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THE COMPANIES ACT 1985 COMPANY NO. 4967001

A PuBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

ITV PLC

(Adopted by special resolution passed on 7 February 2005)

PRELIMINARY

1. TABLE A

The regulations in Table A as in force at the date of the incorporation of the Company
shall not apply to the Company.

2. DEFINITIONS
In these Articles, except where the subject or context otherwise requires:

Act means the Companies Act 1985 including any modification or re-enactment of it for
the time being in force;

Articles means these articles of association as altered from time to time by special
resolution;

address, in relation to electronic communications, includes any number or address used
for the purposes of such communications;

auditors means the auditors of the Company;

the board means the directors or any of them acting as the board of directors of the
Company;

the Broadcasting Act means the Broadcasting Act 1990, as amended by the
Broadcasting Act 1996 and the Communications Act 2003;

certificated share means a share in the capital of the Company that is not an
uncertificated share and references in these Articles to a share being held in certificated
form shall be construed accordingly;

clear days in relation to the giving of a notice means the period excluding the day on
which a notice is given or deemed to be given and the day for which it is given or on
which it is to take effect;

Companies Acts has the meaning given by section 744 of the Act and includes any
enactment passed after those Acts which may, by virtue of that or any other such
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enactment, be cited together with those Acts as the "Companies Acts" (with or without the
addition of an indication of the date of any such enactment);

Convertible Shares means the convertible shares of 10 pence each in the capital of the
Company;

director means a director of the Company;
dividend means dividend or bonus;

electronic communication has the meaning given by the Electronic Communications
Act 2000;

electronic signature has the meaning given by section 7(2) of the Electronic
Communications Act 2000;

employees' share scheme has the meaning given by section 743 of the Act;

entitled by transmission means, in relation to a share in the capital of the Company,
entitled as a consequence of the death or bankruptcy of the holder or otherwise by
operation of law;

Group means in relation to any person any corporations which are Holding Companies or
Subsidiary Undertakings of it or any such Holding Company;

holder in relation to a share in the capital of the Company means the member whose
name is entered in the register as the holder of that share;

Holding Company shall have the meaning ascribed to it in section 736 of the Act;

LIBOR means the rate for a period of three months which appears on the display
designated Telerate Page 3750 (or such other page as may replace Page 3750, or such
other service as may be nominated by the British Bankers Association (including the
Reuters Screen) as the information vendor for the purposes of displaying British Bankers
Associate Interest Settlement Rates for deposits in the currency) at or about 11:00am on
the date of the issue of the Preference Shares for the period to the end of the first
Quarterly Accrual Date following such issue and, with respect to each subsequent
quarterly period, the rate set at or about 11:00am on the Quarterly Accrual Date to which
the previous interest period relates;

London Stock Exchange means London Stock Exchange pilc;
member means a member of the Company;

Memorandum means the memorandum of association of the Company as amended from
time to time;

Ofcom means the Office of Communications as defined in the Office of Communications
Act 2002;

office means the registered office of the Company;

Ordinary Shares means the ordinary shares of 10 pence each in the capital of the
Company;

paid means paid or credited as paid,;

paid up shares has the meaning given to it by section 738 of the Act;
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Preference Dividend means the fixed cumulative preferential dividend at the rate of
LIBOR on the aggregate amounts paid upon the Preference Shares from time to time;

Preference Shares means the redeemable preference shares of £1 each in the capital of
the Company;

Qualifying Nominee Shareholder means a holder of Ordinary Shares and/or Convertible
Shares all or part of whose holding is held as nominee for or on behalf of a person who is
resident in the United States provided that the holder does not hold more than 175,000
Ordinary Shares and/or 175,000 Convertible Shares as nominee for or on behalf of such
person;

Qualifying Registered Shareholder means a holder of not more than 175,000 Ordinary
Shares and/or not more than 175,000 Convertible Shares entered in the Company’s
register of members with a registered address in the United States;

Qualifying Shareholder means a Qualifying Nominee Shareholder and/or a Qualifying
Registered Shareholder as the context requires;

Qualifying Shares means:

(@) all of the Ordinary Shares and/or Convertible Shares in respect of which a holder
is a Qualifying Registered Shareholder; and

(b) all of the Ordinary Shares and/or Convertible Shares in respect of which a
nominee shareholder, who holds shares for, or on behalf of, a person resident in
the United States, is a Qualifying Nominee Shareholder;

Quarterly Accrual Dates means 31 March, 30 June, 30 September and 31 December in
each year;

recognised person means a recognised clearing house or a nominee of a recognised
clearing house or of a recognised investment exchange, each of which terms has the
meaning given to it by section 185(4) of the Act;

register means either or both of the issuer register of members and the Operator register
of members of the Company;

Redemption Date means the date that the Preference Shares shall be redeemed by the
Company;

Redemption Notice means the written notice setting out the Company’s intention to
redeem the Preference Shares;

Regulations means the Uncertificated Securities Regulations 2001 including any
modification or re-enactment of them for the time being in force;

seal means the common seal of the Company and includes any official seal kept by the
Company by virtue of section 39 or 40 of the Act;

secretary means the secretary of the Company and includes a joint, assistant, deputy or
temporary secretary and any other person appointed to perform the duties of the
secretary;

Subsidiary Undertaking shall have the meaning ascribed to it in section 258 of the Act;

UK Listing Authority means the Financial Services Authority acting in its capacity as the
competent authority for the purposes of Part IV of the Financial Services Act 1986 and in
the exercise of its functions in respect of the admission to the official list otherwise than in
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