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1. The Company's name is ITV plc. 

2. The Company is to be a public company. 

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

4. The Company's objects are: 

(a) To carry on the business or businesses of a holding and investment company, and of 
acquiring holding and disposing of shares, stocks, debentures, debenture stock, 
bonds, obligations and securities of any kind or of any interest or right therein issued 
or guaranteed by any company carrying on business in any part of the world, 
including without limitation any company whose objects or business includes any of 
the businesses set out below, and of promoting or establishing any such company 
and also to carry on in its own right any of the businesses set out below, namely: 

(i) the business or businesses of renting and/or retailing and/or otherwise 
dealing in domestic and/or consumer electrical and/or electronic products of 
every description including (without limitation) television sets, radio, audio, 
video and recording equipment, satellite television receiving equipment, 
photographic and copying equipment, consumer and domestic computer, 
typewriting and word processing equipment and all manner of domestic 
appliances and any components, accessories, supplies or parts required or 
used in connection therewith in each case whether for consumer, domestic, 
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educational, medical, recreational, business or any other applications; and 
the business or businesses of providing consumer credit, insurance, repair, 
maintenance and installation services; 

(ii) the business or businesses of producers, directors and distributors of radio 
and television programmes and performances and any other form of public or 
private entertainment and (subject to any necessary licences, authority or 
sanction being obtained) of owning, renting, operating, conducting or 
managing radio and television stations and of transmitting and relaying 
programmes of all kinds therefrom by any means (including without limitation 
by satellite, cable, micro-wave or any technology which may be developed) 
and of selecting and training artists, technicians and performers and of 
buying, selling, renting, letting on hire, producing, publishing and otherwise 
dealing in films, plays, novels, stories, photographs, musical compositions 
and lyrics and dramatic film, television and broadcasting rights therein; 

(iii) the business or businesses of proprietors, lessees, licensees, tenants and 
managers and providers of places of entertainment, amusement or recreation 
of all sorts including (without limitation) theatres, cinemas, bingo halls, leisure 
or sports centres; the business or businesses of providing for the writing, 
creating, production, publication, representation and performance in any 
manner of films, videos, audio and visual recordings, dramatic entertainments 
and performances, and of acquiring, selling, hiring, granting licences or 
otherwise dealing in copyrights, and all or any performing, publishing and/or 
other rights in connection with any such production, representation, 
performance or entertainment; the business or businesses of restaurant, 
motel and hotel proprietors, caterers, merchants, brewers, and dealers and 
merchants in all types of merchandise, printers, publishers, advertising 
agents and contractors, photographers, box-office keepers and makers and 
manufacturers of and dealers in scenery, dresses and other properties; the 
business or businesses of travel or touring agents, insurance agents and 
customs clearing agents, bankers and foreign exchange dealers; arranging 
and reserving hotel accommodation both at home and abroad and organising 
and supplying guides and conducting tours, trips and excursions of all kinds; 
issuing travellers’ cheques and providing any other accommodation or 
assistance to travellers and others; and the business or businesses of 
proprietors, organisers and managers of motorway and roadside restaurants 
and service areas, holiday camps, fair grounds, guest houses, hotels, motels, 
lodges, inns, caravans, caravan sites, camps and camping sites and 
manufacturing, letting on hire and otherwise dealing in every way with every 
kind of article, equipment, appliance and product required or used in 
connection with any such business and generally providing services and 
goods to or for travellers; 

(iv)	 the business or businesses of providing services in respect of and of 
maintaining, installing, manufacturing, assembling, repairing, converting, 
selling or otherwise dealing in data processing, automation, electronics, 
electrical, hydraulic, pneumatic and mechanical systems of all kinds; the 
businesses of consultants and advisers in all aspects of data processing, 
including research, design, implementation of computer programs, automatic 
programming systems and computing equipment and organisation of 
computer-hire and other services, business efficiency consultants, work study 
engineers and advisers in efficiency technique, research, business, factory 
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works and office management, marketing, sales promotion and product 
design in relation to all types of commercial and manufacturing undertakings 
and technical, economic and financial matters affecting industry, public 
relations, specialists and consultants, repairers, hirers and letters-on-hire and 
maintainers of, advisers on, agents for and dealers in computers, data 
processing equipment, office equipment and supplies of all kinds, office 
systems specialists, business system organisers, business managers, 
advisers on organisation and methods systems, stock control and to advise 
on all techniques of business management; the business or businesses of 
interest in any land or real property and of leasing or granting leases over, 
building, maintaining and developing any land or real property; and 

(v)	 any other business or businesses which can in the opinion of the Directors of 
the Company be carried on to the advantage of the Company or of any other 
company in which the Company is interested. 

(b) To carry on business as financiers, merchants and bankers, including the borrowing, 
raising or taking-up of money, lending or advancing money, securities and property 
(and in particular but without limitation to or for any company in which the Company 
is interested); managing property; and transacting all kinds of indemnity, guarantee, 
insurance agency and other agency business. 

(c)	 To carry on business as secretaries, registrars and agents, commercial or otherwise, 
office managers or managing agents for and to co-ordinate, finance and manage all 
or any part of the operations or business of any company, authority or body, whether 
limited or unlimited, including without limitation any company in which the Company 
is interested and to keep for any such company, authority or body any register 
relating to any stocks, funds, shares or securities, or to undertake any duties in 
relation to the registration of transfers and the issue of certificates or otherwise. 

(d) 	 To carry on the business or businesses of acquiring, holding, selling, endorsing, 
discounting, issuing or otherwise dealing with or disposing of, shares, stocks, 
debentures, debenture stock, scrip, bonds, mortgages, bills, notes, credits, contracts, 
certificates, coupons, warrants and other documents, funds, obligations, securities, 
instruments, investments or loans, whether transferable or negotiable or not, issued 
or guaranteed by any company, corporation, society or trust constituted or carrying 
on business in any part of the world, or by any government, state or dominion, public 
body or authority, supreme, municipal, local or otherwise, in any part of the world. 

(e) To acquire and assume for any estate or interest and to take options over, construct, 
develop or exploit any property, real or personal, any lands, easements, rights, 
privileges, concessions, machinery, plant and stock-in-trade and rights of any kind 
and the whole or any part of the undertaking, assets and liabilities of any person. 

(f)	 To carry out such operations and to manufacture or deal with such goods and to 
purchase or otherwise acquire, take options over, construct, lease, hold, manage, 
maintain, alter, develop, exchange or deal with such property, rights or privileges 
(including the whole or part of the business, property or liabilities of any other person 
or company) as may seem to the Directors of the Company directly or indirectly to 
advance the interests of the Company. 

(g) To carry on any other trade or business whatever which, in the opinion of the 
Directors of the Company, either can be advantageously carried on in connection 
with or ancillary to any of the above mentioned businesses or is calculated directly or 
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indirectly to enhance the value of or render profitable any of the property or rights of 
the Company or of any company in which the Company is interested. 

(h) To purchase or by any other means acquire and take options over, any property 
whatever, and any rights or privileges of any kind over or in respect of any property, 
real or personal, any lands, easements, rights, privileges, concessions, machinery, 
plant and stock in trade and rights of any kind. 

(i) To apply for, register, purchase, or by other means acquire and protect, prolong and 
renew, whether in the United Kingdom or elsewhere, any trademarks, patents, 
copyrights, trade secrets, or other intellectual property rights, licences, secret 
processes, designs, protections and concessions and to disclaim, alter, modify, use 
and turn to account and to manufacture under or grant licences or privileges in 
respect of the same and to expend money in experimenting upon, testing and 
improving any patents, inventions or rights which the Company may acquire or 
propose to acquire. 

(j) To acquire or undertake the whole or any part of the business, goodwill, and assets 
of any person, firm or company and as part of the consideration for such acquisition 
to undertake all or any of the liabilities of such person, firm or company, or to acquire 
an interest in, amalgamate with, or enter into partnership or into any arrangement for 
sharing profits, or for co-operation, or for mutual assistance with any such person, 
firm or company, or for subsidising or otherwise assisting any such person, firm or 
company, and to give or accept, by way of consideration for any of the acts or things 
aforesaid or property acquired, cash, any shares, debentures, debenture stock or 
securities that may be agreed upon, and to hold and retain, or sell, mortgage and 
deal with any shares, debentures, debenture stock or securities so received. 

(k)	 To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, 
mortgage, charge, sell, dispose of, turn to account, grant licences, options, rights and 
privileges in respect of, or otherwise deal with all or any part of the property and 
rights or privileges of the Company. 

(l) To invest and deal with the moneys of the Company not immediately required in such 
manner as may from time to time be determined and to hold or otherwise deal with 
any investments made. 

(m) To lend and advance money or give credit on any terms and with or without security 
to any person, firm or company (including without prejudice to the generality of the 
foregoing any holding company, subsidiary or fellow subsidiary of, or any other 
company associated in any way with, the Company), to enter into guarantees, 
contracts of indemnity and suretyships of all kinds, to receive money on deposit or 
loan upon any terms, and to secure or guarantee in any manner and upon any terms 
the payment of any sum of money or the performance of any obligation by any 
person, firm or company (including without prejudice to the generality of the foregoing 
any such holding company, subsidiary, fellow subsidiary or associated company as 
aforesaid). 

(n) To borrow and raise money in any manner for the purposes of any business of the 
Company or of any company in which the Company is interested and to secure the 
repayment of any money borrowed, raised or owing by mortgage, charge, standard 
security, lien or other security upon the whole or any part of the Company's property 
or assets (whether present or future), including its uncalled capital, and to create, 
issue, make, draw, accept and negotiate, acquire and hold perpetual or redeemable 
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debentures or debenture stock, bonds or other obligations, whether or not 
guaranteed by any government, state or dominion, public body or authority, supreme, 
municipal, local or otherwise and also by a similar mortgage, charge, standard 
security, lien or security to secure and guarantee the performance by the Company 
of any obligation or liability it may undertake or which may become binding on it. 

(o) To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, 
bills of exchange, promissory notes, bills of lading, warrants, debentures, and other 
negotiable or transferable instruments. 

(p) To apply for, promote, and obtain any Act of Parliament, order, privilege, concession 
or licence of any government, state, municipality or other department or authority or 
enter into arrangement with such body for enabling the Company to carry any of its 
objects into effect, or for effecting any modification of the Company’s constitution, or 
for any other purpose which may seem calculated directly or indirectly to promote the 
Company’s interests, and to oppose any proceedings or applications which may 
seem calculated directly or indirectly to prejudice the Company’s interests or the 
interests of any company in which the Company is interested. 

(q) To enter into any arrangements with any government or authority (supreme, 
municipal, local, or otherwise) that may seem conducive to the attainment of the 
Company’s objects or any of them, and to obtain from any such government or 
authority any charters, decrees, rights, privileges or concessions which the Company 
may think desirable and to carry out, exercise, and comply with any such charters, 
decrees, rights, privileges and concessions. 

(r)	 To subscribe for, take, purchase, or otherwise acquire, hold, sell, guarantee, deal 
with and dispose of, place and underwrite shares, stocks, debentures, debenture 
stocks, bonds, obligations or securities issued or guaranteed by any other company 
constituted or carrying on business in any part of the world, and debentures, 
debenture stocks, bonds, obligations or securities issued or guaranteed by any 
government or authority, municipal, local or otherwise, in any part of the world. 

(s)	 To control, manage, finance, subsidise, co-ordinate or otherwise assist any company 
or companies in which the Company has a direct or indirect financial interest, to 
provide secretarial, administrative, technical, commercial and other services and 
facilities of all kinds for any such company or companies and to make payments by 
way of subvention or otherwise and any other arrangements which may seem 
desirable with respect to any business or operations of or generally with respect to 
any such company or companies. 

(t)	 To promote any other company for the purpose of acquiring the whole or any part of 
the business or property or undertaking or any of the liabilities of the Company, or of 
undertaking any business or operations which may appear likely to assist or benefit 
the Company or to enhance the value of any property or business of the Company, 
and to place or guarantee the placing of, underwrite, subscribe for, or otherwise 
acquire all or any part of the shares or securities of any such company as aforesaid. 

(u) To sell, lease, grant rights over, dispose of or otherwise deal with the whole or any 
part of the business, undertaking, assets or property of the Company, either together 
or in portions, for such consideration as the Company may think fit, and in particular 
for shares, debentures or securities of any company purchasing the same. 
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(v)	 To act as agents or brokers and as trustees for any person, firm or company, to 
undertake and perform sub-contracts, and to enter into such arrangement (whether 
by way of amalgamation, partnership, profit sharing, union of interests, co-operation, 
joint venture or otherwise) of the Company to advance the interests of the Company 
or of any company in which the Company is interested and to vest any property of 
the Company in any person or company on behalf of the Company and with or 
without any declaration of trust in favour of the Company or any company in which 
the Company is interested. 

(w)	 To remunerate any person, firm or company rendering services to the Company 
either by cash payment or by the allotment of shares or other securities of the 
Company credited as paid up in full or in part or otherwise as may be thought 
expedient. 

(x)	 To distribute among the members of the Company in kind any property or assets of 
the Company of whatever nature. 

(y) To pay all or any expenses incurred in connection with the promotion, formation and 
incorporation of the Company, or to contract with any person, firm or company to pay 
the same, and to pay commissions to brokers and others for underwriting, placing, 
selling or guaranteeing the subscription of any shares or other securities of the 
Company. 

(z)	 To support and subscribe to any charitable or public object and to support and 
subscribe to any institution, society or club which may be for the benefit of the 
Company or its directors or employees, or may be connected with any town or place 
where the Company carries on business. 

(aa)	 To pay or to provide or to make arrangements for providing such pensions, annuities, 
gratuities, allowances, benefits, rights, bonus schemes, share options and acquisition 
schemes, loans and other matters and to establish, support, subsidise and subscribe 
to any contributory or non-contributory pension or superannuation or provident fund 
or life insurance scheme, institutions, associations, clubs, schemes, funds or trusts 
and generally to provide advantages, facilities and services for any persons who are 
or have been directors of, or who are or have been employed by, or who are serving 
or have served the Company, or any company which is a subsidiary of the Company 
or the holding company of the Company or a fellow subsidiary of the Company or the 
predecessors in business of the Company or of any such subsidiary, holding or fellow 
subsidiary company and to the wives, widows, children and other relatives and 
dependants of such persons. 

(bb)	 To make payments towards insurance including insurance for any director, officer or 
auditor against any liability in respect of any negligence, default, breach of duty or 
breach of trust (so far as permitted by law). 

(cc) Subject to and in accordance with the provisions of the Act (if and so far as such 
provisions shall be applicable) to give, directly or indirectly, financial assistance for 
the acquisition of shares or other securities of the Company or of any other company 
or for the reduction or discharge of any liability incurred in respect of such acquisition. 

(dd)	 To procure the Company to be registered or recognised in any part of the world. 
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(ee)	 To do all or any of the things or matters aforesaid in any part of the world and either 
as principals, agents, contractors or otherwise, and by or through agents, brokers, 
sub-contractors or otherwise and either alone or in conjunction with others. 

(ff)	 To do all such other things as may be deemed incidental or conducive to the 
attainment of the Company’s objects or any of them. 

(gg)	 AND so that: 

(i) None of the provisions set forth in any sub-clause of this clause shall be 
restrictively construed but the widest interpretation shall be given to each 
such provision, and none of such provisions shall, except where the context 
expressly so requires, be in any way limited or restricted by reference to or 
inference from any other provision set forth in such sub-clause, or by 
reference to or inference from the terms of any other sub-clause, or by 
reference to or inference from the terms of any other sub-clause of this 
clause, or by reference to or inference from the name of the Company. 

(ii) The word "company" in this clause, except where used in reference to the 
Company, shall be deemed to include any partnership or other body of 
persons, whether incorporated or unincorporated and whether domiciled in 
the United Kingdom or elsewhere. 

(iii) In this clause the expression “the Act” means the Companies Act 1985, but 
so that any reference in this clause to any provision of the Act shall be 
deemed to include a reference to any statutory modification or re-enactment 
of that provision for the time being in force. 

5. 	 The liability of the members is limited. 

6. 	 The Company's share capital is £570,500,000 divided into 3,704,500,020 ordinary shares of 
10 pence each,  200,000,000 redeemable shares and 49,998 redeemable preference shares 
of £1 each1. 

1 The Company was incorporated on 18 November 2003 with an authorised share capital of £100 
divided into 100 shares of £1 each. 
By special resolution passed on 1 December 2003, the Company's existing authorised share 
capital was increased to £50,100 by the creation of 50,000 Redeemable Preference shares of £1 
each. 
By special resolution passed on 4 December 2003, the Company’s existing authorised share 
capital was increased to £600,000,000 by the creation of 5,854,499,000 Ordinary shares of 10 
pence each and 145,000,000 Convertible shares of 10 pence each. 
By special resolution passed on 12 December 2003 each of the issued and unissued Ordinary 
shares of £1 each were subdivided into 10 ordinary shares of 10 pence each. 
On 13 February 2004, the Company’s existing issued share capital was decreased by £2 following 
the cancellation of 20 ordinary shares of 10p each, these shares having been the subscription 
shares which were being gifted back to the Company by the subscribers in accordance with terms 
agreed on the incorporation of the Company. 
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The subscriber to this memorandum of association wishes to be formed into a company pursuant to 
this memorandum; and agrees to take the number of shares shown opposite its name. 

Name and address of subscriber Number of shares taken 
by subscriber 

Director One 
for and on behalf of 
SERJEANTS' INN NOMINEES LIMITED 
Registered office 
21 Holborn Viaduct 
London  EC1A 2DY 

A company limited by shares 

Total shares taken One 

Dated  2003 

Witness to the above signature, 

Atlantic House 
Holborn Viaduct 
EC1A 2FG 
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