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Wo hereby certify this to be

Sheridans Dated..S/L{G%
COMPANY NO: 02538908

THE COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY GUARANTEE AND NOT HAVING A
SHARE CAPITAL

SPECIAL RESOLUTION

OF
THE PRESS COMPLAINTS COMMISSION LIMITED

Passed on 30 October 2002

At an Extraordinary General Mecting of the above named Company duly convensd
and held on 30 October 2002 the following Resolution was proposed and passed as a
Special Resolution,

SPECIAL RESOLUTION

That new Articles of Association of the Company be adopted which shall:-

(iv) remove existing Articic 53.8;

(v)  include the amended and new Asticles as set out below; and

(vi)  in all other respects be the samc as the existing Articlcs of Association
of the Company:-

Amended Articles

Article36  The Laard may delegate any of its powers to such person or
persons or sub-committecs as it thinks fit; such person or
persons or sub-committees shall conform to any regulations
which may be imposed upon it or them by the Board,

Aticic 53.3 A complaint may be made by an individual or by a body of
persons (whether incorporated or not) but, in addition to the
requirements of Article 53.1, shall only be cntertained or its
consideration procceded with if it appears to the Commission

{a) the complaint is made by the person affected orby a
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person authorised by him to make the complaint;

()  the matter complained of is not the subject of
proceedings in a court of Jaw or tribunal in the United

Kingdom; and

(c)  where the matter complained of is a matter in respect of
which the person affected has a remedy by way of
proceedings in a court of Jaw in the United Kingdom, in
the particular circumstances it is appropriate for the
Commission to consider a complaint about it.

Article 53.9(a) “complaint”™ means a complaint to the Commission of
any such unjust or unfair treatment or unwarranted
infringement of privacy as is mentioned in Article 53.1

Article 53.9(bXi) in relation to any such unjust or unfair treatment, a
person named or identified in the relevant material who
was the subjcct of that trcatment.

Article 53.10 The Commission shall be entitled to consider and
amend any Adjudication which it has made on the
application of any of the parties or otherwise but it shall
not normally do so unless some emor in the
Adjudication is shown or new material not available
prior to the Adjudication is put before the Commission.

MM .

-----------------------------
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CoNPANIES House e
COMPANIES ACT 1985
COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF
‘THE PRESS COMPLAINTS COMMISSION

{As amicnded by Special Resolution passed on 24 April 1991)

. The Company’s name is “THE PRESS COMPLAINTS COMMISSION™.

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

. The objects of the Company (hercinaficr called “the Commission™) are to consider, adjudicate,

conciliatc and resolve or scttle by reference to the Code of Practice promulgated by The Press
Standards Board of Finance Limitcd (registered in England and Wales with number 2554323) for the
time being in force complaints from the public of unjust or unfair treatment by newspapers,
periodicals or magazines and of unwarranted infringements of privacy through material published in
ncwspapers, periodicals or magazines (other than advertising placed by third parties) or in conncction
with the obteining of such material and to publish or procurc the publication of any findings of its
adjudication, for the purpose of ensuring that the Press of the United Kingdom maintains the highest
professional standards and having regard to gencrally established freedoms including freedom of
expression and the public's right to know, and defence of the press from improper pressure,

In furtherance of the said objects, but not further or otherwise, the Commission shall have power:

to cause to be written, printed or otherwise reproduced, circulated and published, gratuitously or
otherwise, an annual report of the Commission and leaflcts or other documents in relation to its
activities;

to accept subscriptions, donations, deviccs and bequests of and to purchase, takc options over,
take on lease or in cxchange, hire or otherwise acquire and hold any real or personal cstate and
any rights or privileges of any kind over or in respect of any property, maintain and alter any of
the same as are necessary for any of the objects of the Commission and (subject 1o such consents
as may be required by law) scll, lcase or othenwvisc dispose of or mortgage any such real or
personal eslatc;

to sell or otherwise dispose of the wholc or any part of the property or assets of thc Commission,
cither togcther or in portions, to such persons and on such terms and conditions and for such
consideration as the Commission may think fit;

The name of the Company was changed from “Firstcause Limited” pursuant o a speeial
resolution passed on 21 December 1991,
Clause 3 was amended pursuant 1o a special resolution passed on 24 April 1991,
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to improve, manage, construct, repair, develop, exchango, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect
of, or otherwise deal with all or#  part of the property and rights of the Commission;

to draw, make, accept, endorse, discount, exec';ie and issue promissory notes, bills of exchange,
chequcs, warrants, debentures and other instruments, and to operate bank accounts;

1o take and accept any gift of money, property or other assets, whether subject to any special
trust or not, for any one or more of the objects of the Commission;

to invest and reinvest the funds and assets of the Conunission not immediately required for its
objects in or upon such investments, sccurities or property as may be thought fit, subject
nevertheless 10 such conditions (if any) and such consents (if any) as may for the time being be
imposed or required by law and subject also as hereinafier provided;

to employ and remuncratc any person, firm or company rendering services to the Commission, or
supervising, organising or carrying on the work of and advising the Commission;

to give or award pensions, annuities, gratuities and superannuation or other allowances or
benefits or charitable aid and lend, advance money and give credit to, and generally to provide
advantages, facilities and services for, any persons who are or have been members of the Board
of Management of, or who arc or have been employed by, or who are-scrving or have served the
Commission and to the wives, widows, children and other relatives and dependants of such
persons; and (0 sot up, establish, support and maintain supcrannuation and other funds or
schemes (whother contributory or non-contributory) for the benefit of any of such persons and of
their wives, children and other relatives and dependants;

to make such charge for its services as may be from time to time thought fit;

to insure and arrange insurance cover for and to indemnify its officers, servants and voluntary
workers and those of its members from and against all such risks incurred in the course of the
performance of their duties as may be thought fit;

to pay out of the funds of the Commission the costs, charges and expenses of and incidental to
the promotion, incorporation and registration of the Commission;

to do all such other lJawfiul things as may be incidental or conducive o the objects of the
Commission and/or shall further the above objccts or any of them;

PROVIDED THAT:

0

(i)

in case the Commission shall take or hold any property which may be subject to any trusts, the
Commission shall only deal with or invest the same in such manner as allowed by law, having

rcgard to such trusts;

the objects of the Commission shall not extend to the regulation of relations between workers
and employers or organisations of workers and organisations of employers:
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in case the Commission shall take or hold any property subject to the jurisdiction of the Charity
Commissioners for England and Wales, the Commission shall not scil, 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 Board of Management of the Commission 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 dofaults, and for the due administration of such property in the same
manner and to the samc extent as they as such Board would have been if no incorporation had
been cffected, and the incorporation of the Commission shall not diminish or impair any control
or authority exercisablc by the Chancery Division of the High Court or the Charity
Commissioncrs over such Board but they shall as regards any such property be subject jointly
and separatcly to such control or authority as if the Commission were not incorporated.

none of the objects sot {orth in any sub-clausc of this Clause shall be restrictively construcd but
the widest interpretation shall be given to each such object, and none of such objccts shall,
except where the context expressly so requires, be in any way limited or restricted by reference
to or inference from any other object or objects sct forth in such sub-clausc, or by refcrence to or
infercnce from the terms of any other sub-clause of this Clause, or by reference to or inference
from the name of the Commission;

none of the sub-clauses of this Clausc and none of the objects therein specified shall be deemed
subsidiary or ancillary to any of the objccts specified in any other such sub-clause, and the
Commission shall have as full power to exercise cach and every one of the objects specified in
each sub-clause of this Clausc as though cach such sub-clause contained the objects of a separate

comparny;

the word “company” in this Clausc, shail be decmed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether domiciled in the United Kingdom
or elsewhere; and

in this Clause the cxpression "the Act” mcans the Companies Act 1985, but so that any reference
in this Clause to any provision of the Act shall be decmed 10 includo a reference to any statutory
modification or re-enactment of that provision for the time being in force.

The liability of the members is limited.

Every member of the Commission undertakes to contribute such amount as may be required (not
excceding £1) to the Commission's assets if it should be wound up whilc is a member or within one
year after the ccases to bc a member, for payment of the Commission's debts and liabilities contracted
before he ceases to be a member, and of the costs, charges and cxpenses of winding up, and for the
adjustment of the rights of the contributories among themseclves,
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THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OoF
THE PRESS COMPLAINTS COMMISSION
{Adopted by Special Resolution passed on 24 April 1991)
ERELIMINARY

(a) The regulations containcd in Table A in the Schedule to the Corapanics (Tables A (o F)
Regulations 1985 as amended by the Companies (Tables A to F) (Amendment) Rogulations 1985
(such Table being hercinaficr called "Table A*) shatl apply to the Commission save in so far as
they are excluded or varicd hereby and such regulations (save as so excluded or varied) and the
Articles hereinafter contained shall be the regulations of the Commission.

) Reguiations 2 1o 55 (inclusive), 57, 59, 64, 65-69 (inclusivc), 70, 72 to 81 (inclusive), 83, 88 10 93
(inclusive), 99 to 117 (inclusive) of Tablc A shail not apply to thc Commission,

INTERPRETATION
2, In these Articlcs:

"the Act” means the Companies Act 1985 including any statutory modification or rc-enactment
thereof for the time being in force;

"Appointrents Conumission” mcans the body of persons constituted pursuant to Article 10;
“the Board" means the Board of Management for the time being of the Commission;
"Board Mcmber means a member for the time being of the Board:

“the Chairman® means the chairman for the time being of the Commission and of the Board;

"the Commission” means the above-named company and references 10 ‘company’ in Table A shall
mean the Commission;

"mm&mm means, in relation to any member, the period of his appointment specified
in the notice of his appointment delivered to thc Commission pursuant to Article 6.5 and, i no
such pcriod is so specificd, the period of appointment shall be two years;

“PRESSBOF" means the Press Standards Board of Finance Limited, registcred in England and
Wales with number 2554323;
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“the seal” means the common seal of the Commission; and

"Sceretary” means any person appointment to perform the duties of the scerctary of the
Commission.

Regulation 1 of Tablc A shall be read and construed as if the definition of "the holder” were omitted
therefrom,

Bxpressions referring to writing shall, unless the contrary intention appears, be construed as
including references to printing, lithography, photography and othcr modes of representing or
reproducing words in a visible form.

Unless the context otherwise requires, words or oxpressions contained in these Articles shall bear
the same meaning as in the Act but cxcluding any modification thereof not in force at the datc at
which these Articles become binding on the Commission.

For the purposes of these Articles, references in Tablc A 1o 'dircctor’ shall be deemed tobe a
reference to ‘Board member'. For the purposes of the Act the Board Mcmbcrs are directors of the
Commission and the Board is the board of dircctors of the Commission.

OBJECTS

4,

The Commission is established for the objects expressed in its Memorandum of Association.

MEMBERS

s,

6.1

6.2

The number of members of the Commission shall not exceed 17 or such other number as the
members shall decide by special resolution. The Subscribers (o the Memorandum of Association
and such other persons as shall be admitted to membership in accordance with the provisions
hercinafter contained shall be members of the Commission.

There shall be three classes of members of the Commission, namely:

(a) the Chairman;

(b) Public Members;

(c) Prcss Members.

The Chairman shall be appointed by PRESSBOF, for such period and upon such terms as
PRESSBOF may in its absolute discretion think fit, and PRESSBOF shall be entitled to vary or
revoko such appointment. The Chairman shall not be engaged in or, otherwisc than by his office as

Chairman, connected with or intercsted in the business of publishing newspapers. periodicals or
magazings.

481

MOD100034374



RN

For Distribution to CPs

02538908

12-11-02

6.3

6.4

6.5

6.6

The Public Members and the Press Members shall be appointed by the Appointments Commission
for such period and upon such terms as the Appointments Commission may in its absolute
discretion think fit and the Appointments Commission shall be entitled to vary or revoke any such
appointment, None of the Public Memboars shall be engaged in or, otherwise than by his
membership of the Commission, connected with or interested in the business of publishing papers,
periodicals or magazines. Each of the Press Members shall be a person experienced at sonior
editorinl level in the business of publishing newspapers, periodicals or magazines.

The period of appointment of a member and any extension thereof shall be capable of extension, in
the case of the Chairman, by PRESSBOF and, in the case of any other member, by the
Appointments Commission but ifnot so extended (or re-extended) the member shall ceasetobea
member on the expiry of the period of the appointment or, as the case may be, the extended period
of appointment,

Any appointment or any variation or rovocation of any appointment of any mewmber or any
extension of such appointment shall be effecied by notice in writing scrved on the Commission at
the office or dclivered to the Board.

Bvory person who is invited and is willing t0 become a member shall deliver to the Commission an
undertaking to be bound by Clause 5 of the Memorandum of Association, in such form as the
Commission may require, executed by such person.

The number of members shall not be less than 7 (excluding the Chairman) of whom not less than 4
shall bc Press Members.

Any member may cease 10 be a member of the Commission by giving not less than 3 months' prior
wrilten notice to the Board, or such lesser period of notice as the Board may in its absolute
discretion decide.

The Board shall have power to expel any member who by any act or omission in its opinion brings
the Commission into disrepute or who is guilty of any disgraceful, scandalous or dishonourable
conduct or any breach of these Articles

APPOINTMENTS COMMISSION
*10.1 The Appointments Commission shall consist of the following five persons:

{a) thc Chairman;
(b) the Chairman for the time being of PRESSBOF, and

{c) three other independent persons (being persons not engaged in or, otherwise than by their
membership of the Appointments Commission, connected with or interested in the business of
publishing newspapers, periodicals or magazines) as the Chairman and the Chairman of
PRESSBOF shall in their absolute discretion from time to time nominate ("the Public Nominees"),

* Adopted by Special Resolution passed on 28 Apnil 1993.
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10.2 The Public Nominees shall be appointed Chairman by notice in writing to the Board and the
Chairman may remove a Public Nominee by like notice. A Public Nominee may retire from the -~
Appoiniments Commission by giving not less than one month's notice in writing to the Chairman,
or such lessor period of notice as tho Chairman may in his/her absolute discretion decide.

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

10.4 The Appointments Commission may meet togcther for the dispatch of busincss, adjourn and
otherwise rogulate its mectings as it shall think fit. The quorum for any meeting of the
Appointments Commission shall be three and questions arising at any meeting shall be decided by a
majority of votes. In case of an equality of votes, the Chairman of the meeting shall have a second

casting vote.

10.8 The Chairman shall be entitled to preside as Chairman of the meeting at all meetings of the
Appointments Commission at which he shall be prescat, but if at any meeting the Chairman is not
present within 15 minutes afler the time appointed for holding the meeting and willing to preside,
the Chairman of the meeting shalt be the Chairman for the time being of PRESSBOF.

GENERAL MEETINGS

11,  The Commission shall in cach calendar year hold a General Meeoting as its Annual General Meeting
in addition to any other meetings in that ycar, and shall specify the mecting as such in the notices
calling it; and not more than {ifteen months shall elapse between the date of one Annual General
Meeting of the Commission and that of the next. Provided that so long as the Commission holds its
first Annual General Mecting within cighteen months of its incorporation, it need not hold it in the
year of its incorporation or in the following year. The Annual General Meeting shall be held at such
time and placc as the Board shall appoint. All General Meetings other than Annuat General
Meetings shall be called Extraordinary General Meetings.

12.  ‘The Board may, whenever it thinks fit, convene an Extraordinary General Meeting, and
Extraordinary General Meetings shall also be convened on such requisition, or. in default, may be
convened by such requisitionists, as provided by the Act. If at any time there arz not within the
United Kingdom sufficient members of the Board to form a quorum, any meniber of the Board may
convene an Extraordinary General Meeting in the same manner as ncarly possible as that in which
meetings may be convencd by the Board.

NOTICE OF GENERAL MEEBTINGS

13.  An Annual General Meeting and a meeting called for the passing of a special resolution shall be
callcd by at least twenty-onc clcar days' notice in writing. Other mectings shall be called by at least
fourteen clear days' notice in writing. The notice shall specify the place, the day and the hour of
meeting and, in case of special business. tho gencral naturs of that busincss and shall be given, in
the manner hereinafler mentioned or in such other manner, if any, as may be prescribed by the
Commission in general mecting, to such persons as are, under the Articles, entitled to receive such
notices from the Commission PROVIDED THAT a mesting of the Commission shall,
notwithstanding, that it is called by shorter notice than that specified in this Article be deemied to
have been duly cailed it'it is so agreed:

483

MOD100034376



-@®

For Distribution to CPs

02538908

12-11-02

{) in the case of the Annual General Meeting, by all the members entitled to attend and vole
thereat; and

(b) in tho casc of any other meeting, by a majority of the members having a right to attend and vote
at the meeting, being a majority together representing not less than ninety-five per cent of the total
voting rights at that meeting of all the members.

The accidental omission to give notice of a meeting 10, or the non-receipt of notice of a meeting by,
any person cntitled to receoivo notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

4,

15.

16,

17,

18.

The business to be transacted at an Annual General Meeting shall include the consideration of the
accounts of the Commission and the reports of the Board and auditors, and the fixing of the
remuncration of the auditors.

No business shall be transacted at any General Meeting unless a guorum of members is present at
the time when the meeting procoeds to business. Three or more mombers present in person shall be
a quorum. If within half an hour from the time uppointed for the mecting a quorum is not prescnt,
the meeting, if convened upon the requisition of members, shall be dissolved; in any other case it
shall be adjourncd to the same day in the next week at the same time and place, or to such other day
and at such other time and place as the Board may determine.

The Chairman shall chair every General Mcoting of the Commission, or if the Chairman shall not be
present within 15 minutes after the time appointed for the holding of the mecting or is unwilling to
act, the Board Members present shall elect one of their number to chair the meeting.

If at any General Meeting no Board Member is willing to act as chairman or if no Board Member is
present within 15 minutes after the time appointed for the holding of the meeting. the members
present shall choose onc of their number to chair the mecting.

The chairman of the meeting may, with the consent of any meeting at which a quorum is present
(and shall if so directcd by the mecting), adjoum the mecting from time to time and from place to
place, but no business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place. When a meeting is adjourncd for
thirty days or more, notice of the adjoumed meeting shall be given as in the case of an original
mecting., Otherwise it shall not be necessary to give any notice of an adjournment or of the business
to be transacted at an adjoumed mecting.

At any General Meeting a resolution put to the vote of the meeting shall be decided on a show of
hands unless a poll is (before or on the declaration of the result of the show of hands) demanded:

(a) by the chairman of the mecting; or
(b) by at least two members present; or

(c) by any member or members present in person and representing not less than one-tenth of the
total voting rights of all the members having the right to votc at the mecting.
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Unless a pol! is demanded, a declaration by the chairman of the meeting that a resolution has on a
show of hands been carried or carried unanimously, or by a particular majority, or lost and an entry
to that cffcct in the minutes of proceedings of the Commission shalt 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 be withdrawn,

20.  Any member of the Commission entitled to attend and voic at a General Meeting shall be entitled to
appoint another person (whethor a member or not) as his proxy to attend and vote instead of him
and any proxy so appointcd shall have the same right as the member to speak at the Mecting. Every
noticc convening a General Mceting shall comply with the provisions of Section 372(3) of the Act
as to giving information to members in regard to their right to appoint proxies.

21.  Inthe case of an equality of votcs, whether on a show of hands or on a poll, the chairman of the
mecting shall be entitled to a second or casting vote,

22. A poll demanded by the chairman of the meeting pursuant to Article 19(a), or on a question of
adjournment, shall be taken immediately. A poll demanded on any other question shall be taken at
such time and in such manner as the chairman of the meeting dircets, and any business other than
that upon which a poll has been demanded may proceed pending the taking of the poll. The resuit of
the poll shall be deemed to be the resolution of the mccting at which the poll was demanded,

23.  Subject to the provisions of the Act, a resolution in writing signcd by or on behalf of all the
members catitled to receive notice of and to attend and vote at General Meetings (or being
organisations by their duly authorise representative) shall be as valid and effective as if it had
been passed at a General Mecting of the Commission duly convened and held. Any such resolution
in wriling may consist of two or more documents in like form each signed by or on behalf of one or
more members,

YOTES OF MEMBERS
24.  Every member shall have one vote at General Meetings of the Commission.

BOARD OF MANAGEMENT

25. The number of Board Members shall not exceed 17 (including the Chairman) or such other number
as the members shall decide by special resolution. The numbcer of Board Members shall not be less
than 7.

26.  Each of the membors shall be and shall consent to be a Board Member. No person who is not a
member of the Commission shall in any circcumstances be eligible to hold officc as a Board
Member.

27.  The Board Members shall bo entitled to be paid reasonable and Proper remuneration for their
services as Board Members actually rendered to the Commission and all rcasonable cxpenscs
properly incurred by them in attending and return from Board Meetings or General Mectings of the
Commission or in connection with the business of the Commission.
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28,  Subject to the provisions of the A1, the Commission's Memorandum of Association, the Articles
and to any directions given by Special Resolution of the Commission, the business of the
Commission shall be managed by the Board who may pay all the expenses incurred in the formation
of the Commission and may cxcrciso alt such powers of the Commission as are not required to be
exercised by the Commission in General Meeting. Any such requircment may be imposed either by
the Act or by these articles or by any regulation made by the Commission in General Meeting; but
no such regulation shall invalidate any prior act of the Board which would have been valid if that
rogulation had not been made.

29.  All cheques and other negotiable instruments, and all receipts for moneys paid to the Commission,
shall be signed, drawn, accepted, endorsed or othcrwisc cxecuted, as the case may be, in such
manncr as the Board shall from time to time determine.

30. The Board shall cause minutes to be made:

(a) of all appoiniments of officers made by the Board;
(b) of thc names of the Board Members present at each Board meeting; and

(c) of all resolutions and proccedings at all meetings of the Commission and of the Board.

31.  Theoffice of Board Member shall be vacated if the Board Mcmber:
(a) becomes bankrupt or makes any arrangement or composition with his creditors generally; or

(b) ceases to be a Board Mcmber by virtuc of any provision of the Act or he becomes prohibited by
law from being a Board Member; or

{c) becomes incapable by rcason of mental disorder, illness or injury of managing and administering
his property and affairs; or

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

(c) is dircctly or indirectly interested in any contract with the Commission and fails to declare the
nature of his intcrest as required by Section 317 of the Act; or

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

32,  Thc Commission may by ordinary resolution, of which special notice has been given in accordance
with Section 303 of the Act remove any Board Member before the expiration of his period of office
notwithstanding anything in these Articles or in any agreement between the Commission and such
member.
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PROCEEDINGS OF THE BOARD

33.

34.

3s.

*36.

37.

as.

39.

40.

The Board may meet together for the dispatch of business, adjourn, and otherwise regulate its
meetings, as it thinks fit. Questions arising at any meeting shall be decided by a majority of votes.
In the case of an equality of votes the chairman of the meeting shail have a second or casting vote.
A Board Member may, and the Secretary on the roquest of a Board Member shall, at any time
summon a Board Mceting. It shall not be nccessary to give notice of a Board Meeting to any Board
Member for the time being absent from the United Kingdom.

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

If at any meeting the Chairman is not present within five minutes after the time appointed for
holding the same, the Board Mcmbers present may choosc one of their number to chair the meeting.

The Board may delegate any of its powers to such person or persons or sub-comumittces as it thinks
fit; such person or persons or sub-committees shall conform to any regulations which may be
imposed upon it or them by the Board.

Any sub-committce may clect a chairman of its mcectings; if no such chainman is elected, or if at any
meeting the clected chairman is not present within five minutes after the time appointed for holding
the same, the members of the sub-committee present may chioose one of their number to chair the
meeting.

Any sub-committes may meet for the dispatch of buginess, adjoum and otherwise regulate its
meetings as it thinks fit. Questions arising at any mocting shall be determincd by a majority of votes
of the members of the sub-committee present, and in tho case of an equality of votes the chairman
of the sub-committce shall have a second or casting vote.

All acts donc by any meeting of the Board or of a sub-commiitee, or by any person acting as a
Board Member, shall, notwithstanding that it be afterwards discovercd that there was some defect in
the appointment of any such member or person acting as aforessid, or that they or any of them were
disqualified, be as valid as if every such person had been duly appointed and was qualificd tobe a
Board Member.

A resolution in writing, signed by all the Board Members entitled to receive notice of a Board
Meeting, shall be as valid and effective as if it had been passed at a Board Meeting duly convened
and held, and may consist of two or more documents in like form cach signed by one or more Board
Members.

SECRETARY

41.

The Secretary shall not be a Board Member. The Secretary shall be appointed by the Board for such
term at such remuneration and upon such conditions as the Board may think fit; and any secretary
s0 appointcd may be removed by the Board.

* Adopted by Special Resolution passed on 30 October 2002
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42, A provision of the Act or the Articles requiring or authorising a thing to be done or to a Board
Member and the Sceretary shall not be satisfied by its being done by or to the same person acting
both as Board Member and as, or in place of, the Secretary.

THE SEAL

43.  The Board shall provide for the safc custody of the seal, which shall only be uscd by the authority
of the Board or of a sub-committcc authorised by the Board in that behalf and cvery instrument to
which the scal shall be affixed shall be signed by a Board Member and shall be countersigned by
the Secretary or by a second Board Member or by some other person appointed by the Board for the

purpose.
ACCOUNTS
44,  The Board shall cause accounting rccords to be kept in accordance with sections 221-222 of the
Act.

45.  The accounting rccords shall be kept at the office or, subject o the Act, at such other place or places
as the Board thinks fit, and shall always be open to tho inspection of the officers of the Commission.

46. The Board shall from time to time dotormine whether and to what times and places and under what
conditions or regulations the accounts and books of the Cormmission or any of them shall be open to
the inspection of members, and no member shall have any right of inspecting any account or book
or document of the Commission cxcept as conferred by statute or autherised by the Board or by the
Commission in General Mceting.

47.  The Board shall from time to time in accordance with the Act cause 10 be prepared and to be laid
before the Commission in General Meeting such profit and loss accounts, balance shects, group
accounts (if any) and reports as are referved to in the Act.

48. A copy of cvery balance sheet (including every docuwment required by law to be annexed thereto)
which is 1o be laid before the Commission in General Meeting, together with a copy of the auditor’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 of, the Commission. Provided that this
Article shall not require a copy of thasc documents to be sent to any person of whose address the
Commission is not aware or {0 more than one of the joint holders of any debentures.

AUDIT
49.  Auditors shall be appointed and their duties regnlated in accordance with the Act.

- NOTICES

$0. A notice may be given by the Commission to any member cither 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, if any, within the United Kingdom supplied by him to the Commission for the giving of
notice to him. Proof that an cnvelope conlaining a notice was properly addressed, prepared and
posted shall be conclusive evidence that the notice was given. A notice shall, unless the contrary is
proved, be deemed to be given at the expiration of 48 hours after the envelope containing it was

posted.
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SL.

Notice of every General Mceting shall be given in any manner hercin before authorised to:

{a) every member cxcept those members who (having no registered address within the United
ngdom) have not supplied to the Commission an address within the United Kingdom for the
giving of notices to them;

{b) every person being a legal personal representative or a trustee in bankmptcy of a member where
the member but for his death or bankruptcy would be entitled to receive notice of the meeting:

(c) the auditor for the time being of the Commission; and
{d) each Board Member.
No other person shall be entitled to reccive notices of General Meetings.

DISTRIBUTIONS AND DISSOLUTION

52.1

52.2

The income and the property of the Commission shall be applicd solcly {owards the promotion of its
objccts as set forth in its Memorandum of Association and no portion thereof shall be paid or
transferred, directly or indirectly, by way of dividend, bonus or otherwise howsoever by way of
profit, 1o members of the Commission anlnng herein or in the Memorandum of
Association shall prevent any payment in good faith by the Commission:

(a) of reasonable and proper remuneration to any member, officer or sorvant of the Commission for
any services actually rendered to the Commission; or

{b) of reasonable and proper rent for premiscs demised or let by any member of the Commission or
of the Board; or

(e) 10 any member of Board of reasonable and proper out-of-pocket expenses.

I upon the winding-up or dissolution of the Commission there remains, aficr the satisfaction of all
its debts and lisbilitics any property whatsocver, the same shall not be paid to or distributed among
the members of the Conm\iuion,butshallbegivmormfmedwsomcothermmonor
institutions having oMects similar to the objects of the Comumission, and which shall prohibit the
distribution of its or their income and property among its or their members to an cxtent at least as
great as is imposed on the Commission under or by virtue of Articlc 52.1 hereof, such institution or
institutions to be determined by the members of the Commission at or before the time of
dissolution, and if and so far as effect cannot be given to such provision, then to some charitable
object.
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COMPLAINTS

53.1 The primary function of the Commission shall be to consider, and adjudicate, conciliate and resolve
or settle by reference to the Press Code of Practice promuigated by PRESSBOF for the time being
in force complaints from the public of unjust or unfair treatment by ncwspapers, periodicals or
magazines and of unwarranted infiingements of privacy through material published in newspapers,
periodicals or magazines (in each case excluding advertising by third partics) or in connection with
the obtaining of such material but shall not consider complaints of any other nature.

*53.1A It shall also be the function of Commission 1o consider and pronounce on issues relating to the
Code of Practice which thc Commission, in its absolute discrction considers 10 be in the public
interests.

53.2 Al complaints shall bc made in writing save that the Commission may consider formal complaints
made orally to the Commission and notify the relevant publisher of any such complaint (but not
adjudicatc on the mcrits thereof) for the purpose of cnabling the publisher to review the complaint
and take any necessary action to prevent the anticipated unjust or unfair treatment or to limit or put
an end 1o the unwarranted infringement of privacy complained of.

»#53.3 A complaint may be made by an individual or by a body of persons (whether incorporated or not)
but, in addition to the requirements of Asticle 53.1, shall only be entertained or its considcration
procceded with if it appears to the Commission that:

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

(b) the matter complained of is not the subject of proceedings in a court of law or tribunal in the
United Kingdom; and

(c) where the matter complained of is a matter in respect of which the person affected has a remedy
by way of proceedings in a court of law in the United Kingdom, in the particular circumstances it is
appropriate for the Commission to consider a complaint about it,

$3.4 Notwithstanding the provisions of Article 53.3, thc Commission shall have discretion to consider
any complaint from whatever source that it considers appropriate to the effective discharge of its
function,

§3.5 The Commission shail not considcr a complaint which it believes to be frivolous or which it
believes to be inappropriate to entertain or proceed with for any other reason.

* Adopted by Special Resolution passed on 23 February 1994,
*+ Adopted by Special Resolution passed on 30 October 2002
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53.6

53.7

The Commission may refuse to entertain a complaint if it appears to it not to have been made within
a reasonable time after the last occasion when the relevant material was published or when the
unwarranted infringement of privacy took place.

In cartying out its functions in relation to complaints the Commission shall have regard to generally
established freedoms including freedom of expression and the public's right to know, and defence of
the press from improper pressure.

*53.8 [intentionally deleted)

*+53.9 In this Article 53;

(a) “complaint” means a complaint to thc Commission of any such unjust or unfair trcatment or
unwarranicd infringement of privacy as is mentioned in Article 5§3.1;

(b) "the person affected” means:

(i) in relation to any such unjust or unfair treatment, a person named or identified in the
relevant matcrial who was the subject of that treatment;

(i) in relation to any such unwarranted infringement of privacy. a person whose privacy was
infringed;

(c) "the relevant material” means the material which is the subject of the complaint in which the
alicged unjust or unfair treatment occurred in connection with which the alleged unwarranted
infringement of privacy occurred, and

(d) “unjust or unfair treatment” includes treatment which is unjust or unfair because of the-way in
which material included or to be included in a publication has been selected or arranged.

**+53.10 The Commission shall be entitled to consider and amend any Adjudication which it has

madec on the application of any of the parties or othervvise but it shall not normally do so unless
some error in the Adjudication is shown or new material not available prior to tho Adjudication is
put before the Commission.

. Removed by Special Resolution passed on 30 October 2002
i Adopted by Special Resolution passed on 30 October 2002
*++  Adopied by Special resolution passed on 30 October 2002
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RULES ORBYE JAWS

54.1

542

The Board may from time to time make such Rules or Bye Laws as it may deem necessary or
convenient for the proper conduct and management of the Commission and in particular but without
prejudice to the generality of the foregoing, it may by such Rules or Bye Laws rcgulate:

(a) the conduct of complaints of the naturc referred to in Article 53 received by the Commission and
the publication and circulation of its findings in relation thereto:

(b) the procedure at general meetings and meetings of the Board and sub-committees in so fer as
such procednre is not regulated by the Articles;

{c) the conduct of members of the Commission in relation to one another, and to the Commission's
employees;

(d) the setting aside of the wholc part or any part or parts of the Commission's premiscs at any
particular time or times or for any particular purpose or purposes:

(e) and, generally, all such other matters as the Board considers appropriate to be the subject matter
of rules or bye-laws.

The Board shall havc tho power to aiter or repeal the Rules or Bye Laws and 1o make additions to
them and the Board shail adopt such means as they decm sufficient to bring the notice of members
of the Commission all such Rules or Bye Laws, which so long as they shall be in force, shall be
binding on all members of the Commission. Provided, neverthelcss, that no Rulc or Byc Law shall
be inconsistent with, or shall offect or repeal anything contained in, the Memorandum-of
Association or the Articles.
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