GENERAL nzmmos_

'rhe c:xnmission ehall in eech celendar year hold a General -
o .Meeting as its Annual Generai Meeting in. addition to any

other meetings in that yeer, end shell epecify the meeting '
" as euch in the notioes celling it, end not more than fifteen L Y

months shell elapse between the date of one. Annual General :

-Meeting of the . Ccsnmission end that of the next. : Provided

that SO 10@ as - the Coumiseion holds its firét Annual _
: '_‘General Meeting within eighteen months of its inoorpor:ation,.:

it need not. hold it in the yeer o£ its incorporation or in‘;"._' '

the. following year ‘The Annuel General Meeting shall - be o
o held at such time end plaoe as the Board shall appo:l.n" ‘All

. General Meetings other than Annual General Meetinge shall be
called Extraordinary General Heetings. ’

12.: .;'l’he .Board mey;- whenever it thinks fit, . convene ‘an
' ‘ thraordinaxy General Meeting, end Extraordinary General
- Meetings shall also be convened on such, requisition, or, in .-

_ default, mey be . convened by such requisitionists as
L - provided by the Act. vE at any time there are not within
' ' _the United Kingdom sufficient members of the Board to form a

quorum, any member of the Boerd may convene an thraordinary y
General Meeting in the same- manner as nearly possible as
that in which meetings may be oonvened by the Board.

33
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' NOTICE OF 'cmmnb 'umn«ss -

13y

An. Annual General Meeting end a meeting called for the-' '

~pessing of a epecial resolution ehall be celled by at least _' o

_ ty—one clear daye' notiee in writing. - Other meetings -

--,,:_Ashell be called by at leest £ourt:een clear days' notice in ,.

'“".""writing “ha’ notice shall epecify “the! place, the’ day and " |

- the . hour of meeting end in eeee of speciel business, ‘the .
'general nature of that business end shall be given, in- the".' ) o
nenner hereinafter mentiomd or in euch other manner, if‘ L
"'eny_, as - may "be prescribed by the Camnission in general"'

meeting, “to such persons ee ere, under the Articles.

ent.itled to receive sueh notices from the COumiseion' ’
'_rnovxnzo AT ='?e 4 meeting

the COmmission /shall,
‘notwitnstaneing, that 1t is ealled by shorter notioe than.

thet specified in this Article ‘be’ deemed to heve been duly'__'._}_g_ o

called if it is 80 agreed

(e) ~in the case of the Annuel Generel Meeting,. by all the'

members entitled to ettend and vote thereat, _and

(b) in the case of any other -'meeting', by a. majerity of the
members having a right to .attend and vote at ‘the

meeting, being a majority together representing not

less than ninety—five per oent of the total voting~'

rights at that meating of all.the members.

- 10 -

i
o
s
Y,
i
"
"
|
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' AThe aooidentol om:l.ssion to give notioe of a meeting to, or

.,‘the non-receipt of notioe of a meeting by, any person o
-,.entitled to receive notioo shan not involidste the.' -
L proceedings at thot meeting.

- 'rnocssnmcs AT. cmm:. uksrrx‘cs

'rhe business to bo transacted at sn Annuel General Meeting
hall inolude the consideration of the aooounts of the .
- Commission snd the reports o£ the Board snd aud:l.tors, and

the fixing of the remuneration of the auditors..

No - business shall be transactsd at ony General Meeting

.'unless a quorum o£ members is present at the t:l.me when the'
: meeting proceeds to: business. : ‘!’hree or more members present
- in person 'shall ‘be a quorum If within half ‘an hour £rom

L .the t:l.me appointed ‘for: the meeting a ‘quorum is not’ presenr.

"‘;.-,(:oumission, or- 1f. “the Chairman shall ‘not be. presént wit:hin |

‘the’ meeting, :I.f oonvened upon the requisition o£ members
' ! ghall be dissolved. in any othor case :I.t shall be. adjourned
' _tothesamedoyinﬂ\emxtweekatthesametimeandplace

or to suoh other day and at such ot:ber time and’ place as- the

'Board msy detemine..

'x‘he Chaiman shall chair every General Meeting of .the

'15 minutes after the time appointed -for the holding of the

35
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meeting or is unwilling to act, the Board Members present
shall e;gct one of their number to chair the meeting.

_ 17; ...If at any General Meeting no- Board Member is willing to act
"'as chairmn or if no Board Member is present within 15
minutes after the time appomted for ' the holding Of the .
.A',._meeting, the . members present shall choose one of tneir

- -"-"number to chair the meeting.

18'rhe eheiman oi.' the meeting may, with the consent of any. " 
g :q,‘f.meet:l.ng at which a quorum :l.s p:esent (and shal.‘l. if .80
'V'directed by the meeting), adjourn the- meeting frcm time to . ...
‘;yime and’from place to placs, but no business shall’ be. o

:transacted at any adjourned meeti.ng other then. the business':
: :j:' ';1e£1-. unfinished at the meeting from whi.ch the ed:journment '

" ook place. “-Wnen 3! meeting 14 adjoumed for, thirty. deys oF .
:':j'.more, notice of. the adjourned meeting shall be given as in s
_.-j'.‘the case. of an original meeting Othexw:l.se 1t shall not be -
'.-.~',"-:.;-j';necessary to give any not:l.oe of ‘an adjournment or of.the

: business to be- transacted at an adjourned meeting

19 | _At any General Meet:lng a resolutior put to the vote of. th.s_ :
‘ meeting shall be decided on'a show of hands unless a poll
-ie (before or on t:he declaration of the result of the show
of hands) demanded:

~(a) by the chairman of the meeting; or

-12 -
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byet leasttwo members p:eeent: or

R

.'."if:by any member or a\embers p:eeent in pereon and B !
) representing not lees tnan one—tenth of the total :
R voting righte of al.l the membera having the right to'

- vote at the meeting.'

. 'Unless a poll is demanded, a decleration by the cheirman of '

_ '~tne meeting thet a resolution hee on a show of hands been
' carried or carried unanimously, or by a particulat majority, .
. Qr lost end an entry to that effect in the minutes of

e proceedinge of the Commission ehall be oonclueive evidenoe

) "fof the fact without proof of the number or proportion of the

‘.:“' votes recorded in fevour of or egeinst such resolution.

- ,':he"_demexxd for a" p<_>'11< in‘ey be withdrawn |

.. j'Any member of the commission entitled to at‘cend and vote et ’

. 8 General Meeting ehen. be entitled to eppoint another

person (whether e member or not) .as his proxy to ettend and . )
' -.'vote instead 'of. him and eny pro¥y so. eppointed shall have .

‘the same right . as’ the member to- speak et the Meeting.
Every notice convening a General Meeting ehall oomply with

the provieions of Section 372(3) of the. Act as to.giving

' info:nnation to members .in regard to thei;: righ_t to eppoint
p .. es' SO - ) . ‘. . - . - .
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In the case of an equality nf. votee, whether on a show of
'hands or on a poll the cheimn ot the meeting shall be
'_-'entitled to . seoond or cesting vote. '

A po].l demanded by the chairmen of the meeting pursuant to

" taken’ imediately. . A poll demanded on: any other question

T Meetings (or being organisations by their duly euthorise- o
. : representetive) shall be as velid and effective as if it had: R s
been pessed at e General Meeting o€ the c::muiesion duly: R
” ;:.,'convened and’ held. hny such resolution An writing may . . . -

f fconsist of two or. more documents in like form each signed by'

shaiibetakenatsumumeammsucnmrasme.
chairman of the meeting directs, and any business other than '
' f_"thet upon which a poll has been demended may proceed pending‘
""the taking of the ‘poll.’ 'l‘he résult of the poll shall be
deemed to be' the resolution of the meetin;, at which the pon'
: '-was demanded. '

'}..-;_;Subject to the provisions of the Act, " a- resolution in -
:':'writing signed by or on behelf of ell the members entitled."f._-‘ _
" to- receive notice of end to ettend end vote et Generel S

or on behalf of one or more members.
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" vOTES er*m" wms

24 Bvery member shail have one vote et General Meetings of the
' Ccmnission. B ) o LT '

BonmD or savaommer

'f_2‘5. : 'x‘he number of Board Members sball not exceed 17 (imluding'

the Chairman) or such other number ‘as t:he members shall =

riecide by speciel resolution. 'rhe number of Board . Members{ :
ehall not be less then 7.

- 26, Eech of the members shen be and shell consent to be a Board
- Member No person who ie not, a member of e c:.mnission""

shall in any. circumstanoes be eligiole to hold z.t‘fiee as a
Boar d " o : .

-._,27.‘- 'l'he Board Members ehall be entitled to be paid reasonable
| . end proper remuneration £or their servioes ‘as Board Members .
actually rendered to the Canmiesion and all reesoneble
expenses properly incurred by them in attending and return :
from Boerd Meetings or. General lhetings of ‘the Cmnud.ssion or: .'-:1.'
in connection with the business of tbe Commission. o

PoWERS AND DUTT '_rs-er e Boaw

_28. ' Subject ‘to. the provisions of.'the ‘Act; ‘the Commission's . . .
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) Memorandum o£ Associetien,‘ the Articles end to eny “

directions given by Speciel Resolution of the cwnission,,

hs business cf the Cmmission ehall be managed by the Board -

-;-_the Cmmission_end mey exercise all” such powers o£ the‘ :
."cdmnission as’ ere not requiznd to ' be exercised by the

_ '.eom\issien in Generel Meeting Any such requirement may he' ) '
nnposed either by the Act or. by these Articles or . by eny.-

' '."f'regulation mede by the Ccvmission in General Meeting, but no '

) "“such regulation shall invelidete any prior act ‘of the Board E
o jmuch would have been velid if that’ regulation thad not been

mede. L

'All cheques and other negotieble instruments, end all -
:‘-;‘: eceipts for moneys paid to the CO:mission, shall be signed
E drewn, accepted endorsed or. otherwise executed .as the casef _
""-'may be, .in such mafner, as the Boerd shall ‘£rom time to time
‘.._f'.‘determi:_xe._; o

. The Boerd shall cause mir_au'tes'-to be made: - |

(a) of aii eppointments of :'oflficers made by the Board;

(b)) of the names of ‘the Boe::d Members present at each

Board" meeting and

- 16 -
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of all resolutions and proceedings at all meetings of '
: the COtnmission and of ‘the Board

. DISQUALIFICATION AND REMOVAL OF BoaRD mggs S

'31.. The office of Board. Mesber shall’ bé ‘vacated if the Bosxd

Member-

(a)

becomes bankrupt or makes any‘ arrangement . or

. 'composition with his creditors genorally. or .

' 'ceases to'be a Board Member by virtue of any provision

}"

""_of the Act or he becomes prohibited by Law £rom being

:._aBoardMember or

_becomes incapable by _xeason of mental disorder

'-;-illness or. injury of managing ‘and administering his.

e property and affairs. or

o is. directly or indirectly interested in any contract | ..
© with the’ c:oumission and fails to declere the'naturs of _ . .
_'his interest as required by Section 317 of the Act. or ° b

resigns his : offioe by written notice to the -
Comuission, or et .
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(f) caasea to be au\emberofthe Commi.ssion ‘for- whatever '

reason.

"l‘he COumission may by ordinary msolution, of which special '
notice has been given in accordanoa with Section 303 of the
- .':Act remove any Board Member bafore the expiration of his'
L ':._‘..period of off:l.os notwithstanding anyth:l.ng 4n. these Articles :
:"?_'.;'3.-or 4n eny. agreement between the Coamission’ and suich member.

g .' s

: .'fmbcx'ms’ds mnom R

-_'l‘he Board may meet together for the despatch of business,

' adjoum, and otherwise regulata its meetings, as it thinks

. ﬁ.t.. Questions arising at any meeting shall be decided by a8

| majotity of votes.. In the case of an equality of votes the'
g "'chairmn of the meting shall have a. second ‘or casting vote. .

A Board Member may, and 'che Sectstary on the request ‘of a
) Board Member shall at. any time summon a Board Meetmg It

' shall not be necsssazy to give not:l.ce of a Board Msating to

‘any Board Member for the time being absent £rom the United

}'Kingdom. . ' ' '

‘The" quormn nec.essary for the transaction of the business of -
_ the Board may be ﬁxed by the Board and unless 80 fixed

shall be five of whom at 1east three shall be Press Members.- -

' If at . any 'ugseting ‘the Chairman is niot ptesent within five
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' minutes after the time eppointed for holding the sane, the
Board Members present may chooee one of their number to
‘.'..'cheir the meeting ' '

"_,'rhe Bosrd mey delegate any of its powers to sub-couuni\,tees

i consisting of such persons es it thinks fit. any sub-
'committee so fomed shell conform to any regulations that
‘,'may be imposed on 1t by the Board end shall Teport all zcts

) end proceedings to the Board es eoon as is reasonably.

.."practicable.“' - L ' ‘ '

"Any sub-comittee may elect a cheirmen o£ its meetings, if

no such chsiman is elected,- or if at any meetmg the
elected chairman is’ not present within five minutes after: : it
the tine appointed for holding’ ‘thie ‘'same, ' the members of the . - i
. committee present may choose one of tneir number t0. .
- chair the meeting S

; ._ Any sub-oommittee may meet for the deepatch of business, )
j"adjoum and otherwise regulate its meetings as it thinks

- fit. Questions erising at eny meeting shall be determined;." 3
.' by 'a majority of votes of - the members of the' sub-comnittee-i"'

'-'present and in the cese of an - equelity of votes the
: chairman of the sub-committee shall have a second o: custing_ _

E VOtB. o : .

- a1l acts. done by:,'a'ny.:'meeting- of'.-the"Boafd; or of a sub- L
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'coumittee, ‘or by any person acting as’ a Boerd Member, nhell,-' ;
- Anotwithstanding ‘that it be eftewards disoovered that thc.re |
; -"was some defect in the appointment of eny such member or :
.person acting es aforeseid or thet they or any o£ them were. O
. disqualified be as valid ee if every such person had been E

) _duly appointed and was qualified to be e Board Member.

Y resolution in writing signed by a1l the Board Members '

- entitled to receive notice of a Board Meeting, ehall be -as

. -velid and effective as’if it:had been passed. at a Board
: Meeting duly convened and held and may consist of two or
"'more documents :l.n like fomeacheigned byoneor more Board-

: Members

-_'rhe Secretary shall not be a: Board Member. 'rhe Secretery.-'.
’ '_,shall 'be appointed by the Board for such term at such" .
remuneration and upon such t:onditione as the Board mey think ER

.-'4_'.fit, ; and any secretary so eppointed may: be removed by the“ -

A provision of the Act or the Articles requiring or.Al-;i-' -
":autnorismg a thing to bedone or, to a BoerdMember and the -
_Secretary shall ot be setisfied by its being done by or to - .-

' " the same poreon ecting both es Boerd Member and as, or in' -

R plece of the Secretery
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. _'rhe Boerd shell from time to time determine whether and to S
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'rhe Board shall provide £or the safe custody of the seal

1 '.' which shall only be used by the autho:ity of the Board or of
‘ ,.a sub-comittee authorised by the Board in that behalf and o
r every instrmnent to whic.h ‘the seal shall be affixed shall be

.signed by a Board Member and shall be. countersigned by the
' Sec:etezy orbyasecondBoardMemberorby some other‘
A ",person appointed by the Board £or the purpose. :

accordance with sections 221-222 of the Act

*he accounting recor:ds shell be kept st. the office or;
B '~'.subject to the .\ct at such other place or places as the'. CE
. Board thinks fit,’ and shail always be open to the’ inspection L
f"of the officers of the Comission.;

what times end places end under what. conditions or

o regulations the eccounts and books of the couuuission or eny‘ B

 ‘of ‘them shall be open to the inspection of meribers, end no
:member shall have any right of inspectirg any . account or’;'

“'-book or document of the Colm:lsa.:l.on except as conferred by |

. \ .
f

45

MOD100033938



For Distribution to CPs

O oy 41 S B Fart R prreied oy Vi S [y ,,_*. .u,- Lo Kbl Poiod (0 TN T V3 .:\< 2V SO0 Y T L e 4 ST STy mnr are o

"'statute or authorised by the Boa:d ot by the Commission in Ce

- 47.

- cause to be p::epared and to be leid befo:e the Comn:!.ssion J.n.'
General Mseting such prof:l.t and loss aecounts balance :

. 48,

Generol Meet:l ng. ' o

‘ ~'1'he Boord shall from time to time in accordance with the Act '
,sheets, group accounts (if any) and :eports as are referx:ed
'-tointheAct o '

,"'A copy of ever.y balance sheet (including every document
' required by law to .be annexed thereto) which is to be. laid -

before the cOmmiesion in General Meeting, together with a

copy of the aud:l.tor S report and the Board's report shall

not less than twenty—one days before the date of the meeting

_ be sent to every member of .and every holder of debentures

f the Con\nu.ssion. Provided that this Article shall not

',Arequireaoopyofthosedocumentstobesenttoanyperson

) '.of whose address the Camnission 1s not aware or to more thr

f one_ of the Jo:l.nt holders of any debentures.

UAUDIT .

a9, -

Auditors shall e appointed enx. their duties :egulated :I.n

) accordanoe w:l.th the A~t.
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. NOTICES
SOA mtiee may be given by the Caunission to any member either N

«'.‘f..personauy or by ‘sending it by post to him or. to his‘
'..,._cegistered address,er (if he’ has no registered address‘,'
‘. “'uithin: the United Kingdom) to' the add::ess, ‘4£ sy, ‘within
" the. United Kingdom supplied by him. to the. COmmission for: the', :
e giving of. notice to him. . Proof- that ‘an” envelope containing e T
."'..-""a notice was properly eddressed prepared and posted ehell. L T

-, be’ conclusive evidence that the notice was givm ‘A notice

at the expiration of 8. hours after the en'c-elope containing,

51, '..,Notice of every Generel Meeting shall be given in any manner'

hereinbefore authorised to.

.:f_shall unless the contrary is ptoved be deemed to be given':". JEREN

: it was posted.

(a) : " every member exoept those members who (having no
R registered address w:u:nm the United Kingdom) have not_ -
. .supplied to the COmmission an address within the'

o United Kingdom for the giving of notices to them

: {b) ' Aevery person being a legal personal representative or

a trustee. in bankmptcy of a member where the member

but for his deatn or berﬂcmptcy would be entitled to -

} rece_ve notice of the meet*ng,

o -
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(e) - the auditor for tha time being of the Commissiocn; -and

Teoa) eachaoarﬂnember.

',No other person shall be entitled tc receive notices. of

3 'General Meetings. 2

' DISTRIBUTIONS AND DISSOLUTION = - .

2.1

L]

,.'l'he income and the property of the COmr.zissiOn shall be .

applied solely towards ‘the. pzanotion of .{ts objects as ‘set

o 'forth 4in its Memorandun of Association and no porticn

therecf shall be ) paid or transferred directly or '
) indirectly, by wey cf dividend bonus .,r otherwise howsoever'
o by way of prcfit: to members of ‘the Camission PROVIDED THAT

nothing herein or in th.e Memcrandmu of Association shall

‘..prevent any payment in good faith by the COmmiesion'

e (Aa)., . of reescneble' and proper Wubn' to_.any member,

'. officer or servant of the Comnission for any services '

actually rendered t.c the cgmiseion. .or

(b of reasonable and Froper rent for premises demised or

1.»-1: by any member of the (:omission or of the Board.

N

o.., -

- 24 -
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(e} - to anymemberof Board ot reasonable and proper o*ut-'-
"(_of-pocketexpenses. ' ”

:I:f upon the winding-up or dieeolution of the Cuwniesion
there remains,‘ after the setisfaction of all its debte end .
'liabilities any property whatsoever, the ‘seme shail not be -
, paid to or distributed among the members of the Cmmission |

) but shell be given or mfen-ea to some ‘other institution

, _A _or 1n3\.i1:utions having objects similer to the objects of the

‘bmission, and which shall prohibit the distribution of its
: or their :meome and . property among its or their members to
an’ extem: at least as grest as is 1aposed cn the .Commission E
‘.'under or by virtue of Article 52.1 herecf, such institution
‘ ox. institutions to be determ:l.ned by the members of the-
1CO|lunission at or before the time of diesolution, and if end .

':;so far as effect cannot be given to euch provision, then to .

: eome charitable object '

'COMPLAINTS

53.1° 'l‘he primary function of the Cmmiesion shall be to consider,'
. anﬂ-' ; adjudicete, conciliate end resolve ’ or ' settle by ,
o reference to the Press Code of Practice promxlgeted by
fpm-:ssaor- for the t:l.me be:l.ng m force complaints .from the': o
;public “of . unjust or unfair treatmem: by newspapers, S
' (periodicals or magezines and of unwarrem:ed :uxfringements of ;
: _privacy through materiel published in newspapers
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periodicals _or magazines { in each _case - exc.n.ding'

advertising by third parties) or in connection with the

."obtaining ot‘ such material but shall not - consider .

" complaints of any other nature

It shall also be the’ function ot Commission to consider and
‘pronounce on issuea :elating to the Code. of. Practice which"
the Commission, in ita absolute discretion oonsiders to be' a

'_'_in the public interests

All complaints shall be made in writing eave that the,

. COmmission may-. consider fozmal complaints made orally to

o ‘the COmmission and notify the relevant publisher of any
T 'such complaint (but not adjudicate on the merits thereof )

,for the purpcse of enabling the publisher to review the

cf_ccmplaint and take any neceasary action to prevent the

Y anticipated unjust or unfair treatment or to. limit or put

. an end - to the unwarranted infringement of privacy

) complained of

. A complaint may be made by an individual or by a body of
' persons (whether incorpcrated or not) but in addition to

the requirements of Article 53. 1 shall cnly be entertained s
or its consideration proceeded with if it appears to the .

"Camuission tha T '

L ‘Adopted by épecial Res'clntion,'passed_ on 23 Februaiy 1994. - -
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_{a) ' the coaaplaint is made by the . person affected or by a '
S person authorised by him to make the complaint. ‘

(b) ', where the person affected 48" an individual who has
_-'-'.died or . is for some reason both uneble to make a

: ) "_' complaint himeelf and unable to auttwrise another

& o _' ' ', person to do so, the complaint is made by the personal'- '

- - o "representative of - the person affected or by a member )

. _' of his family, or by some other person or body closely R

L -.connected with him;

(e "the complaint relates to the’ publication of the
- relevant material or to an unwarranted infringement of |
-, . privacy cn en oocasion less then five yeers after the .

- .'death of the person affected '

- V(d_) the matter mplained of is not the subjec‘t of. o L
o ~-‘~..._"proceedings in a court of law in the United Kingdom. Ll
.'. am . - . oo i ’ )

o (,e")‘--.'where the matter Oomplained of is a metter n. respect S

- .-of which the person affected has a; remedy by way of"_‘ o
E _-'proceedings in e court of 1aw in the United Kingdom,.. B
- L in the particular circumstances it is appropriate for"' :

the COmmission to consider a complaint about it. '

S it o, Nl i, e
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Caunission shell have disoretion to consider eny compleint'
‘ from whetever souroe that it oonsiders appropriate to: the .

effective discharge of its funotion._-'f'f' i

"’rbe Cmunission shall not oonsider -a oompleint which it._

' believes “to. be - frivolous or which it believes to be

‘--'inappropriete to entertein or ptooeed with for eny otherl

‘ _-reeson. :

COnmission may refuse to entertain e complaint if it

eppears to it not to have been made within a reesonable time ‘
- efter the last oocasion "when the relevant material was'
"published or when the unworrented infringement of privecy”

' took plaoe.

' ., _In canying out its functions in relation to oomplaints the
"Commission . shell ‘have. regerd to.. generally estabushed'
" freedoms inoluding freedom of expression and the public s
right: to know and defenoe of tne press £rom improper g

pressure. .

) Any deoision of any sub-comnittee of the Commission releting

to’ its or the comission s, ebility to entertain or prooeed C

with: its oonsideration of any oompleint or to the results of

' _"- .its considerations shall be the subject to a right o£ appeal_
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'53.9 In this Article §3:- B

'.-.ka)_a
o 'such_unjuet or unfaj.r treatment (actual or

"eomplaint" ueana a compla.int to the. Canmies:l.on of any. B

) ant:l.c:l.pated) or unwarranted infringement of privacy as -
- ':I.s mentioned :I.n Art:l.cle 53 1. '

) :.1n rulat:l.on to " any such unjust or unfair treatment a
) person namd or. :I.dentif:l.ed in. the relevant material ‘
'who was ‘the subject ‘of that treatment or- a ‘person
‘(whether so named or identified or not) who had a
direct 1nterest :I.n the subject “matter of that;'.

~ treatment.

in relat:lon to any such unwarranted infringement of oo

B privacy, a person whoee privacy was 1nfringed.

) ,::"'the relevant material" means tne material which is"
" ‘the . gubject ‘of ’ the’ complaint 10’ which' the ellegedi R
' . unjuet or, unfair treatment occurred :l.n connection wi.th'.

:.fwhich the alleged unwarranted mfringement of priVBCY :

:'"unjust or unfair treatment" 1nc1udes treatment which;
is unjuet or: unfair because of the way in which
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material included or to be included 1A a pubncation_
' has been selected or arranged. .

RULES OR BYE LAWS

‘54.1 Tneaoardmyfmumtoumemucesuchnulesorsyet.aws:-'
s as it may deem necessary or ccnvenient for the proper,_
conduct and management of the Cwmission and in particular”:’ S
but without prejudice to the generality cf the foregoing, it )

P may by such Rules or Bye I.aws regulate-

‘-(a.)..

,':the conduct cf complaints of the nature referred to in K

_ .Article’ 53 recelved . by 'thé Commission and . the "
publicaticn and circulation of “its . findings in
relation thereto. -

the procedure at general meet:l.ngs and meetings ot t:he
- Board and sub-comnittees in so far as such procedure .
";_:is not regulated by the Art:icles, _ f '

the conduct of menbers o£ the Cmunission in relaticn. '

tooneanother andtotheCmissionsemployees, :

‘the setting aside of the whole part or. any pert cr. '
'-.‘parts of the Ccmnission s premises at any particuler'
time or times or fcr any particular purpose or -
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(e) ang, gi:'ﬁez‘auy,"'ail sixch'otﬁez*n'\&tters ”'the’ao'a'xd' L

: oonsidu*s appmptiata to be the subject matter of' :
ru138!)r bya-laws, e - o o

"'.'rhe Board shall have ‘the pover’ to alter or. repeal the Rules -
Cox. Bye Laws and. to - make additions, to ‘then and the Board"
‘shall’ adopt such méans as: they deen sufficient to bring the -
' notice of members of the Cmmission a:l.l such .Rules or Bye'

. Laws; which so 1ong as they shall ba 48 force,‘ shall be’
""'binding on “all’ members of - the Cuun:!.ssion. ' Provided,

A j_nevertheless, that no Ru).e or Bye Law shall be Mismt ot

o with, or shall effect or repeal anyl:hing conta.tned m, the'-

- '. Memorandum of Association or: the Articles. A

" BG1113D93/ARTCOND/mev’
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