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AUTONY HEALD

n 16 B8t. Martin'g-le-CGrand, London, EC1A 34T

Do solemnly and sincerely declare that I am (%__a_golicitor

of. . the Supreme Court engaged in the formation of

THE .
of_/ INTERNATIONAL FEDERATION OF THE PERIODICAL PRESS

Limited,
And that all the requirements of the Companies Adct, 1948, in respect c;f
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And I wake this solemn Declaration
conscientiously believing the same o be true and by virtne of theprévisions

of the Statutory Declarations Act, 1835,

s

f Declared at__/5© W \ .
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1. The name of the Company (he:einafter ealled
"the Federation') is "THE INTERNATI \NAL FEDERATION
OF THE PERIODICAL PRESS I:IMITED"

2. The regisﬁered office of the,Federation.will
be smtuate in England - ,

%@ﬁ objectsibx“which the Pederationis estab~
1lshed dre to develop in close co-operation with
its mambers “the interests of the periodicaJ press
and, in pa*ticular S

(i) | To support freedom _in _the disseminafion
T ﬁﬁggawsy ideas and knowledge particularly
rough the periodical press in all its

forms,

(i1) To protect the ethical and material in-’

 terests of the periodical press and, where
fiecessary, %o influence international or

national attitudes which affect the in-

. terests of the pericdical press.h

(ili) To ensure public and officlal confidence
. /in, and recognition of, +the value of the
¢'periodica1 press to world communicetions

Wff‘ and to the individual.

(%;5 To prowote the use of the periodlcal pregs .
: in all’its forms as a medium for the effec- |

- tive marketing and advertlsing of goods
4 and services. .
b

(v) To help raise the standards and increase

“the profitability of periodical publishing
by collecting -and disseminating informa-
tion about significant developments in the
periodical pregs and its operating environr
ments in’ member counitries.

Bl S ¢
-

(vi) To encourage the adoption of uniform :
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(widi)

(viii)

(x)

(xi)

{xii)

(xiii)

(xiv)

atandards of practice wherever aypropriate

Ans

(a) business relations between periodical
publighers, their customers and their
suppliers;

(b) market and media research and reader-
gship auditing procedures and the
presentation of information arising
from such agotivities;

{e¢) the developﬁen%‘-and malntenance of
ethlcal standards in advertising;

To create opportunitlies for members to
meet and share their knowledge, experience
and ideas,to organise formal international
occaslions for that purpose, and where
appropriate to take united action in thelr

common interests; e

To purchase,take on lease or in exchange,
hire or otherwise acquire any real or
personsgl property and any rights or privi-
leges which the Federation may think.
necessary or convenient for the promotion
of its objects,and to construct, maintain
and alter ,any buildings or erections

necessary for the work of the Federation; .

To sell,let, mortgage, dispose of or turn

to account all or any of the property or .
asgets of the Federation as may be thought

necessary with a view to the promotion of

its objects: '

To undertake and execute any trusts which
may lawfully be undertaken by the Federi~

~tion and may be conducive to 1ts objects:

To borrow or raise money for the purposes
of the Federation on such terms and on
such security as may be thought fit;

To invest the moneys of the Federation not
immediately required for its purposes in
or upon such investments, securities ox
property as may be thought f£it, subject
nevertheless to such conditions (if any)-
and such consents (if any) as may for the
time being be imposed = or required hy law
and subject also as hcweinafter provided.
To establish and support or ald in the
establishment end suppori.of sny sssocia-

tions or institutions and to aﬁ%s;ribé‘cr

guarantee money for purposes in any way -

s,

connected with the purposes of the Fesdera~
tion or caleulated to further its objects;

To do all such other things as are




incidental or conducive {0 the attainment
% of the above objects or any of +{hem, '
PR ‘

‘&P 4. The 1iability of the members is limited. //

2. Bvery member of the Federation undertakes to
contribute to the agsets of the. Pederation, in.the .
event of the same belng wound up while he is a-, .
member, or within one year after he ceases to be a
member, for payment of +the debts and Liabilities e
of the Federation contracted before he ceases to
be a member, andof the costs, charges and expenses
-k of winding up, and for .the adjustment of -the righta
S of the contributories among themselves,such amount
7 & as may be required not exceeding Five pounds[.
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WE, +he several persons whoge names and addresses
are subscribed, are desirous of being formed into
a company Iin pursuance of this Memorandum of
Association, .

NAMES, AI)DRESSE“ AND IDESCRIPTIONS OF SUBSCRIBERS

T (/&zt//

BRIOMCAL PuBrISHERS AdsoceaTioN Lmarred, 0
/MPEQIA'A /!’OU{F K.’MGSM_(&\/’ J”MA(M\/ W ’9 . p

5 T __7 By o Z'.,_ ot B
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Bann .Baearzfé;e;“?cﬂw':rmbm% ¥ nraeik dorat EENN
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Esttrtmet Tu o }-[-weltm—c__
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o Snd Gum.m(-rroo( -S'n?z;'Ez‘ wornvdanl W,/
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NToRGAN -GR2Am Arans -‘/Mrr.eaé.. N m?MﬁN Pesiriz ARwW

28 :551-‘?5‘ SrRELT7, Loned on N .2,
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DATED this IOtday of Mo.le 1973,
WITNESS to the above signatires g=

N/ o

POUNTEVAMNS
/3 yu»‘efc /'/QUS.E,
Yeric Howg:= I’Aﬂté', donrdisad /\hg

Fesidoit, rqn) eny bekaff o of GEORGE C. BaqLu

DIRECTIR, Jor 03 on Sehafl o AR el HAGUE

CH i e
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THE COMPANIES ACTS, 1tH8 1o 1067

COMPANY LIMITED BY GUARANTEE AND NOT

-HAVING A SHARE CAPITAT -

Articles of Association

—or—

3

THE INTERNATIONAT, FEDERATION OF UHE . = -
PERIODICAL PRESS LIMITED = - -

€ E————

-~ 11' In these Articles the word

?

GENERAT

first columm of - the: Table next hereinafter con-
tained ‘shall bear the meaning set opposite  t0 ‘then

respectively in the second columm ‘theresf, if -no#
inconsistent with the subject or context -

" ‘WORDS
The Act
These Ar$icles

The Federation

The Committee

The 0ffice

The Seal

The United Kingdon

Month.
In writing
L

. s

MEANINGS
The Companies Act, 1948,

These Articles of Association
and "the regulations of +the

Federation from time to ‘time

in force. R
The above-naﬁed Qompany.'
The Executive Gommiftee for

the time being of the Federa—
tion, o -

Thé registered office of the
FPederation.

The Common Seal of the Federa-
tion., ‘ :

Great Britain and Northern
Ireland.

Calendar mbpth. :
Written, printed or Litho-

graphed, or: partly one and
partly another, and other

-modes of representing or re-
‘-groducihg words- in a visible
' Orm. ) : ‘ . .

s stending in the




And woxdn importing the singular nunber only
shall include the plural numbeT, and vice versa.

Yords importing the magculine gender only shall
include the feminine gender; and

Words importing persons ghall include corpora-
tions.

Subject as aforesald, any viords or expressions

defined in the Act oT any statutory modification

thereof in force 2% the date onwhich these presex:xts

become. pinding on the Federation ahall, if not 1n-

consistent with the gubject or context, bear the .
game meanings in these presents.

o, The maximum numbey of members with which the
Federation proposes to be reglistered is one hundred

put the Committee may from time Yo time register

an increasgse of members.

%, The provislons of section 110 of the Act shall
te observed by the Federation, and every member of
the Federation ghall elther sign a written consent
to become & member or sign the register of members
on becoming & _member. , : :

4. The Pederation 1is egtablished for the pur—
poses expregsed in $he Memorandum of Assocliation.

MEMBERS

. 5, The subscribers %0 the Memorandum of Assoclia~
tion and such other persons as the Committee shall
admit to membership in accordance with the pro~-
visions hereinafter contained shall be members of
the Federation in the following categories i~

(1) National Members

National assocliations of periodicai pub-
lishers operating in any part of the world

(2) Publishing Members

Qoxporations oOr individuals carrying on
pusiness as periodical publishers in any part
of the world ‘

(%) Personal Members

Individuals admitted <o membership ex
officio as past Presidents and Vice-Ere sidents
of the Federation eand as Presidents for the
time being of +the National Members of the
Tederation. . ‘

6, Applicatibﬁs 2or admission to membership shall
be submitted in.writing $0 the Committee. P'.tn The
case of an application fox membership as a Pub-

1ishing Member, the OCommittee shall consult with

JECPI=IE
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the relevant National Member, if any, oper '

. ’ rating in
the country of the candidate's principgl placg of
business. In the case of an application for memberw
ship as a National Member or & Personal Member the
Committee may request such evidence of eligibility
as they may think f£it. In all cases the decigion
of the Committee shall be final. SR -

7. National Members and Publishing Membeérs shall
bay their annual subscriptions to the funds of the
Pederation at such rates or scales of rates as the :
Committeg may from time to time prescribe. Unless: .
otherwigé determined by +the Committee, subscrip- .
tions shall be pald in advance not later than 15th.-
February in each year and shall not be payable by
Personal Members., - o ' P ‘

8. Any member may withdraw from the Pederation :-
by givingnot less than twelve monthg! prioxr written
notice to the Committee. . 4 . ' e v

9. -The Committes may expel any member who by
any ‘act or omission in theilr. opinion is likely- to
injure the ‘interests of the Federation or who.rfailg:"
to pay on the due. date any subscription or sum -
payable to the Federation or who is guilty of any '.
breach of these Articles or any rules made here- -
under, Expulsion shall take effect immediately.. -Any -
member desiring to appeal against expulsion shall -
be entitled to state his case at the next General
Meeting of the Federation and shall be reinstated
if the meeting so decides.

10. Any person - ceasing to be a member of the.
Federation shall nevertheless remain subject to..
the liability imposed by 0Olause 5 of the Memorandum.
of Association and shall remain liable %o pay the-
vhole of the subscripfion £or +the year in which
membership ceases. *

GENERAT, MEETINGS

1l. The Federation shall hold a General Meeting
in every calendar year as its Annual General Meet~
ing at such time and place a8 may, be determined
by the Committee, and shall specify the meeting
as such in the notlees calling -it, provided . that
every Annual General Meeting except the first shall
be held not more than  fifteen months after the
holding of the last preceding Anjual ‘General Meet~— .
ing, and that so long as the Federation holds its
first Annual General Meeting within eighteen months
after its incorporation it need not hold it in the
year of its incorporation or in the following year. -

12. All General Meetings, othesr than Annual
General Meeiings, shall be called Extraordinary
General Meetings.

13. The Committee may whenever they think it
convene an BExtraordinary General Meeting, .and .

T T

T T T T T




Extraordinary General Meetings gshall also be con-~
vened on such requisition, or in default may be
convened by such requisitionists, as provided by
section 132 of the Act.

14. Forty two days' notice in writing at the
least of every Annual General Meeting and of every
meeting convened to pass a Special Resolutlion, and
twenty eight-days' notice in writing at the least
of every other General Meeting (exclusive in every

cage both of the day on whichit is gerved or deemed -
{o ‘be.served and of the day for which it 1s given), -

specifying the place, the day -and the houx of
meeting,” and in the case of speclal business the
general nature of that business, shall be given in.
nanner hereinafter mentioned to such persons (in-
cluding all the members of the Federation and the
Auditors) as are under these Articles or under the
Aot entitled %o weceive such mnotlces frow the
Federation; but with the consent of all the members
having the right to attend and vote thereat, or of
such proportion of them as is prescribed by the Act

in “he case . of meetings other than Annual General .

Meetings, -a meeting may be convened by such notice

ag +those members may think fit. Any member of the .

Pederation wishing to propose eany matter <Lor in-

clusion in the Agenda of .- a General Meeting shall -

give the relevant particulars to <the Commitilee at-

the Office not later than three months before the ~

dave on which the next General Meeting is due to
beheld. . g . . . L \ .

15. The accidental omission o give notice of a

meeting to, or the non-receipt of such notice by,

any person’entitledto receive notice thereof shall

not invalidate any resolution passed, or proceed-
ing had, at any mneeting. L

PROCEEDINGS AT GENERAL MEETINGS

16. All business shall: be deemed special ‘that
is transacted at an Bxtraordinary General Meeting,
and all that 1s transacted at an Annual ‘General
Meeting shall also be deemed gpecial, with the
exception of the consideration of the income and
expenditure account and balance sheet, and the
reports of the Committee and of the Auditors, the
election of the Committee in the place of those
retiring, and the appointment of, and the fixing
of the remuneration of, the Audliors. :

17. No business shall be iransacted at any
General.ﬁeeting unless a quorum is present when
the meeting proceeds to business. Save as herein

otherwise provided three national delegates shall
be a quorum.

18.qu within half an hour from the time a oinr:
ted for the holding of a General Meeting a ggorum
is not present, the meeting, 1f convened on the
requisition of members, shall be dissolved. In any

o
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other case ‘it shall stand adjourned to the same
day in the next week, at the same time and "place,
or at such other place as the Committee nay deter
mine, and if a% guch adjourned meeting a quorum is
not present  within half an hour from the time

appointed for holding the meetin -
present shall be a qugrum. e g ‘the membergn

19. The President (if any) of the Committee shall
Preside as chairmar at every General Meeting, but-
1L there be no such President or i1f at any meeting ,
hg shall not be present within . £ifteen minutes:
axter the time appointed for holding the same, or
shall be wawilling %o take - the chalr, the members
bresent shall choose the Deputy President or first

Vice~President or if none be present or willing to .

take the chair, they shall choose some member [0f -
the Committee who shall be present to preside.
20, 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 any adjourned meet~-
ing other than business which might have been
transacted at the meeting from which. the adjourn--
ment took place. Whenever a meeting is adjourned -
for thirty days or more, notice of the adjourned -
meeting s8hall be given in the same manner as of an -
original meeting. Save as aforesald, the members:
shall not be entitled to any notice of an ad journ-
ment, -or of the business to be transacted at an
adjourned meeting. o t

2l. At sny 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 upon the"
declaration of the result of the show .of hands,
demanded by +the echairman or by at least three
national delegates oxr by national delegates rep-
resenting one -tenth of the total voting rights of
all persons having the right to vote at the meeting,
and unless a poll be so demanded a deplaration by
the chairman of the meeting that a remolution has
been carried, or carried unanimously or by a par-
ticular majority, or lost, or not carried by a
particular majority and an entry to that effect in
the minute book of the Federation shall be conclus-
ive evidence of +the faect without proof of the
number or proportion of the <votes recorded in
favour of or against that resolution. The demand
for a poll may be withdrawn.

22, - Subject to the provisions of Article 23, if
a poll be demanded in manner aforesaid, 1% shall
be takenat® such time and place,and in such manner,
as the chairman of the meeting shall direct, and
the result of +the poll shall be deemed to be the

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

2%, No poll phall be demanded on the ‘election

.
3




of a chairman of a meeting, or on any question of
adjournment.

24. In the case of an equality of votes, whether
on.a show of hands or on a poll, the chairman of
the meeting shall be entitled to a second or casting
vote. ; g

25. The demand of a poll shall not prevent the
continuance of a meeting for the transaction of
any: business other than the question on which a
poll has been demanded, ‘ “

VOTES OF MEMBERS

26, ALl members of +the Federation shall be -en-.
titled to attend .and speak at General Meetings but
only one national delegate from each country nomi--
nated by the members sltuated in that country, or

- a . majority ‘thereof,shall be entitled.to vote., Each

national delegate shall have one vote unless in
hia country the Publishing Members and.Personal
Meuwbers together exceed more than ten in number :ox
unless he or gome otheér person in his country is .
on-the Committee of the Federation,in any of which:
cages he shall have  one additional vote. But.nor
nationel delegate: shall be entitled to exercise)
more than two votes on behalf of the members in

~his own cecuntyr, A natlional delegate need not be-

a member of thé Federation.

i27. If the members in any country are unable to-
send a national delegate to a General Meeting.they
may appoint the national delegate of another country
to- exercise the voting rights of their own national
delegate. But no national delegate may carry more.-
than two other countries' votes in.addition to the
votes whichhe carries on behalf of his own country. .

" 28, Members Iin any country who appoint = the
national delegate of another country to vote on.
their behalf shall cause written notice of such
appointment to be given +to the President of the
Pederation not later +then fourteen clear days
before the date of fthe relevant meeting. : o

29. A national delegate may vote on g show of
hands and on a poll. He may not aproiat a proxy to
vote instead of him. :

" EXECUTIVE COMMITTEE
%0. Until otherwise decidad by the Federdtion

in General Meeting the Committee shall consist of
not less than six nor more than eight persons. ,The

subscribers to the Memorandum of Association shall"

appoint the first Committee,

-/ 3L. The Committee pshall nominate froﬁ:’amqﬁg;

themseives the President (who shall also he Presi-
dent of the Federation), Deputy President, First
Vice - President and Treasurer and such nominations

o elima st P
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shall be- reviewed a% the first meeti
ng of th
Committee after each Annual General Meeting. °

52, Unless otherwise decided b
: . y the Oommittee
.:.Jn any particular case, no compensation for services
ravelling ox other expenses shall be paid by the
Federation to any member of the Federation or %o-
any member of a committes or working party.

33. The business of +the Federation shall be..
managed by the Committee .who may pay all-such exw:
penses of, and preliminary and incidental to, ~ the~
promotlon, formation, establishment and registra-
tion of the Federation as they think £it, and may
exercise all such powers of the Federation and do .
on behalf of the Federation all such acdts as may
be exerclised and done hy the Federation,and as ave-
not by statute or by these Articles required %o be:
exercised or- done by the " Federation in General -
Meeting, subject nevertheless +to ‘any of these.:
Articles, to the provisions of. the statutes for:
the time being in force and affecting the Federa-’
tion and t¢ such rules being not inconsistent with
these Articles or the sald statutes, as may be
prescribed by the Federation in General Meeting,
but no rule made by vhe Federation in General
Meeting shall invalidate any/prior act of  the Cdm--
mittee which would have bein valid if such rule.
had not heén made. ' s o

34. The Committee for +the time beling may act
notwithstanding any vacancy in thelr body; provided
always that 1In case the Committee shall at any
time be or be reduced in number to less than the -
minimum number prescribed by or in accordance with.
these Articles, it shall be lawful.for them to act:
as a Committee for the purposeof admitting persons
to membershipof the Federation,filling up vacancies
in their body, or of summoning a General Meeting,
but not for any other purpuse. . P

APPOINTMENT OF THE COMMITTEE '
35. The Committee shall mretire from office at
the Annual General Meeting in each year and shall
be eligible for re-election at that meeting.!

%6. The Federation may from %ime to time in
General Meeting increase or reduce the number of
the Committee and may make the appointments necessary
for effecting any such increase.

37. .Any casval vacancy in the Committee may be

filled by the Committee until the next Annual General

Meeting.,

%8, In addition and wilthout prejudice to the

provisions of gsection 184 of the Act, the Federa-
tion may by Extraordinary -Resolution remove any
person from the Committee before the expiration of
his pesiod of office, and may by an Ordinary Reso-
1ution appoint another person in hie stead.

e e e R 2 3
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DIRECTOR AND SECRETARIAT

Committee for .such time, at such vemuneration and

- upon such conditions as they may think £it. The-
P Director shall carry out the duties imposed by the

; Act on a company secretary and section 177 of the

Act shall apply to him, The Committee may - from

time to time by resolution appoint an asgistant or

deputy Director and. any person go appointed .may

act in place of the Director if there be .no Director -
or no Director capable of acting.

39, The pDirector shall be appointed hy the ﬁjii

40. The Committee shall establish' end maintain 1
a secretariat for the Federation. The Director shall s @l
be responsible to the Committee for.the day to. day
administration of the secretariatl, the supervisgion
of the accounts of the secretariat and the prepara-
tion of an. annual report for submisslon by the
- Qommittee to the members of ~the Federation.. The
A location -of the secretariat shall be decided by
i the Committee. : :

i T . THE SEAL

i 41. The seal of the Federation  shall not be,
i affixed jo'any instrument except Dby the authority

A, of .a'resolution of the Committee and in the pxesence

T of at leagst one member of the Committee and the,
i’ Director, and the said member of the Committee and

o Director shall sign every instrument to which the

v gseal shall be so affixed in their presence, and in:
t favour of any purchaser or person bona fide dealing
w with the Federation such signatures shall be con-

L clusive ‘evidence of *the fact that the seal has been:
I propexrly affixed. \ c

£ ... DISQUALIFICATION OF COMITTEE MEMBERS-

42, The office of a Committee Member shall be
vacated :-

-

(A) If a receiving order is made against him or
- . he makes any arrangement or composition with
his creditors;

R

(B) If he becomes of unsound mind;

(¢) If by notice in writing to the Federation
... he resigns his office; - .

(D) If he ceases to hold office by reason of any
order made under gection 188 of the Act;

S

(B) If he is removed from offﬁceﬂﬁyzareéolufibn<

gu%y pasged pursuant o section 184 of the
.Oo- N ’ ®

| PROCEEDINGS OF THE COMMITTER

43, The Comnittee. shall meet %ogethe; for(ﬁﬁba
digpatch of business at least once in every year




and may adjourn and othexwisg

ings as they think rit @ regilate their meet-

» and determine the guorum
ness. Unless

shall be half the members of the Gommitteeafggoiﬁga

time being and any meetin i
g of the Committ :
:gfez:xded by any member of the Federation, ‘Sﬁe‘g%{ogg
laing Lat any meeting shall be decided by a |
of the Committee. In cage of an

L ot o .::Tk.::;‘:—:"‘:

et B B e

44, A member of the Committes may. cnd on Fhe

Y, and on the :

request of a member of the Committee ﬁhe Director !
shall,at any time summon a meeting of the Committee - f
by.noticg served upon each of the Committee, '

45. The President of the Federation or, failing a
him,  the Deputy-President, Pirst Vice-President or: ‘
Treasurer shall be  entitled to. preside at.all
meetings of +the Committee at which he shall. be "
present, but if at any meeting none .of them are
present within five minutes after the time appointed
for holding the meeting and willing to preside, ' the
Committee shall choose one ' of their number %o e
chalirman of the meeting. ’ B T .

46. A meeting of the Oommittee at which a.quorum ;
is -present .shall be competent . to exercise. all the.
authorities, powers and discretlions by or under:
the regulations. of  the. Federdtion for the time _
being vested in the Committee generally. . - ENE

47. The Committee may delegate any of their
powers to sub-~ committees and working parties con-
sigsting of such persons as they think fit, and .any::
sub-committee or working party so formed shall,. .
in the exercise of the powers so delegated, conform |
to any regulations imposed on it by the Committee, 5
The meetings and proceedings of. any such committee # %
shall be governed by the proviesions of these Articles:
for regulating the meetings and proceedings of the
Committee so far as applicable and oo far as the f
same shall not be superseded by any regulations
made by the Committee. ’ - o

48. All acts bona fide dome by -any meeting of
the Committee or of any sub-committee ox wo;king
party or person acting on behalf of the Committee
shall, notwithstanding it be afterwards discovered
that there was some defect in the appointment or
eontinuance in office of any such persons or that
they or any of them were disqualified, be as valid
ag if every such person had been duly appointed or
had duly continued in office.

. Committee shall cause proper minutes to
be4gademhgf al% appointments of officers made by
the Committee and of the proceedings  of all meet-
ings of the Federation and of the Committes and of
sub-committees and working parties, and all business il
transacted at such meetings, and any such minutes ,
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of any meeting, 4if purporting to be signed by the
chairman of such meeting,or by the chailrman of the
next succeeding meeting, shall be sufficlent evi-

dence without any further proof of the facts therein
stated. .

50. A resolution in ‘writing signed by all. the
Committee for +the +time being or of 'any sub-
committee ox working party shall be as valid and
effectual as if it had been passed at a meeting
of the Committee or of such sub-committee or work-
ing party duly convened and constituted.

- GONGRESSES

51. The FederationJShéll héld Congregses athéuch-

times and in such Countrlies as the Committee shall
determine. All members. of the Federation shall be
entitled to attend. 'The normal interval between

Congresses shall be two years unless the Committee .

othérWisg decide.’ :

‘59, Por each Congress the Committee shall invite
a National Member of +the Federation to act as.

host. -If there is more than one Natlional Member in

a country selected by the Committee for a Congress,
. the Committee shall decide, in consultation with

all . such National Members, which of them shall act

a8 hogt. ‘The President of the Federation and the.
President of the host 'member shall be the joint

Presidents of the Congress and the host member

shall be entitled %o nominate the chairman of the

angress.

7
..55.
will, unless otherwise agreed by the Commiitee, be

y

the responsibility of the host member. A contri-:
bution towards the costs of the Congress will be .

provided by the TFederation out of the Congress
registration fees charged by the TFederation %o

guch an extent and on such terms as the Committee

may in edch case approve.

54.’ The content, presentation ané‘programme fbr:
the Oongress shall be prepared by the host member:

subject to the approval of the Committee. Not less
than three months' prior written mnotice of each
Congress shall be given by the Committee to all
nembers of the Federation and shall be accompanied
by such documents as the Committee may think fit.

ACCOUNTS

55, The Committee shall cause proper books of
account %o be kept with respect to

- (A) All sums of money received and expended by
" the Federation and the mattera in respect

of which such receipts and expenditure take

- place;

(B) all sales and purchases of goods by the

The ‘orgenisation end costs of the Congress.

i
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Federation; and

(C) the assetsand liabilities of the Federa;tion; .

Proper books shall not be de | "

~ emed to be kept if
there are not kept such books of account ag are
necessary to give a true and fair view of the state

of the affairs of the ¥
i1ts transactions. ederation an? o g;plain

56. The books of account shall be kept at the -
3 rept at the-

ogfice, or, subject to section 147 (3) ofpthe;Act,~

at such other place or places as the Committee

ghall think fit, and shall al
inspection of the Gommittes. ways be open to the

57. The Committee shall from time to time deter-v
mine whether -and. to what extent and at what times
and places and under what conditions or regulations
the accounts_and books of the Federation or any of
them shall be open to the inspection of members:
not being on the Committee, and no member (not
being on the Committee) shall  have any right of
ingpecting any account or book' or document of the
Federation except as conferred by statute or
authorised by the Committee or by the Federation
in General Meeting.

58, A% the Annual General Meeting in every year

{j'
P

the Committee
proper income
period since

cage of the £

ghall lay bYefore the Federation a
and expenditure account for the
the last preceding account (or in the

irgt account since the incorporation,

of the Federation) made up to a date not more than

nine months b
propexr balanc

efore such meeting, together with a
e sheet made up as at the same date.

Every. such balance-sheet shall De accompanied by

proper report
and copies of
ports (all o
with any stat
in force) and

g of the Committee and the Auditors,
such accoun’, balance sheet and re-
£ which shall be framed in accordance
utory requirements for the time being
of any other documents required by

1aw to be annexed or attached thereto or tec accom-

pany the same shall not
days before the date of

less than forty two clear
the meeting,subject never-

theless to the provieions of section 158 (1) (e)

of the Act,be sent to the
persons entitled to re

Auditors and to all other
ceive notices of General

Meetings in the mammer in which notices are herein-
aftey directed to ve served. The Auditors' report

shall be open to inspect

ion and be read before the

meeting as required by section 14 of the Companies

Act 1967.
AUDIT

59, Once at least in every year the accounts of
the Federation shall be examined and the correctness
of the income and expenditure account and balance
gheet ascertained by one or more properly qualified
Auditor or Auditors.
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60. Auditors shall be appointedand their duties
regulated in accordance with sections 159 to 161
of the Act and section 14 of the Companies Act 1967
the Committee being treated as +the directors
mentioned in those sections, R

::::-quz_b“@-‘ ey R =

. NOTICES

61. A notice may be served by the Federation
upon any member, either personally or DYy gending !
it through the post in a prepaid letter, addressed i
to such member at his registered address as appear—
ing in the register of membexrs. ‘

62. Any notice, 1f .served by post, shall be: ‘Qiﬁb
deemed to have been .served on the day following : E
that on which the leidter containing *the same. l1s
put into the post, a&and in proving such gservice 1%~
shall be sufficient to 'prove that the letter contain—.
ing the notice was properly addressed and put into
the pogt office as a prepaid letter. C -
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NAMES, ADDHESSES AND PESORIPIIONS OF SUBSCRIBERS

- Dgdr

26:54‘&’&.«-{“ " oeny on éﬂ-'(wylz 3/
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DILSOARTION ol inW TED
/KPR - '
MIBL1AL, f-/ov_c-.-,' IINGSensN,, donsony .02,

T3 e [l Jetm Poure
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EENN B QoTHERS LinnTED, |

BouvERIE MOLSE, FLEET STREST
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e
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7ACLERN - HUNTER of sngt TEA
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CHa1Rmrar, Sfor e o W‘}/
NFo RG ant . S RAN Proand nanEd,
D& LS555x STREET, Lonmdiny . L2
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 itine. ftii
INTANAGING DIRECTSR | for any on Bekalf of
ADMIPRIC PUBLISHING Conprantss A InnTEL
Vo FLEET STREET, Lombdone £ C.th

e o

2T, For and em Bekatl of

STRERT, Asndene hi.C.

S S STANT  N7ANAGING
THormtSan PUR4LICATIRNT
Ll HE_USE. ID e b &

DATED this [OW day of MMQL 1971.

~WITNESS ‘o the above Signatures :=-

T v Pnt g

/3 Vet HousE,
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CERTIFICATE OF INCORPORATION
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&
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/

P

No. 10069?7

T hereby certify that

gt -

2

/4

THE INTERNATIONAL FEDERATION OF THE PERIJDICAL PRESS LiMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

" Company is Limited.

S1tH Mﬂ"y. “h"l

%, Given under my hand at London the

Nip 1)
o N+ fh:./ 4
# ( F. L KNIGHT )

ot Assistant Registrar of Companies
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No. 1006977

THE COMPANIES ACT 1985
COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL
SPECIAL RESOLUTION
OF
THE INTERNATIONAL FEDERATION
OF THE PERIODICAL PRESS LIMITED
Passed 19 September 1994
Imperial I[louse, 15-19 Kingsway, London WC2B 6UN
At an EXTRAORDINARY GENERAL MEETING of the Ordinary members of the
abovenamed Company, duly convened, and held at 4,30pm on the 19th day of September

1994 the subjoined special Resolutions were dully passed, namely:

SPECIAL RESQLUTION

hat the Memorandum and Articles of Association of the company be altered in
accordance with the terms of the document marked "A" and initialed by the Chairman

of the meeting for purposes of identification and such document shall stand in
substitution for the existing Memorandum and Articles of Association of the Company.

C
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International Fedrration of the Periocical Press Imperial louse, 15-19 Xingsway, London, WC28 6UN
Tel- UK 071-379 3222 International +44 (71) 379 3822 Fax- UK 071-379 3866 Internanonal +44 (71} 379 3566
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International Federation of the Periodical Press Ymperial House, 15-19 Kingsway, London, WC2ELGUN
Tel: UK 071-379 3822 International +44 (71) 379 3822 Fax UK 071-3723866 /mernational +44 (71) 379 3866
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1. The

THE COMPANIES ACTS 1948 to 1967
CCOMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL
MEMORANDUM OF RSSOCIATION
of
THE INTERNATIONAL FEDERATION OF THE
PERIODICAL PRESS LIMITED

(As adopted by Special Resoclution
Passed on 19 September 1994}

name of the Company (hereinafter called "the
Federation")

is "THE INTERNATIONAL FEDERATION OF THE PERIODICAL

PRESS LIMITED".

2. The registered office of the Federation will be situated in

England.

3. The objects for which the Federation is established are to
develop in close co-operation with its members the interests of
the periodical press by strengthening links between magazine
publishers and publishers worldwide and in particular:-

(1)

(ii)

(iii)

(iv}

(v)

To support freedom in the dissemination of news,
ideas and knowledge particularly through the
perivdical press in all its forms.

To protect the ethical and material interests of
the periodical press and, where necessary, to
influence international or naticnal attitudes which
affect the interests of the periodical press.

To ensure public and official confidence in, and
recognition of, the value of the periodical press
to world communications and to the individual.

To promote the use of the periodical press in all
its forms as a medium for the effective marketing
and advertising of goods and services. To identify
generic promotion concepts for magazines and foster
wider use through exchange of information and
specific support.

To help raise the standards and increase the
profitability of periodical publishing by
collecting and disseminating information about




{vi)

(vii)

(viii)

(ix)

(x)

{#i)

{xii)

(xiii)

sign;ficant developments in the periodical press
and its operating environments in member countries.

To encourage the adoption of uniform standards of
practice wherever appropriate in:

(a) business relations between periodical
publishers, their customers and their
suppliers;

{b) market and media research and readership

auditing procedures and the presentation of
information arising from such activities;

{c) the development and maintenance of ethical
standards in advertising;

To strive for international respect for
intellectual property, recognising that it is only
through appropriate use and safeqguards that
creativity can be protected and rewarded.

To encourage the use of magazines in educational
programmes to assist the {ight against functional
illiteracy.

To represent magazine interests to the Universal
Postal Union to ensure effective distribution of
magazines in all markets.

To identify possible threats to magazine publishing
from environmental concerns and seek to address
these through co-ordinating research and other
initiatives.

To seek cost effective ways to develop a database
of magazine trends.

To create opportunities for members to meet and
share their knowledye, experience and ideas, to
organise formal intwrnational occasions for that
purpose, and where appropriate to take united
action in their common interests.

To purchase, take on leas2 or in exchange, hire or
otherwise acquire any real or personal property and
any rights or privileges which the Federation may
think necessary or convenient for the promotion of
its objectives, and to construct, maintain and
alter any buildings or erections necessary for the
work of the Federation.

—— M

T p— A .1 e




{(xiv) To seil, let, mortgage, dispose of or turn to
account all or any of the property or assets of the
Federation as may be thought necessary with a view
to the promotion of its objections.

{xv) To borrow or raise money for the purposes of the
Federation on such terms and on such security as
may be thought fit.

{xvi) To invest the moneys of the Federation not
immediately required for its purposes in or upon
such investments, securities or property as may be
thought fit, subject nevertheless to 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 hareinafter provided.

(svii) To establish and support o: aid in the
establishment and support of any associations or
institutions and to subscribe «r guarantee money
for purposes in any way connected with the purposes
of the Federation or calculated to further its
objects.

(xviii) To do all such other things as are incidental or
conducive to the attainment ¢f the above objects or
any of them.

4. The liability of the members is limited.

5. Every member of the Federation undertakes to contribute to
the assets of the Federation, in the event of the same being
wound up while he is a member, or within one year after he ceases
to be a member, for payment of the debts .nd liabilities of the
Federation contracted before he ceases to be a member, and of the
costs, charges and expenses of winding up, and for the adjustment
of the rights of the contributories among themselves, such amount
as may be required not exceeding Five pounds.




WE, the several persons whose names and addresses are subscribed,

are desirous of being formed inte a company in pursuance of this
Memorandum of Asscciation.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

George C. Bogle, President for and on behalf of
PERIODICAL PUBLISHERS ASSOCIATION LIMITED
Imperial House

Kingsway

London WC2

Timothy John Benn, Director for and on behalf of
BENN BROTHERS LIMITED

Bouverie House

Fleet Street

London EC4V

Edward Julian Hague, Director for and on behalf of
EViNS BROTHERS LIMITED

Montague House

Russell Square

London WC1

Ronald Reginald Barnes, Chairman for and on behalf of
lMacLEAN-HUNTER LIMITED

30 Old Burlington Street

London Wl

Norman Peter Dew, Chairman for and on behalf of
MORGAN-GRAMPIAN LIMITED

28 Essex Street

London WC2

William Anderson Cathles, Managing Director for and on
behalf of ALMARK PUBLISHING COMPANY LIMITED

180 Fleet Street

London FC4

Geoffrev H. Perry, Assistant Managing Director for and on
behalf of THOMSONM PUBLICATIONS LIMITED

Elm House

10-1i6é Elm Street

London WC1

Dated this 10th day of March 1971
WITNESS to the above signatures:-

MOUNTEVARS
13 York House
York House Place
London W&

Peer of the Realm




THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIATION
of
THE INTERMATIONAL FEDERATION OF THE
PERIODICAL PRESS LIMITED

(As adopted by Special Resolution
Passed on 19 September 1994)

GENERAIL

1. The Regulations contained in Table C oI the Companies
{Tables A to F) Regulations 1985 shall not apply to this Company.
The following shall be the Regulations of the Company together
with those provisions of Table A of the Companies (Tables A to
F) Regulations 1985 which are not inconsistent with these
provisions.

2. In these Articles the words standing in the first column of
the Table next hereinafter contained shall bear the meaning set
cpposite to them respectively in the second column thereof, Lf
not inconsistent with the subject or context:-

WORDS MEANINGS
The Act The Companies Act, 1685 {as
amended) .
These Articles These Articles of Acsociation and

the Regulations or Bye Laws of
the Federation from time to time

in force.

Assocliate Members Non voting members of the
Federation.

The Federation The above-named Ccmpany.

The Executive Committee The Executive Cemmittee for the
time being of the Federation.

The Office The registered office of the
Federation.

The Management Board T*he Board of Directors fov the

. time being of the Federation.

5
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Member All the Members of the Federation
who have paid their annual
subscription.

Month ‘. Calendar month.

Regulations Regulations or Bye Laws, if any,

adopted by the Management Board
and approved by the Voting
Members at the next Annual

General Meeting of the
Federation.
Voting Members National and Publishing Members.

Words importing the singular number only shall include the
plural number and vice versa.

Words importing the masculine gender only shall include the
feminine gender and the neuter; and

Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in
the Act or any statutory modification thereof in force at the
date on which these presents become binding on the Federation
shall, if not inconsistent with the subject or context, bear the
same meanings in these presents.

3. For the purposes of registration the number of members of
the Federation is declared to be unlimited.

4. The Federation is established for the purposes expressed in
the Memorandum of Association.

HEMBERS

5. The Federation shall consist of persons, unincorporated
bodies and companies having an interest in the objects of the
Federation and such persons as the Executive Committee shall
adnmit to membership in accordance with the provisions hereinafter
contained and shall be Members of the Federation in the following
categories:~

A. Voting Members
(1) National Members

National associations of periodical publishers
operating in any part of the world.
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{2) Publishing Members

Corporations individuals unincorporated
associations carrying on business uas periodical
publishers in any part of the world.

B. Non Voting Members (hereinafter referred to as
Associate Members)

(1) Suppliers consultants and other third parties who
provide products or services to Periodical
Publishers.

{2} Individuals whose contribution to the objects of
the Federation are substantial but who would not
otherwise qualify for membership and who shall be
deemed to be Honorary Members.

6. 2Zpplications for admission to membership shall be submitted
in writing to the Federation. In the case of an application for
membership as a Publishing Member, the Management Board may
consult with the relevant National Member, if any, operating in
the country of the candidate's principal place of business. In
the case of an application for membership as a National Member
or an Associate Member the Management Board may request such
evidence of eligibility as they may think fit. The Management
Board shall then make its recommendation to the Executive
Committee. In all cases the decision of the Executive Committee
shall be final.

7. All Members shall pay their annual subscriptions to the
funds of the Federation at such rates or scales of rates as the
Federation in General Meeting may from time to time prescribe.
Unless otherwise determined by the Management Board,
subscriptions shall be paid in advance not later than 15th
February in each year.

8. Any Member may withdraw from the Federation by giving not
less than twelve months' prior written notice to the Management
Board.

9. The Management Board may refuse to accept or to continue to
receive the subscription of any Member who shall have wilfully
acted in contravention of the Articles or Requlations of the
Federation, or who shall in the opinion of the Management Board
have been guilty of such conduct as shall have rendered him unfit
to continue to be a Member of the Federation and may remove his
name from the Register of Members and he shall thereupon cease
to be a Member of the Federation and the Company Secretary shall
notify him in writing to this effect; but he shall,
notwithstanding his ceasing to be a Member, remain liable for any
subscription or contribution which may be due from him at the
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time of his ceasing to be a Member. He shall not be eligible for
re-admission as a Member unless otherwise determined by
resolution of the Voting Members passed by not less than three-
fourths of the Voting Members present in person or by proxy at

an Extraordinary General Meeting called to consider his re-
admission.

The Member shall be given not less than seven days' notice
in writing of a meeting of the Management Board under this
Article and he shall be given a reasonable opportunity to be
present and to be heard. The Member may then appeal to the
Executive Committee whose decision shall be final.

GENERAL MEETINGS

10. The Federation shall in each year hold a General Meelting as
its Annual General Meeting in addition to any other meetings in
that year and it will specify the meeting as such in the Notice
calling it, and not more than 18 months shall elapse between the
date of one Annual General Meeting of the Federation and that of
the next. The Annual General Meeting shall be held at such time
and place as the Management Board shall appoint.

11. The business to be transacted at each Annual General Meeting
of the Federation shall include:-

{1} Consideration of reports of the Federation's
activities and financial position and of the income
and expenditure account and balance sheet to be
presented to the meeting.

(2) The election of members of the Management Board.
(3) The election of members of the Executive Committee.
(4) The appointment of the Ruditors.

12. All other General Meetings shall be called Extraordinary
General Meetings. The Management Board may, vwhenever it thinks
fit, convene an Extraordinary General Meeting, and Extraordinary
General Meetings shall also be counvened on such reguisitinn, or
in default may be convened by such requisitionists, as provided
by Section 368 of the Act.

13. (1) Subject to the provisions of Section 369 of tae Act,
fourteen clear days' notice, at least, or (in the case
of an Annual General Meeting or a Meeting convened to
pass a Special Resolution) twenty one clear days'
notice, at least, shall be given to all Members and
also to the Society's Auditors. The length of notice
in every case shall be calculated exclusive of the day



on which the Notice is served or deemed to be served
and the day for which it is given.

(2) A meeting shall, notwithstanding that it is called by
shorter notice than that specified in the preceding
article, be deemed to have been duly called if it is
50 agreed:-

{(a) In the case of a meeting called as the Annual
General Meeting, by all Members having the right
to attend and vote thereat; and

(b} In the case of any other meeting, by such
proportion of the Membexrs having the right to
attend and vote thereat as is prescribed in the
Act.

{3) The accidental omission to give notice of any meeting
to, or the non-receipt of the notice by, any Member
shall not invalidate any resoclution passed, or
proceedings held, at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

14. All business shall be deemed special that is transacted at
an Extraordinary General Meeting, and all that is transacted at
an Annual General Meeting shall also be deemed special, with the
exception of the consideration of the income and expenditure
account and balance sheet, and the reports of the Management
Board and of the Auditors, the election of the Executive
Committee and the Management Board and the appointment of the
RAuditors.

15. No business shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to business.
Save as herein otherwise provided three Voting Members shall be
a quorum.

16. If within half an hour from the time appointed for the
holding of a General Meeting a qguorum is not present, the
meeting, if convened on the requisition of Voting Members, shall
be dissolved. 1In any other case it shall stand adjourned to the
same day in the next week, at the same time and place, or at such
other place as the Chairman of the Meeting (see post) may
determine, and if at such adjourned meeting a guorum is not
present within half an hour from the time appointed for holding
the meeting the members present shall be a quorum.

17. The Chairman of the Management Board shall preside as
chairman at every General Meeting, but if there be no such
Chairman or if at any meeting he shall not be present within
fifteen minutes after the time appointed for holding the same,



or shall be unwilling to take the chair, the Voting Members
present shall choose the Deputy Chairman or if none be present
or willing to take the chair, they shall choose a representative
of the Management Board who shall be present to preside.

18. 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 any adjourned meeting
other than business which might have been transacted at the
meeting from which the adjournment took place. Whenever a
meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given in the same manner as of an
original meeting. Save as aforesaid, the Members shall not be
entitled to any notice of an adjournment, or of the business to
be transacted at an adjourned meeting.

19. 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 upon the declaration of the result of the show of
hands, demanded by at least three Voting Members and unless a
poll be so demanded a declaration by the Chairman of the meeting
that a resolution has been carried, or carried unanimously or by
a particular majority, or lost, or not carried by a particular
majority and an entry to that effect in the minute book of the
Federation shall be conclusive evidence of the fact without proof
of the number or proporticn of the votes recorded in favour of
or against that resolution. The demand for a poll may be
withdrawn.

20. Subject to the provisions of Article 23, if a poll be
demanded in manner aforesaid, it shall be taken at such time and
place, and in such manner, as the Chairman of the meeting shall
direct, and the r-sult of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

21. No poll shall be demanded on the election of a Chairman of
a meeting, or on any question of adiournment.

22. In the case of an equality of votes, whether on a show of
hands or on a poll, the Chairman of the meeting shall be entitled
to a second or casting vote.

23. The demand of a poll shall not prevent tre continuance of
a2 meeting for the transaction of any business other than the
question on which a poll has been demanded.

VOTES OF MEMBERS

24. At any General Meeting of the Federation on a show of hands
every Voting Member who is present in person or by proxy or
(being a corporation) by representative, shall have one vote and

*
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on a poll every Voting Member who is present in person or by

proxy or (being a corporation} by representative shall have one
vote.

25. Associate Members may attend at any General Meeting and
speak thereat but no Associate Member shall be entitled to vote
either on a show of hands or on a poll.

26. No Member other than a Voting Member duly registered, who
shall have paid every subscription and other sum (if any) which
shall be due and payable to the Federation in respect of his
membership, shall be entitled to vote on any question at any
General Meeting.

27. The Instrument appointing a proxy shall be in writing in
common form or in any other form which the Management Board shall
approve under the hand of the appointor or his Attorney duly
authorised in writing or if the appointor is a Corporation under
the hand of an Officer or Attorney so authorised. A proxy need
not be a Member of the Federation.

28. The Instrument appointing a proxy and the Power of Attorney
or other authority, if any, under which it is signed, must be
delivered to such address as may be specified in the Notice
convening the meeting, not later than 48 hours before the time
for holding the meeting or adjourned meeting at which the person
named in the Instrument proposed to vote, and in default, the
Instrument of proxy shall not be treated as valid.

29. A vote given in accordance with the terms of an Instrument
of prexy shall be valid notwithstanding the previous death of the
principal or rewvocation of the proxzy, provided that no intimation
in writing of the death or revocation shall have been received
at the Office one hour at least before the time for holding the
meeting.

MANAGEMENT BOARD

30. The Board of Directors of the Federation shall be known as
the Management Board.

31. The Management Board shall comprise the following:
(1) The Chairman
(2) The Deputy Chairman
(3) The Chief Cperating Officer

(4) The Treasmurer

11




{5) Such other individuals as are elected by the Annual
General Meeting.

32. At the Annual General Meeting to be held in every year, all
of the Directors for the time being (other than the Chairman the
Deputy Chairman and the Chief Operating Officer) shall retire
from office. The Chairman, the Deputy Chairman and the Chief
Operating Officer are elected every two years. Any casual
vacancy in the Management Board may be filled by the Management
Board until the next Annual General Meeting.

33. A retiring Director shall be eligible for re-election.

34. No person other than a Director retiring at the meeting
shall, unless recommended by the Executive Committee for
election, be eligible for election to the office of Director at
any General Meeting, unless within the prescribed time before the
day appointed for the meeting there shall have been given to the
Secretary notice in writing, by some member duly qualified to be
present and vote at the meeting for which such notice is given,
of his intention to propcse such person for election, and also
notice in writing, signed by the person to be proposed, of his
willingness to be elected. The prescribed time above mentioned
shall be such that, between the date when the notice is served,
or deemed to be served, and the day appointed for the meeting
there shall be not less than five nor more than twenty-eight
intervening days.

35. Until otherwise decided by the Federation in General Meeting
the Management Board shall consist of not less than six persons.

36. The Management Board shall comprise the Chairman (who shall
also be Chairman of the Federation), Deputy Chairman, the Chief
Operating Officer and Treasurer and other individuals approved
at each Annual General Meeting.

37. Unless otherwise decided by the Management Board in any
particular case, no compensation for services travelling or other
expenses shall be paid by the Federation to any Member or Officer
of the Federation or to any member of a committee or working
party.

38. The day to day business of the Federation shall be managed
by the Management Board and may exercise all such powers of the
Federation and do on behalf of the Federatior. all such acts as
may be exercised and done by the Federation, and as are not by
statute or by these Articles required to be exercised or done by
the Federation in General Meeting or the Executive Committee,
subject nevertheless to any of these Articles, to the provisions
of the Statutes for the time being in force and affecting the
Federation and to such rules being not inconsistent with these
Articles or the said statutes, as may be prescribed by the
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Federation in General Meeting, but no rule made by the Federation
in General Meeting shall invalidate any prior act of the

Management Board which would have been valid if such rule had not
been made.

39. The Management Board for the time being may act
notwithstanding any vacancy in their body:; provided always that
in case the Management Board shall at any time be or be reduced
in number to less than the minimum number prescribed by or in
accordance with these Articles, it shall be lawful for them to
act as the Management Board for the purpose of admitting persons
to the Management Board, £filling up vacancies in their body, or
of summoning a General Meeting, but not for any other purpose,

CHIEF OPERATING OFFICER AND SECRETARIAT

40, The Management Board shall appoint one of their number to
be the Chief Operating Officer for such time, at such
remuneration and upon such conditions as they may think fit. The
Chief Operating Officer shall carry out such duties as may be
imposed by the Management Board on the Chief Operating Officer.

41. The Management Beoard shall establish and maintain a
secretariat for the Federation, The Chief Operating Officer
shall be responsible to the Management Board for the day to day
administration of the secretariat, and the supervision of the
accounts of the secretariat. The location of the secretariat
shall be decided by the Management Board.

THE SEAL

42. The seal of the Federation shall not be affixed to any
instrument except by the authority of a resolution of the
Management Board and in the presence of at least one
representative of the Management Board and the Chief Operating
Officer, and the said representative of the Management Board and
the Chief Operating Officer shall sign every instrument to which
the seal shall be so affixed in their presence, and in favour of
any purchaser or person bona fide dealing with the Federation
such signatures shall be conclusive evidence of the fact that the
seal has been properly affixed.

DISQUALIFICATION OF MANAGEMENT BOARD

43. The office of a representative of the Management Board shall
be vacated:~-

() If a receiving order is made against him or he makes
any arrangement or composition with his creditors;

(B} If he becomes of unsound mind;
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(C) If by notice in writing to the Federation he resigns
his office:;

(D) If he ceases to hold office by reason of any order
made under the Act;

(E} If he is removed from office by a resolution duly
passed pursuant to the Act;

(F) If he is not re-elected pursuant to these Regulations.
PROCEEDINGS OF THE MANAGEMENT BOARD

44. The Management Board shall meet together for the despatch
of business at least as regularly as is necessary for the day to
day business of the Federation but in any event not less than
three times in every year and may adjourn and otherwise regulate
their meetings as they think £fit, and determine the quorum
necessary for the transaction of business. Unless otherwise
determined by the Management Board, a quorum shall be three of
the representatives of the Management Board for the time being.
Questions arising at any meeting shall be decided by a majority
of votes of the Management Board. In case of an equality of
votes the Chairman of the meeting shall have a second or casting
vote.

45. A member of the Management Board may, and on the request of
a member of the Management Board the Chief Operating Officer
shall, at any time summon a meeting of the Management Board by
notice served upon each Member of the Management Board.

46. The Chairman of the Federation or, failing him, the Deputy-
Chairman or Treasurer shall be entitled to preside at all
meetings of the Management Board at which he shall be present,
but if at any meeting none of them are present within five
minutes after the time appointed for holding the meeting or are
unwilling to preside, the Management Board shall choose one of
their number to be chairman of the meeting.

47. A meeting of the Management Board at which a gquorum is
present shall be competent to exercise all the authorities,
powers and discretions by or under the regulations of the
Federation for the time being vested in the Management Board
generally. The Management Board may make regulations or bye-laws
which will become effective and operative if approved at the next
Annual General Meeting of the Federation.

48. The Management Board shall cause proper minutes to be made
of all appointments of officers made by the Management Board and
of the proceedings of all meetings of the Federation and of the
Management Board and of sub-committees and working parties, and
all business transacted at such meetings, and any such minutes
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of any meering, if purporting to be signed by the chairman of
such meeting, or by the chairman of the next succeeding meeting,
shall be sufficient evidence without any further proof of the
facts therein stated.

49. A resolution in writing signed by all the Management Board
for the time being shall be as valid and effectual as if it had
been passed at a meeting of the Management Board duly convened
and constituted.

EXECUTIVE COMMITTEE

S50. There shall be an Executive Committee of the Federation
consisting of the Officers of the Management Board and, until the
Annual General Meeting next following the adoption of these
Articles of Association the existing Members of the Executive
Committee. Thereafter the Executive Committee shall comprise one
representative proposed by each National Member. The National
Member shall also propose an Rlternate for the representative
elected by that National Member. If any country has more than
one National Member as Voting Members of the Federation both or
each National Member as the case may be will be permitted to
propose a representative and an Alternate to the Executive
Committee. Such appeointments shall be subject to formal
ratification at the Annual General Meeting. In the event that
any National Member does not propose a representative at the
Annual General Meeting the vacancy on the Executive Committee
will remain until the next Annual General Meeting. If there is
no National Member in a particular country but there are one or
more publishing members, the publishing members may propose one
representative to be a member of the Executive Committee and
Alternate. Tn the event that the publishing members in any
country where there is no National Member propose more than one
representative to be a member of the Executive Committee both or
all nominations will be deemed invalid and withdrawn. Such
appointment shall be subject to formal ratification at the Annual
General Meeting.

51. An alternate shall be entitled to receive notice of all
meetings of the Executive Committee to attend and vote at any
such meeting at which the Member of the Executive Committee
appointing is not personally present, and generally to pexform
all the functicns of his appointor in his absence but shall not
be entitled to receive any remuneration from the Federation for
his services as an alternate.

§2. Save as otherwise provided in the articles, an alternate
shall be deemed for all purposes to be a Member of the Executive
Committee and shall alone be responsible for his own acts and
defauits and he shall not be deemed to be the agent of the Member
of the Execuative Committee appointing him.
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53. At the Annual General Meeting t£o be held in every year,'the
Members of the Executive Committee who are not also Members of
the Management Board shall retire from office.

54. The Federation may, at the meeting at which a member of the
Executive Committee retires in manner aforesaid, £ill up the
vacated office by electing a person thereto, and in default the
retiring member shall, if offering himself and being eligible for
re-election, be deemed to have been re-elected, unless at such
meeting it is expressly resolved not to fill such vacated office,
or unless a resolution for the re-election of such member shall
have been put to the meeting and lost.

PROCEEDINGS OF THE EXECUTIVE COMMITTEE

55. The Executive Committee shall meet together for the dispatch
of business not less than once during each calendar year and may
adjourn and otherwise requlate their meetings as they think fit,
and determine the quorum necessary for the transaction of
business. Unless otherwise determined, five shall be a quorum.
Questions arising at any meeting shall be decided by a majority
of votes. In case of an equality of votes the Chairman shall
have a second or casting vote.

56. A Member of the Executive Committee may, and on the request
of a Member of the Executive Committee the Secretary shall, at
any time, summon a meeting of the Executive Committee by notice
served upon the several members of the Executive Committee. A
Member of the Executive Committee who is absent from the United
Kingdom shall be entitled to notice of a meeting.

57. The members for the time being of the Executive Jommittee
may act notwithstanding any vacancy in their body so long as
their number does not fall below the minimum number prescribed
by or pursuant to these articles.

58. The Executive Committee shall cause proper minutes to be
made of the proceedings of all meetings of the Executive
Committee and any such minutes of any meeting, if purporting to
be signed by the Chairman of such meeting, or by the Chairman of
the next succeeding meeting, shall be sufficient evidence without
any further proof of the facts therein stated.

POWERS OF THE EXECUTIVE COMMITTEE

59. The Executive Committee shall subject to the provisions
herein contained be empowered to:-

(A) Formulate the policy of the Federation having
particular regard to promoting’ the Objects of the
Federation and the requirements to be observed under
the Memorandum of Association of the Federation.
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60.

60.1

60.2

60.3

00.4

0.5

(B)

(C)

(D)

(E)

Receive reports from the Management Board not less
frequently than once yearly dealing with the
management and financial affairs of the Federation and
to make recommendations to the Management Board.

Make a report to the Annual General Meeting of the
Members of the Federation upon the state of the
Federation's affairs and the amount, if any, which
they propose to carry to reserves or distribute in
accordance with the Objects of the Federation.

Act as Guardians of the Objects of the Federation with
regard to Membership issues.

Approve nominations for the Management Board prior to
submission to the Annual General Meeting.

SPECIAL COMMITTEES

Committees of the Association

The Management Board shall establish sub~committees o
give advice to the Management Board and to Members
concerning the affairs of the Federation and the
conduct of Members' business generally. These shall
be known as the Special Committees of the Federation.
In addition the Management Board may appoint any
person employed by & Member to serve on any such
committee. The Members at a General Meeting may also
appoint any such persons to any Special Committee.

The Special Committees may co-opt any person whether
a Member of the Federation or not to assist them.
However only those representing Members of the
Federation shall have a vote.

No Special Committee shall have the power t{o require
the spending of any part of the Federation's funds
unless it has the authority of the Management Board to
do so. Each Special Committee shall ensure that a
proper record is kept of its meetings and activities
and that a report on these is presented to each
Regular Meeting of the Management Board.

The Management Board shall approve the appointment of
the Chairman of each Special Committee who shall hold
office for two years. The Chairman of a Special
Committee does not need to be a member of the
Management Board.

The Management Board or the Special Committees may
establish panels or working parties of i{embers on a
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1

permanent or ad hoc basis to consider and advise upon
matters of particular interest. These panels or
working parties shall not have any power of action on
behalf of the Federation unless properly authorised by
the Management Board or by a Special Committee.

60.6 Save as aforesaid the Special Committees, panels and
working parties may regulate their meetings as they
think fit.

60.7 At the date of adoption of these Articles the Special

Committees comprise the following:-

{a) National Associations Directors Group

(b) Business Press Group

(c) Consumer Magazines Group

(d) Editorial Committee

(e} Postal Committee

(f) Production/Joint Industry Consultative Committee.

CONGRESSES

61. The Federation shall hold Congresses at such times and in
such Countries as the Executive Committee shall determine. All
Members of the Federation sbrll be entitled to attend.

62. For each Congress the Management Board shall invite a
National Member of the Federation to act as host. If there is
more than one National Member in a country selected by the
Management Board for a Congress, the Management Board shall
decide, in consultation with such Raticnal Members, which of them
shall act as host. The Chalirman of the Federation and the
Chairman or President of the host member shall be the Jjoint
Chairmen of the Congress.

62. The organisation and costs of the Congress will be the
responsibility of the host member. The Federation may make a
contribution to part of the host member's costs out of the
Congress registration fees charged by the Federation to such an
extent and on such terms as the Management Board may in each case
approve in advance of the Congress.

64. The propused budget, content, presentation and programme for
the Congress shall be prepared by the host member subject to the
approval of the Management Board. Not less than three months'
prior written notice of each Congress shall be given by the
Management Board to all Members of the Federation and shall be
accompanied by such documents as the Management Board may think
fit.

65. The Federation may also organise seminars on such a basis
as the Management Board may deem appropriate.
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ACCCUNTS

66. The Management Board shall cause propgr books of account to
be kept with respect to:-

(A} All sums of money received and expended by the
Federation and the matters in respect of which such
receipts and expenditure take place:;

{B) all sales and purchases of goods by the Federation;
and

(C) the assets and liabiliti<s of the Federation.

Proper bocks shall not be deemed to be kept if there are not kept
such books of account as are necessary to give a true and fair
view of the state of the affairs of the Federation and to explain
its transactions.

67. The books of account shall be kept at the Office, or,
subject to the Act, at such other place or places as the
Management Board shall think fit, and shall always be open to the
inspection of Members of the Executive Committee.

68. The Executive Committee shall from time to time determine
whether and to what extent and at what times and places and under
what conditions or regqulations the accounts and books of the
Federation or any of them shall be open to the inspection of
Members not being on the Executive Committee, and no Member (not
being on the Executive Committee) shall have any right of
inspecting any account or book or document of the Federation
except as conferred by st.tute or authorised by the Executive
Committee or by the Federation in General Meeting.

69. At the Annual General Meeting in every year the Management
Board shall lay before the Federation a proper income and
expenditure account for the period since the last preceding
account made up to a date not more than nine months before such
meeting, together with a proper balance sheet made up as at the
same date. Every such balance sheet shall be accompanied by
proper reports of the Management Board and the Auditors, and
copies of such account, balance sheet and reports (all of which
shall be framed in accordance with any statutory requirements for
the time being in force} and of any other documents required by
law to be annexed or attached thereto and shall be sent to the
Auditors and to all other persons entitled to receive notices of
General Meetings in the manner in which notices are hereinafter
directed to be served.
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AUDIT

70. Once at least in every year the accounts of the Federation
shall be examined and the correctness of the income and
expenditure account and balance sheet ascertained by one or more
properly cualified Auditor or Auditors.

71. Auditors shall be appointed and their duties regulated in
accordance with the provisions of the Act.

NOTICES

72. A notice may be served by the Federation upon any Member,
either personally or by sending it through the post in a prepaid
letter, addressed to such member at his registered address as
appearing in the register of members.

73. Any notice, if served by post, shall be deemed to have been
served on the day following that on which the letter containing
the same is put into the post, and in proving such service it
shall be sufficient to prove that the letter containing the
notice was properly addressed and put into the post office as a
prepaid letter.

74. Notices may be sent by telex or facsimile to Members
resident outside the United Kingdom provided that copies are sent
by first class post or airmail to the Member within 24 hours of
despatch by telex or facsimile to the address shown in the
Register of Members.

INDEMNITY

75. Subject to the provision of Section 310 of the Act any
officer or emplovee of the Federation or member of the Management
Board or the Executive Committee or Special Committee shall be
indemnified from all acts or actions undertaken whilst acting for
or on behalf of the Federation.
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NAMES, ADDRESSES AND DESCRIPTIONS QF SUBSCRIBERS

George C. Bogle, President for and on bhehalf of
PERIODICAL PUBLISHERS ASSOCIATION LIMITED
Imperial House

Kingsway

London WC2

Timothy John Benn, Director for and on behalf of
BENN BROTHERS LIMITED

Bouverie House

Fleet Street

London EC4V

Edward Julian Hague, Director for and on bebalf of
EVANS BROTHERS LIMITED

Montague Hovse

Russell Sqguare

London WC1

Ronald Reginald Barnes, Chairman for and on behalf of
MacLEBN-HUNTER LIMITED

30 0ld Burlington Street

London Wl

Norman Peter Dew, Chairman for and on behalf of
MORGAN~GRAMPIAN LIMITED

28 Essex Street

London %C2

William Anderson Cathles, Managing Director for and on
behalf of

ADMARK PUBLISHING COMPANY LIMITED

180 Fieet Street

London EC4

Geoffrey H. Perry, Assistant Managing Director for and on
behalf of

THOMSON PUBLICATIONS LIMITED

Elm House

10~16 Elm Street

London WCl

Dated this 10th day of March 1971
WITNESS to the above signatures:-
MOUNTEVANS
13 York House
York House Place
London W8

Peer of the Realm
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THE COMPANIE?S ACTS 1948 to 1967
COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL
MEMORANDUM OF ASSOCIATION
of
THE INTERNATIONAL FEDERATION OF THE
PERIODICAL PRESS LIMITED

-

(As adopted by Special Resolution
Passed on 19 September 1994)

1. The name of the Company (hereinafter «called "the
Federation") is "THE INTERNATIONAL FEDERATION OF THE PERIODICAL
PRESS LIMITEDY,

2. The registered office of the Federation will be situated in
England.

3. The objects for which the Federation is established are to
develop in close co-operation with its members the interests of
the periodical press by strengthening links between magazine
publishers and publishers worldwide and in particular:-

(i) To support freedom in the dissemination of news,
ideas and knowledge particularly through the
periodical press in all its forms.

(i) To protect the ethical and material interests of
the periodical press and, where necessary, to
influence international or national attitudes which
affect the interests of the periodical press.

(iii} To ensure public and official confidence in, and
recognition of, the value of the periodical press
to world communications and to the individual.

{iv) To promote the use of the periodical press in all
its forms as a medium for the effective marketing
and advertising of goods and services. To identify
generic promotion concepts for magazines and foster
wider use through exchange of information and
specific support.

{v) To help raise the standards and increase the
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{vi)

(vii)

(viii)

(ix)

(x}

{xi}

(xii)

(xiii)

significant developments in the periodical press
and its operating environments in member countries.

To encourage the adoption of uniform standards of
practice whexever appropriate in:

-

{a) business relations between periodical
publishers, their customers and their
suppliers;

(b) market and media research and readership

auditing procedures and the presentation of
information arising from such activities;

(c) the development and maintenance of ethical
standards in advertising;

To strive for international respect for
intellectual property, recognising that it is only
through appropriate use and safeguards fhat
creativity can be protected and rewarded.

To encourage the use of magazines in educational
programmes to assist the fight against functional
illiteracy.

To represent magazine interests to the Universal
Postal Union to ensure effective distribution of
magazines in all markets.

To identify possible threats to magazine publishing
from environmental concerns and seek to address
these through co~ordinating research and other
initiatives.

To seek cost effective ways to develop a database
of magazine trends.

To create opportunities for members to meet and
share their knowledge, experience and ideas, to
oxrganise formal international occasions for that
purpose, and where appropriate to take united
action in their common interests.

To purchase, take on lease or in exchange, hire or
otherwise acquire any real or personal property and
any rights or privileges which the Federation may
think necessary or convenient for the promotion of
its objectives, and to construct, maintain and
alter any buildings or erections necessary for the
work of the Federation.




(xiv) To sell, let, mortgage, dispose of or turn to
account all or any of the property or assets of the
Federation as may be thought necessary with a view
to the promotion of its objections.

(xv) To borrow or raise money for the plrposes of the
Federation on such terms and on such security as
may be thought fit.

{xvi) To invest the moneys of the Federation not
immediately required for its purposes in or upon
such investments, securities or property as may be
thought  fit, subject nevertheless to 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 hereinafter provided.

(xvii) To establish and support or aid in the
establishment and support of any associations or
institutions and to subscribe or guarantee money
for purposes in any way connected with the purposes
of the Federation or calculated to further its
objects.

(xviii) To do all such other things as are incidental or
conducive to the attainment of the above objects or
any of them.

4. The liability of the members is limited.

5. Every member of the Federation undertakes to contribute to
the assets of the Federation, in the event of the same being
wound up while he is a member, or within one year after he ceases
to be a member, for payment of the debts and liabilities of the
Federation contracted before he ceases to be a member, and of the
costs, charges and expenses of winding up, and for the adjustment
of the rights of the contributories among themselves, such amount
as may be required not exceeding Five pounds.
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a company in pursuance of this
Memorandum of Association.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

George C. Bogle, President for and on behalf of
PERIODICAL PUBLISHERS ASSOCIATICON LIMITED
Imperial House

Kingsway

London WC2

Timothy John Benn, Director for and on behalf of
BENN BROTHERS LIMITED

Bouverie House

Fleet Street

London ECA4V

Edward Julian Hagque, Director for and on behalf of
EVANS BROTHERS LIMITED

Montague House

Russell Square

London WCl

Ronald Reginald Barnes, Chairman for and on behalf of
MacLEAN-HUNTER LIMITED

30 01d Burlington Street

London Wl

Norman Peter Dew, Chairman for and on behalf of
MORGAN-GRAMPIAN LIMITED

28 Essex Street

London WC2

William Anderson. Cathles, Managing Director for and on
behalf of ADMARK PUBLISHING "COMPANY LIMITED

180 Fleet Street

London EC4

Geoffrey H. Perry, Assistant Managing Director for and on
behalf of THOMSON PUBLICATIONS LIMITED

Elm House

10-16 Elm Street

London WCl

Dated this 10th day of March 1971
WITNESS to the above signatures:-
MOUNTEVANS
13 York House
York House Place
London W8

Peer of the Realm
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THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL
ARTICLES OF ASSQOCIATION
of
THE INTERNATIONAL FEDERATION OF THE
PERIODICAL PRESS LIMITED

(As adopted by Special Resolution
Passed on 19 september 1994)

GENERAL

1. The Regulations contained in Table C of the Companies
(Tables A to F) Regulations 1985 shall not apply to this Company.
The following shall be the Regulations of the Company together
with those provisions of Table A of the Companies (Tables A to
F} Regulations 1985 which are not inconsistent with these
provisions.

2. In these Articles the words standing in the first column of
the Table next hereinafter contained shall bear the meaning set
opposite to them respectively in the second column thereof, if
not inconsistent with the subject or context:-

WORDS MERANINGS
The Act The Companies Act, 1985 (as
amended) . o
These Articles These Articles of Association and

the Regulations or Bye Laws of
the Federation from time to time

in force.

Associate Members Non voting members of the
Federation.

The Fedesration The above-named Company.

The Executive Committee The Executive Committee for the

time being of the Federation.

The Office The registered office of the
Federation.
The Management Board The Board cof Directors for the

time being of the Federation.
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Member All the Members of the Federation
who have paid their annual
gubscription.

Month Calendar month.

Regulations Regulations or Bye Laws, if any,

adopted by the Management Board
and approved by the Voting
Members at the next Annual

General Meeting of the
Federation.
Voting Members National). and Publishing Members.

Words importing the singular number only shall include the
plural number and vice versa.

Words importing the masculine gender only shall include the
feminine gender and the neuter; and

Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in
the Act or any statutory modification thereof in force at the
date on which these presents become binding on the Federation
shall, if not inconsistent with the subject or context, bear the
same meanings in these presents.

3. For the purposes of registration the number of members of
the Federation is declared to be unlimited.

4. The Federation is established for the purposes expressed in
£he Memorandum of Association.

MEMBERS

5. The Federation shall consist of persons, unincorporated
bodies and companies having an interest in the objects of the
Federation and such persons as the Executive Committee shall
admit to membership in accordance with the provisions hereinafter
contained and shall be Members of the Federation in the following
categories:-

A. Voting Members
(1) Naticnal Members

National associations of periodical publishers
operating in any part of the world.




{2) Publishing Members

Corporations individuals unincorporated
associations carrying on business as periodical
publishery «in any part of the world.

B. Non Voting Members (hereinafter referred to as
Associate Members)

(1) Suppliers consultants and other third parties who
provide products or services to Periodical
Publishers.

(2) Individuals whose contribution to the objects of
the Federation are substantial but who would not
otherwise qualify for membership and who shall be
deemed to be Honorary Members.

6. Applications for admission to membership shall be submitted
in writing to the Federation. 1In the case of an application for
membership as a Publishing Member, the Management Board may
consnult with the relevant National Member, if any, operating in
the country of the candidate's principal place of business. In
the case of an application for membership as a National Member
or an Associate Member the Management Board may request such
evidence of eligibility as they may think fit. The Management
Board shall then make its recommendation to the Executive
Committee. In all cases the decision of the Executive Committee
shall be final.

7. All Members shall pay their annual subscriptions to the
funds of the Federation at such rates or scales of rates as the
Federation in General Meeting may from time to time prescribe.
Unless otherwise determined by the Management  Board,
subscriptions shall be paid in advance not 1later than 15th
February in each year.

8. Any Member may withdraw from the Federation by giving not
less than twelve months! prior written notice to the Management
Board.

g, The Management Board may refuse to accept or to continue to
receive the subscription of any Member who shall have wilfully
acted in contravention of the Articles or Regulations of the
Federation, or who shall in the opinion of the Management Board
have been guilty of such conduct as shall have rendered him unfit
to continue to be a Member of the Federation and may remove his
name from the Register of Members and he shall thereupon cease
to be a Member of the Federation and the Company Secretary shall
notify him in writing to this effect; but he shall,
notwithstanding his ceasing to be a Member, remain liable for any
subscription or contribution which may be due from him at the
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time of his ceasing to be a Member. He shall not be eligible for
re-admission as a Member unless otherwise determined by
resolution of the Voting Members passed by not less than three-
fourths of the Voting Mgmbers present in person or by proxy at

an Extraordinary General- Meeting called to cun51der his re-
admission.

The Member shall be given not less than seven days' notice
in writing of a meeting of the Management Board under this
Article and he shall be given a reasonable opportunity to be
present and to be heard. The Member may then appeal to the
Executive Committee whose decision shall be final.

GENERAL MEETINGS

10. The Federation shall in each year hold a General Meeting as
its Annual General Meeting in addition to any other meetings in
that year and it will specify the meeting as such in the Notice
calling it, and not more than 18 months shall elapse bebween the
date of one Annual General Meeting of the Federation and that of
the next. The Annual General Meeting shall be held at such time
and place as the Management Board shall appoint.

11. The business to be transacted at each Annual General Meeting
of the Federation shall include:~

(1) Consideration of reports of the Federation's
activities and financial position and of the income
and expenditure account and balance sheet to be
presented to the meeting.

(2) The election of members of the Management Board.
{3) The election of members of the Executive Committee.
(4) The appointment of the Auditors.

12. All other General Meetings shall be called Extraordinary
General Meetings. The Management 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 Section 368 of the Act.

13. (1} Subject to the provisions of Section 369 of the Act,
fourteen clear days' notice, at least, or {in the case
of an Annual General Meeting or a Meeting convened to
pass a Special Resolution) twenty one clear days'
notice, at least, shall be given to all Members and
also to the Society's Auditors. The length of notice
in every case shall be calculated exclusive of the day




on which the Notice is served or deemed to be served
and the day for which it is given,

{2) A meeting shall, notwithstanding that it is called by
shorter noticé than that specified in the precedlng
article, be deemed to have been duly c¥lled if it is
50 agreed:-

{a}) In the case of a meeting called as the Annual
General Meeting, by all Members having the right
Lo attend and vote thereat; and

(b} In the case of any other meeting, by such
proportion of the Members having the right to
attend and vnte thereat as is prescribed in the
Act.

-
Lo

The accidental omission to give notice of any meeting
to, or the non-receipt of the notice by, any Member
shall not invalidate any resolution passed, or
proceedings held, at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

14. All business shall be deemed special that is transacted at
an Extraordinary General Meeting, and all that is transacted at
an Annual General Meeting shall also be deemed special, with the
exception of the consideration of the income and expenditure
account and balance sheet, and the reports of the Management
Board and of the Auditors, the election of the Executive
Committee .rnd the Management Board and the appointment of the
Auditors.

15. No business shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to business.
Save as herein otherwise provided three Voting Members shall be
a quorum,

16, If within half an hour from the time appcinted for the
holding of a General Meeting a quorum is not present, the
meeting, if convened on the requisition of Voting Members, shall
be dissolved. 1In any other case it shall stand adjourned to the
same day in the next week, at the same time and place, or at such
other place as the Chairman of the Meeting (see post) may
determine, and if at such adjourned meeting a queorum is not
present within half an hour from the time appointed for holdlng
the meeting the members present shall be a quorum.

17. The Chairman of the Management Board shall preside as
chairman at every General Meeting, but if there be no such
Chairman or if at any meeting he shall not be present within
fifteen minutes after the time appointed for holding the same,
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or shall be wunwilling to take the chair, the Voting Members
present shall choose the Deputy Chairman or if none be present
or willing to take the chair, they shall choose a representative
of the Management Board\gho shall be present to preside.

18. The Chairman may, with the consent of any meéédting 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 any adjourned meeting
other than business which might have been transacted at the
meeting from which the adjournment took place. Whenever a
meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given in the same manner as of an
original meeting. Save as aforesaid, the Members shall not be
entitled to any notice of an adjournment, or of the business to
be transacted at an adjourned meeting.

19, 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 upon the declaration of the result of the show of
hands, demanded by at least three Voting Members and unless a
poll be so demanded a declaration by the Chairman of the meeting
that a resolution has been carried, or carried unanimously or by
a particular majority, oxr lost, or not carried by a particular
majority and an entry to that effect in the minute book of the
Federation shall be conclusive evidence of the fact without proof
of the number or proportion of the votes recorded in favour of

or against that resolution. The demand for a poll may be
withdrawn.

20. Subject to the provisions of Article 23, if a poll be
demanded in manner aforesaid, it shall be taken at such time and
place, and in such manner, as the Chairman of the meeting shall
direct, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

21. No poll shall be demanded on the election of a Chairman of
a meeting, or on any question of adjournment.

22. In the case of an equality of votes, whether on a show of
hands or on a poll, the Chairman of the meeting shall be entitled
to a second or casting vote.

23, The demand of a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the
question on which a poll has heen demanded.

VOTES OF MEMBERS
24. At any General Meeting of the Federation on a show of hands

every Voting Member who is present in person or by proxy or
{being a corporation) by representative, shall have one vote and
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on a poll every Voting Member who is present in person ox by

proxy or (being a corporation) by representative shall have one
vote.

25. Associate Members %ay attend at any General Meeting and
speak thereat but no Associate Member shall be ertitled to vote
either on a show of hands or on a poll.

26, No Member other than a Voting Member duly registered, who
shall have paid every subscription and other sum (if any) which
shall be due and payable to the Federation in respect of his
membership, shall be entitled to vote on any question at any
General Meeting.

27. The Instrument appointing.a proxy shall be in writing in
common form or in any other form which the Management Board shall
approve under the hand of the appointor or his Attorney duly
authorised in writing or if the appointor is a Corporation under
the hand of an Officer or Attorney so authorised. A proxy need
not be a Member of the Federation.

28. The Instrument appointing a proxy and the Power of Attorney
or other authority, if any, under which it is signed, must be
delivered to such address as may be specified in the Notice
convening the meeting, not later than 48 hours before the time
for holding the meeting or adjourned meeting at which the pexson
named in the Instrument proposed to vote, and in default, the
Instrument of proxy shall not be treated as valid.

29. A vote given in accordance with the terms of an Instrument
of proxy shall be valid notwithstanding the previous death of the
principal or revocation of the proxy, provided that no intimation
in writing of the death or revocation shall have been received
at the Office one hour at least before the time for holding the
meeting.

MANAGEMENT BOARD

30. The Board of Directors of the Federation shall be known as
the Management Board.

31. The Management Board shall comprise the following:
(1) The Chairman
(2) The Deputy Chairman
{3) The Chief Operating Officer

(4) The Treasurer

11
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(5) Such other individuals as are elected by the Annual
General Meeting.

32. At the Annual General Meeting to be held in every year, all
of the Directors for the “time being (other than the Chairman the
Deputy Chairman and the Chief Operating Officer} shall retire
from office. The Chairman, the Deputy Chairman and the Chief
Operating Officer are elected every two years. Any casual
vacancy in the Management Board may be filled by the Management
Board until the next Annual General Meeting.

33. A retiring Director shall be eligible for re-election.

34. No person other than a Director retiring at the meeting
shall, unless recommended by the Executive Committee for
election, be eligible for election to the office of Director at
any General Meeting, unless within the prescribed time before the
day appeointed for the meeting there shall have been given to the
Secretary notice in writing, by some member duly qualified to be
present and vote at the meetinyg for which such notice is given,
of his intention to propose such person for election, and also
notice in writing, signed by the person to be proposed, of his
willingness to be elected. The prescribed time above mentioned
shall be such that, between the date when the notice is served,
or deemed to be served, and the day appointed for the meeting
there shall be not less than five nor more than twenty-eight
intervening days.

35, Until otherwise decided by the Federation in General Meeting
the Management Board shall consist of not less than six persons.

36. The Management Board shall comprise the Chairman (who shall
also be Chairman of the Federation), Deputy Chairman, the Chief
Operating Officer and Treasurer and other individuals approved
at each Annual General Meeting.

37. Unless otherwise .decided..by the Management Board in any
particular case,.no-compensation for services travelling or other
expenses shall be paid by the Federation to any Member or Officer
of the Federation or to any member of a committee or working
party.

38. The day to day business of the Federation shall be managed
by the Management Board and may exercise all such powers of the
Federation and do on behalf of the Federation all such acts as
may be exercised and done by the Federation, and as are not by
statute or by these Articles required to be exercised or done by
the Federation in General Meeting or the Executive Committee,
subject nevertheless to any of these Articles, to the provisions
of the Statutes for the time being in force and affecting the
Federation and to such rules being not inconsistent with these
Articles or the said statutes, as may be prescribed by the

12




Federation in General Meeting, but no rule made by the Federation
in General Meeting shall invalidate any prior act of the
Management Board which would have been valid if such rule had not
been made.

<

-

39. The Management Board for the time be&ing may act
notwithstanding any vacancy in their body; provided always that
in case the Management Board shall at any time be or be reduced
in number to less than the minimum number prescribed by or in
accordance with these Articles, it shall be lawful for them to
act as the Management Board for the purpose of admitting persons
to the Management Board, filling up vacancies in their body, or
of summoning a General Meeting, but not for any other purpose.

CHIEF OPERATING OFFICER AND SECRETARIAT

40. The Management Board shall appoint one of their number to
be the Chief Operating Officer for such time, at such
remuneration and upon such conditions as they may think fit. The
Chief Operating Officer shall carry out such duties as may be
imposed by the Management Board on the Chief Operating Officer.

41. The Management Board shall establish and maintain a
secretariat for the Federation. The Chief Operating Officer
shall be responsible to the Management Board for the day to day
administration of the secretariat, and the supervision of the
accounts of the secretariat. The location of the secretariat
shall be decided by the Management Board.

THE SEAL

42. The seal of the Federation shall not be affixed to any
instrument except by the authority of a resolution of the
Management Board and in the presence of at least one
representative of the Management Board and the Chief Operating
Officer, and the said representative of the Management Board and
the Chief Operating Officer shall sign every instrument to which
the seal shall be so affixed in their presence, and in favour of
any purchaser or person bona fide dealing with the Federation
such signatures shall be conclusive evidence of the fact that the
seal has been properly affixed.

DISQUALIFXCATION OF MANAGEMENT BOARD

43. The office of a representative of the Management Board shall
be vacated:-

{A) If a receiving order is made against him or he makes
any arrangement or composition with his creditors;

{(B) If he becomes of unsound mind;

13



(C} If by notice in writing to the Federation he re%igns
his office;

(D) If he ceases to hold office by reason of any order
made under the Act;

(E) If he is removed from office by a resolution duly
passed pursuant to the Act;

(F) If he is not re-elected pursuant to these Regulations.
PRCCEEDINGS OF THE MANAGEMENT BOARD

44. The Management Board shall meet together for the despatch
of business at least as regularly as is necessary for the day to
day business of the Federation but in any event not less than
three times in every vear and may adjourn and otherwise requlate
their meetings as they think fit, and determine the quorum
necessary for the transaction of business. Unless otherwise
determined by the Management Board, a quorum shall be three of
the representatives of the Management Board for the time being.
Questions arising at any meeting shall be decided by a majority
of votes of the Management Board. In case of an equality of
votes the Chairman of the meeting shall have a second or casting
vote.

45. A member of the Management Board may, and on the request of
a member of the Management Board the Chief Operating Officer
shall, at any time summon a meeting of the Management Board by
notice served upon each Member of che Management Board.

46. The Chairman of the Federation or, failing him, the Deputy-
Chairman or Treasurer shall be entitled to preside at all
meetings of the Management Board at which he shall be present,
but if at any meeting none of them are present within five
ninutes after the time appointed for holding the meeting or are
unwilling to preside, the Management Board shall choose one of
their number to be chairman of the meeting.

47. A meeting of the Management Board at which a quorum is
present shall be competent to exercise all the authorities,
powers and discretions by or under the regulations of the
Federation for the time being vested in the Management Board
generally. The Management Board may make regulations or bye-laws
which will become effective and operative if approved at the next
aAnnual General Meeting of the Federation.

48. The Management Board shall cause proper minutes to be made
of all appointments of officers made by the Management Board and
of the proceedings of all meetings of the Federation and of the
Management Board and of sub-committees and working parties, and
all business transacted at such meetings, and any such minutes
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of any meeting, if purporting to be signed by the chairman of
such meeting, or by the chairman of the next succeeding meeting,
shall be sufficient evidence without any further proof of the
facts therein stated.

£

-

49. A resolution in writing signed by all the Mdahagement Board
for the time being shall be as valid and effectual as if it had

been passed at a meeting of the Management Board duly convened
and constituted.

EXECUTIVE COMMITTEE

50. There shall be an Executive Committee of the Federation
consisting of the Officers of -the Manageuent Board and, until the
Annual General seeting next following the adoption of these
Articles of Association the existing Members of the Executive
Committee. Thereafter the Executive Committee shall comprise one
representative proposed by each National Member. The National
Member shall also propose an Alternate for the representative
elected by that National Member. If any country has more than
one National Member as Voting Members of the Federation both or
each National Member as the case may be will be permitted to
propose a representative and an RAlternate to the Executive
Committee, Such appointments shall be subject to formal
ratification at the Annual General Meeting. In the event that
any National Member does not propase a representative at the
Annual General Meeting the vacancy on the Executive Committee
will remain until the next Annual General Meeting. If thexe is
no National Member in a particular country but there are one or
more publishing members, the ptblishing members may propose one
representative to be a member of the Executive Committee and
Alternate. In the event that the publishing members in any
country where there is no National Member propose more than one
representative to be a member of the Executive Committee both ox
all nominations will be deemed invalid and withdrawn. Such
appecintment shall be subject to formal ratification at the Annual
General Meeting.

51. An alternate shall be entitled to receive notice of all
meetings of the Executive Committee to attend and vote at any
such meeting at which the Member of the Executive Committee
appointing is not personally present, and generally to perform
all the functions of his appointor in his absence but shall not
be entitled to receive any remuneration from the Federation for
his services as an alternate.

52. Save as otherwise provided in the articles, an alternate
shall be deemed for all purposes to be a Member of the Executive
Committee and shall alone be responsible for his own acts and
defaults and he shall not be deemed to be the agent of the Member
of the Executive Committee appointing him.

15
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53. At the Annual General Meeting to be held in every year, the
Members of the Executive Committee who are not alsoc Members of
the Management Board shall retire from office.

54. The Federation may, ~at the meeting at which a member of the
Executive Committee retires in manner aforesaid; fill up the
vacated office by electing a person thereto, and in default the
retiring member shall, if offering himself and being eligible for
re-election, be deemed to have been re-elected, unless at such
meeting it is expressly resolved not to £ill such vacated office,
or unless a resolution for the re-—election of such member shall
have been put to the meeting and lost.

PROCEEDINGS OF THE EXECUTIVE COMMITTEE

55. The Executive Committee shall meet together for the dispatch
of business not less than once during each calendar year and may
adjourn and otherwise regulate their meetings as they think fit,
and determine the quorum necessary for the transaction of
business. Unless otherwise determined, five shall be a quorum.
Questions arising at any meeting shall be decided by a majority
of votes. 1In case of an equality of votes the Chairman shall
have a second or casting vote.

56. A Member of the Executive Committee may, and on the request
of a Member of the Executive Committee the Secretary shall, at
any time, summon a meeting of the Executive Committee by notice
served upon the several members of the Executive Committee. A
Member of the Executive Committee who is absent from the United
Kingdom shall be entitled to notice of a meeting.

57. The members for the time being of the Executive Committee
may act notwithstanding any vacancy in their body so long as
their number does not fall kelow the minimum number prescribed
by or pursuant to these articles.

58. The Executive Committee shall cause proper minutes to be
made of the proceedings of all meetings of the Executive
Committee and any such minutes of any meeting, if purporting to
be signed by the Chairman of such meeting, or by the Chairman of
the next succeeding meeting, shall be sufficient evidence without
any further proof of the facts therein stated.

POWERS OF THE EXECUTIVE COMMITTEE

59. The E!ecutive Committee shall subject to the provisions
herein contained be empowered to:-

() Formulate the policy of the Federation having
particular regard to promoting the Objects of the
Federation and the requirements to be observed under
the Memorandum of Association of the Federation.
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60.1

60.2

60.3

60.4

60.5

i

(B)

(C)

(D}

(E)

Receive reports from the Management Board not less
frequently than once vyearly dealing with the
management and financial affairs of the Federation and
to make recomﬁgndations to the Management Board.

Make a report to the Annual General Heeting of the
Members of the Federation upon the state of the
Federation's affairs and the amount, if any, which
they propose to carry to reserves or distribute in
accordance with the Objects of the Federation.

Act as Guardians of the Objects of the Federation with
regard to Membership issues.

Approve nominations .for the Management Board prior to
submission to the Annual General Meeting.

SPECIAL COMMITTEES

Committees of the Association

The Management Board shall establish sub-committees to
give advice to the Management Board and to Members
concerning the affairs of the Federation and the
conduct of Members' business generally. These shall
be known as the Special Committees of the Federation.
In addition the Management Bocard may appoint any
person employed by a Member to serve on any such
committee. The Members at a General Meeting may also
appoint any such persons to any Special Committee.

The Special Committees may co-opt any person whether
a Member of the Federation or not to assist them.
However only those representing Members of the
Federation shall have a vote.

No Special Committee shall have the power to require
the spending of any part of the Federation's funds
unless it has the authority of the Management Board to
do so. Each Special Committee shall ensure that a
proper record is kept of its meetings and activities
and that a report on these is presented to each
Regular Meeting of the Management Board.

The Management Board shall approve the appointment of
the Chairman of each Special Committee who shall hold
office for two years. The Chairman of a Special
Committee does not need to be a member of the
Management Board.

The Management Board or the Special Committees may
establish panels or working parties of Members on a
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permanent or ad hoc basis to consider and advise'upon
matters of particular interest. These panels or
working parties shall not have any power of action on
behalf of the Federation unless properly authorised by
the Management  Board or by a Special Committee.

60.6 Save as aforesaid the Special Committees, panels and
working parties may regulate their meetings as they
think fit.

60.7 At the date of adoption of these Articles the Special

Committees comprise the following:-

(a) National Associations Directors Group

(b} Business Press Group

(¢} Consumer Magazines Group

(d) Editorial Committee

(e) Postal Committee

(f) Production/Joint Industry Consultative Committee.

CONGRESSES

61. The Federation shall hold Congresses at such times and in
such Countries as the Executive Committee shall determine. All
Members of the Federation shall be entitled to attend.

62. For each Congress the Management Board shall invite a
National Member of the Federation to act as host. If there is
more than one National Member in a country selected by the
Management Board for a Congress, the Management Board shall
decide, in consultation with such National Members, which of them
shall act as host. The Chairman of the Federation and the
Chairman or President of the host member shall be the joint
Chairmen of the Congress.

63. The organisation and costs of the Congress will be the
responsibility of the host member. The Federation may make a
contribution to part of the host member's costs out of the
Congress registration fees charged by the Federation to such an
extent and on such terms as the Management Board may in each case
approve in advance of the Congress.

64. The proposed budget, content, presentation and programme for
the Congress shall be prepared by the host member subject to the
approval of the Management Board. Not less than three months'
prior written notice of each Congress shall be given by the
Management Board to all Members of the Federation and shall be
accompanied by stch documents as the Management Board may think
fit.

65. The Federation may also organise seminars on such a basis
as the Management Board may deem appropriate.
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ACCOUNTS

66. The Management Board shall cause proper besks of account to
be kept with respect toif
{AR} All sums of money received and expended by the
Federation and the matters in respect of which such
receipts and expenditure take place;

(B) all sales and purchases of goods by the Federation;
and

(C) the assets and liabilities of the Federation.

Proper books shall not be deemed to be kept if there are not kept
such books of account as are necessary to give a true and fair
view of the state of the affairs of the Federation and to explain
its transactions.

67. The books of account shall be kept at the Office, or,
subject to the Act, at such other place or places as the
Management Board shall think fit, and shall always be open to the
inspection of Members of the Executive Committee.

68. The Executive Committee shall from time to time determine
whether and to what extent and at what times and places and under
what conditions or regulations the accounts and books of the
Federation or any of them shall be open to the inspection of
Members not being on the Executive Committee, and no Member {not
being on the Executive Committee) shall have any right of
inspecting any account or book or document of the Federation
except as conferred by statute or authorised by the Executive
Committee or by the Federation in General Meeting.

69. At the Annual General Meeting in every year the Management
Board shall lay before the Federation a proper income and
expenditure account for the period since the last preceding
account made up to a date not more than nine months before such
meeting, together with a proper balance sheet made up as at the
same date. Every such balance sheet shall be accompanied by
proper reports of the Management Board and the Auditors, and
copies of such account, balance sheet and reports (all of which
shall be framed in accordance with any statutory requirements for
the time being in force) and of any other documents required by
law to be annexed or attached thereto and shall be sent to the
Auditors and to all other persons entitled to receive notices of
General Meetings in the manner in which notices are hereinafter
directed to be served.
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AUDIT

70. Once at least in every year the actounts of the Federation
shall be examined and, the correctness of the income and
expenditure account and Balance sheet ascertained by one or more
properly qualified Auditor or Auditors.

71. Auditors shall be appointed and their duties regulated in
accordance with the provisions of the Act.

NOTICES

72. A notice may be served by the Federation upon any Member,
either personally or by sending it through the post in a prepaid
letter, addressed to such member at his registered address as
appearing in the register of members.

73. BAny notice, if served by post, shall he deemed to have been
sexrved on the day following that on which the letter containing
the same is put into the post, and in proving such service it
shall be sufficient to prove that the letter containing the
notice was properly addressed and put into the post office as a
prepaid letter.

74. Notices may be sent by telex or facsimile to Members
resident outside the Lnited Kingdom provided that copies are sent
by first class post or airmail to the Member within 24 hours of
despatch by telex or facsimile to the address shown in the
Register of Members.

INDEMNITY

75. Subject to the provision of Section 310 of the Act any
officer or employee of the Federation or member of the Management
Board or the Executive Committee or Special Committee shall be
indemnified from all acts or actions undertaken whilst acting for
or on behalf of the Federation.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

i
Vo

-

George C. Bogle, President for and on behalf of
PERIODICAL PUBLISHERS ASSOCIATION LIMITED
Imperial House

Kingsway

London WC2

Timothy John Benn, Director for and on behalf of
BENN BROTHERS LIMITED

Bouverie House

Fleet Street

London EC4V

Edward Julian Hague, Director for and on behalf of
EVANS BROTHERS LIMITED

Mon. <ue House

Ritssell Square

London WC1

Ronald Reginald Barnes, Chairman for and on behalf of
MacLEAN-HUNTER LIMITED

30 01d Burlington Street

London W1

Norman Peter Dew, Chairman for and on behalf of
MORGAN-GRAMPIAN LIMITED

28 Essex Street

London WC2

William Anderson Cathles, Managing Director for and on
behalf of

ADMARK PUBLISHING COMPANY LIMITED

180 Fleet Street

London EC4

Geoffrey H. Perry, Assistant Managing Director for and on
behalf of

THOMSON PUBLICATIONS LIMITED

Elm House

10-16 Elm Street

London WC1

Dated this 10th day of March 19871
WITNESS to the above signatures;-
MOUNTEVANS
13 York House
York House Place
London W8

Peer of the Realm
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