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Joining the DTG: DTG Testing 

DTG Testing

“DTG Testing working with 
Digital UK on the Digital Tick 
has been absolutely 
fundamental in delivering 
the Freeview service.”

Stephen Dowdle
Managing Director
Sony UK

The Test Centre has more than  
seven years’ experience in carrying 
out interoperability testing on digital 
terrestrial receivers.

As the needs of the industry have 
developed, the activities of DTG Testing 
have expanded and now include: 
conformance testing of DTT receiver 
products (including DTR devices), 
development of test materials for use 
by manufacturers, and management 
of the Engineering Channel for over-
air upgrades to receiver software and 
interactive application testing.

Services offered by DTG Testing 
currently include:

Confidential Receiver/STB Testing
The Test Centre is set up to carry out 
confidential tests on digital television 
receivers and set-top boxes. The tests 
include RF performance, SI/PSI pro-
cessing, subtitles, AFDs and MHEG-5.

Test Playout Facility 
A complete signal chain has been as-
sembled to allow receiver testing from 
RF performance to MHEG interactivity. 
The chain allows locally generated 

The Digital TV receiver industry founded 
DTG Testing to carry out conformance 
work on its behalf. 
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DTG Testing: Services and Facilities 

DTG Testing and the Digital Tick

A special logo, known as the “Digital Tick”, has been developed as a certification 
mark to help consumers through switchover in the United Kingdom. Digital UK, the 
organisation tasked with communicating digital switchover to the public, features the 
Digital Tick in its marketing campaign, and consumers are told to “look for the logo” 
when buying digital TV equipment. 

The logo is designed to identify digital TV products (such as integrated digital TV 
sets, digital boxes and digital television recorders/DTRs) and digital TV services 
(such as Sky, Freeview, Freesat and Virgin Media) that are designed to work after 
switchover. 

DTG Testing have created a set of industry-approved test suites that ensure prod-
ucts meet the performance required to meet the criteria for the Digital Tick and the 
Freeview and Freeview Plus logos. 

Manufacturers use reports generated by product conformance testing at the DTG’s 
Test Centre as evidence to achieve the Digital Tick. 

test scripts carried via a DSM-CC 
carousel player to be combined with 
audio and video streams either gener-
ated locally or received off-air. 

RF Testing
In 2005 the Test Centre was equipped 
with automated RF test and mea-
surement facilities that enables con-
formance with the UK DTT, Nordig, 
Digitenne and other RF performance 
specifications to be assessed. The fa-
cility was upgraded in 2006 to include 
measurements for impulsive-noise 
rejection requirements. 

MHEG Test Scripts 
In collaboration with industry experts, 
the Test Centre has developed Ver-
sion 3 of its suite of test applications 
for the new MHEG-5 UK Profile v1.06. 

This suite enables testing of all aspe-
cts of the Profile specification, from 
graphics and text presentation tests to 
application spawning, cache prioriti-
sation and other run-time dynamics.

The Test Suite is available from the Test 
Centre on a DVD as transport streams 
for use with a stream player. 

DTG Testing has recently 
developed and implemented 
the test and conformance re-
gime for the UK’s Freesat plat-
form, capitalising on the experi-
ence the Test Centre gained on 
the Freeview DTT platform. 

DTG Testing is working with 
manufacturers to ensure their 
Freesat equipment meets the 
Freesat specification. 

All products will have to pass 
the DTG’s tests before they can 
use the Freesat and Digital Tick 
logos.

www.freesat.co.uk 

DTG Testing: 
Freesat



Joining the DTG10 Membership Information

Joining the DTG: DTG Testing 

Subtitle Testing
Work is nearing completion to create a 
set of DVB subtitle tests. This is a 
co-operative effort with the industry, 
aimed at establishing a performance
benchmark for subtitle subsystems in 
receivers. 

CI Testing
The Test Centre has facilities for Com-
mon Interface testing using the test 
tool and software from SCM. In addi-
tion it has CAMs for testing IDTVs with 
the UK’s Top Up TV pay-TV service.

Receivers
The Test Centre has a collection of 
over 150 IDTVs and set-top boxes,  
including representative samples of 
DTT receivers. This collection is avail-
able to developers on interactive ap-
plications for pre-transmission testing 
of applications, as well as being used 
for gathering data about the capabili-
ties of receivers currently deployed in 
the UK.

Service Information (SI) is the basic 
overhead in a multiplex transmission 
which tells the receiver/decoder what 
services are available to it and how to 
tune to them.

DTG Testing has produced a compre-
hensive test suite for the UK DTT 
system.

The new test suite allows manufactur-
ers and developers of digital television 
receivers and set-top boxes to confirm 
the conformance of their products 
against the requirements of the 
D-Book specification. 

The tests are designed to invoke all of 
the SI/PSI stimuli that a service pro-
vider may reasonably expect to broad-
cast on a network. Wherever possible, 
the tests have been extended to 
include robustness tests which 

In  2007, DTG Testing issued over 
100 test reports, for 33 different 
client companies. The products 
ranged from reference models to 
IP/DTT hybrids and included test-
ing for UK DTT, Freeview Plus and 
the new Freeview New Zealand 
service.  

All this was acheived while trans-
ferring the operation, including 
the receiver collection of over 150 
models, from Kingswood Warren 
in Surrey to the DTG’s new facility 
in central London. 

DTG Testing in 
2007

SI Development 

Image: Vismedia/Digital UK
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exceed the UK (and DVB) require-
ments, in an attempt to produce more 
tolerant receivers.

Included are tests requiring static 
streams, temporal streams and a few 
multiple streams which require simul-
taneous delivery of two streams on dif-
ferent frequencies

DTG Testing manages the operation of 
the UK’s Engineering Channel, a facil-
ity available to receiver manufacturers 
for the upgrading of the software resi-
dent in DTT products deployed in the 
UK.

The Engineering Channel is carried on 
the main BBC multiplex, which has the 
greatest service area of the six multi-
plexes in the UK. It is supported by the 
engineering resources of Red Bee 
Media to provide a reliable 24-hour 
service. 

In addition, the pre-transmission test-
ing of submitted downloads carried 
out by DTG Testing ensures that no 
problems are likely to occur during live 
transmissions. In addition to analysing 
each new download file, closed-circuit 
tests are made with over 50 samples 
of the receiver products deployed in 
the UK.

DTG Testing manages the scheduling 
of the over-air downloads to ensure 
that manufacturers have access to the 
capacity available with little delay and 
adequate transmission durations. 

For those companies that do not have 
a facility for building the object carou-
sels used to carry the download files, 
DTG Testing offers a service of carou-
sel construction.

Companies wishing to use the 
Engineering Channel should contact 
DTG Testing for details of the service 
agreement and charges. 

Product Testing

Full Test						      £6000
SI/PSI Tests	  					     £1600
MHEG-5 Tests to UK Profile v1.06 			   £3200
RF Performance Tests for UK DTT 			   £1600
Impulsive Noise Rejection 				    £400

Over-air Downloads

OAD File Construction			    		  £500
(from binary file and OUI provided by customer)	
OAD Testing 						      £200
(using customer’s carousel and receiver)

Test Materials

MHEG-5 UK Profile Specification v1.06 Test Suite 	 £16,000
UK DTT SI/PSI Test Suite v1.5				    £6500
Subtitle UK Profile Test Suite (not yet available) 		  £4000
DVB Audio Test Suite 					     £1000
Audio Description Test Streams 				   £100
Freeview+ DTR Specification Test Suite			   £1000
NZ MHEG-5						      £16,000
NZ DTT SI/PSI Test Suite				    £7500

Application Testing

Dry Hire of Receiver Collection (per day)			  £300
Wet Hire of Receiver Collection  (per day)		  £500 

For more information:

+44 (0) 207 501 4350 
testing@dtg.org.uk

www.dtg.org.uk/testing	

NOTE: These charges apply to our standard services. Please request a quotation for 
non-standard services, such as investigations relating to new services and extended 
testing.

Charges shown do not include VAT, which will be added when applicable.

Prices do not include return shipping, which will be charged at cost or charged to client’s 
courier account.

Price list correct as of 8th August 2008 and subject to change. 

DTG Testing: Scale of Charges 
for Services

Engineering Channel 
Management
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ARTICLES OF ASSOCIATION 
 

of 
 

DIGITAL TV GROUP 
 

 
 

(As adopted by a Special Resolution of the Company passed [6 March 2009]) 
 

INTERPRETATION 
 
1. In these Articles:- 

“the Acts” 

means the Companies Act 1985 and the Companies Act 2006 in so far as each may be in 
force, and as the same may be amended, extended, consolidated or re-enacted by or 
under any other enactment from time to time. 

“the Articles” 

means the Articles of Association of the Company. 

“the Board” 

means the Board of Directors of the Company.  

“the Company”  

means the above-named Company. 

“the Council” 

means the Council of Members of the Company. 

“clear days” 

in relation to the period of a notice means that period excluding the day when the notice is 
given or deemed to be given and the day for which it is given or on which it is to take 
effect. 

“Directors” 

means the directors for the time being of the Company. 

“executed” 

includes any mode of execution.  
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“member” 

means any member of the Company of whatsoever class. 

“Nominations Committee” 

means the committee of the Council responsible for nominating and assessing potential 
executive officers of the Company. 

“Office”  

means the registered office of the Company. 

“Officers” 

means (i) the Chairman of the Council and the Board, (ii) the Chairman of the Audit 
Committee and (iii) the Deputy Chairman. 

“the Seal”  

means the common seal of the Company. 

“Secretary” 

means the secretary of the Company or any other person appointed to perform the duties 
of the secretary of the Company, including a joint, assistant or deputy secretary. 

“the United Kingdom” 

means Great Britain and Northern Ireland. 

Unless the context otherwise requires, words or expressions contained in these Articles 
bear the same meaning as in the Acts but excluding any statutory modification thereof not 
in force when these Articles become binding on the Company. 

MEMBERS 
 

2. The subscribers to the Memorandum of Association of the Company and such other 
persons as are admitted to membership in accordance with the Articles shall be members 
of the Company.  No person shall be admitted a member of the Company unless he is 
approved by the Council. Every person who wishes to become a member shall deliver to 
the Company an application for membership in such form as the Council may require 
executed by him.  A person admitted to membership shall be designated as either a 
Principal Member, a Full Member, a New Entrant Member, a World Member or an Affiliate 
Member.   

3.  

(a) Each member which is not an individual may by resolution of its directors or other 
governing body authorise a person or persons to act as its representative(s) (a 
“Member’s Representative”) at any members’ meeting of the Company.  

(b) A Member’s Representative (or where more than one person is so appointed, any one of 
them) shall be entitled to exercise the same powers on behalf of the member in question 
as that member could exercise if it were an individual member of the Company.  Where a 
member has more than one Member’s Representative and they purport to exercise a 
power in the same way, the power is treated as exercised in that way but if they do not 
purport to exercise the power in the same way, the power is treated as not exercised. 
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(c) A member shall for the purposes of these Articles be deemed to be present in person at 
any meeting where that member’s duly authorised Member’s Representative (or where 
more than one person is so appointed, any one of them) is present.  

4. A member may at any time withdraw from the Company giving at least seven clear days’ 
notice to the Company. Membership shall not be transferable and shall cease on death or 
dissolution. 

5. The Board may from time to time formulate or draw up and thereafter amend or otherwise 
alter rules relating to any subscription be it of an annual or recurring nature or otherwise 
which members shall be required to pay to the Company as a condition of membership, of 
class of membership or of continuing membership of the Company and such rules may 
provide for the expulsion of a member from the Company or for deletion of a member’s 
name from the Register of Members in the event of a member making default in the 
payment of any such subscription provided that any such rules or subsequent 
amendment or alteration thereof shall only be valid and take effect after the same have 
been approved by the Council and then by a special resolution of the Company in 
General Meeting. 

GENERAL MEETINGS 

6. The Company shall hold a General Meeting in every calendar year as its Annual General 
Meeting at such time and place as may be determined by the Board, and shall specify the 
meeting as such in the notices 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 Annual General Meeting and that so long as the Company 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. 

7. All members’ meetings other than Annual General Meetings shall be called General 
Meetings. 

8. The Board may call General Meetings and, on the requisition of members pursuant to the 
provisions of the Acts, shall forthwith proceed to convene a General Meeting for a date 
not later than seven weeks after receipt of the requisition.  If there are not within the 
United Kingdom sufficient members of the Board to call a General Meeting, any member 
of the Board or any member of the Company may call a General Meeting. 

NOTICE OF GENERAL MEETINGS 

9. An Annual General Meeting shall be called by at least twenty-one clear days’ notice.  All 
other General Meetings shall be called by at least fourteen clear days’ notice but an 
Annual General Meeting or a General Meeting may be called by shorter notice if it is so 
agreed:- 

(a) in the case of an Annual General Meeting, by all the members entitled to attend and vote 
thereat; and 

(b) in the case of any other meeting by a majority in number of the members having a right to 
attend and vote being a majority together holding not less than ninety per cent of the total 
voting rights at the meeting of all the members. 

10. The notice shall specify the time and place of the meeting and the general nature of the 
business to be transacted and, in the case of an Annual General Meeting, shall specify 
the meeting as such. 

11. The notice shall be given to all the members, to the members of the Council, to the 
members of the Board and to the auditors. 
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12. The accidental omission to give notice of a meeting to, or the non-receipt of notice of a 
meeting by, any person entitled to receive notice shall not invalidate the proceedings at 
that meeting. 

PROCEEDINGS AT GENERAL MEETINGS 

13. No business shall be transacted at any meeting unless a quorum is present at the 
commencement of the meeting and also when such business is voted upon.  A quorum 
shall be (i) three persons entitled to vote upon the business to be transacted, each being 
a member or a proxy for a member or a Members’ Representative, or (ii) one tenth of the 
membership entitled to vote at the meeting, whichever is the greater.  

14. All business transacted at a General Meeting, and all that transacted at an Annual 
General Meeting shall be deemed special, with the exception of the consideration of the 
income and expenditure account and balance sheet, and the reports of the Board and of 
the auditors, the election of members of the Council in place of those retiring, confirmation 
of the appointment of new members to the Council and/or the Board and the appointment 
of, and fixing of the remuneration of the auditors. 

15. If within half an hour from the time appointed for the holding of an Annual General 
Meeting or a General Meeting a quorum is not present, the meeting, if convened upon the 
requisition of members, shall be dissolved. In any other case it shall stand adjourned to 
the same day in the next week, at the same time or place, or at such other place as the 
Chairman may appoint. 

16. The Chairman or, in his absence, a Deputy Chairman shall preside as Chairman at every 
General Meeting, but if there be no such Chairman or Deputy Chairman, or if at any 
meeting none of them shall be present within fifteen minutes after the time appointed for 
holding the same, or none of them shall be willing to preside, the members present shall 
choose some member of the Board, or if no such member be present, or if all the 
members of the Board present decline to take the chair, they shall choose a member of 
the Council who is present to preside. 

17. 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 the 
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. 

18. A resolution put to the vote of a meeting shall be decided on a show of hands unless 
before, or on the declaration of the result of, the show of hands a poll is duly demanded.  
Subject to the provisions of the Acts, a poll may be demanded:- 

(a) by the Chairman; or  

(b) by at least five members having the right to vote at the meeting; or 

(c) by a member or members representing not less than one-tenth of the total voting rights of 
 all the members having the right to vote at the meeting; 

 and a demand by a person as proxy for a member shall be the same as a demand by the 
 member. 

19. Unless a poll is duly demanded a declaration by the Chairman 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 minutes of the meeting shall be 
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conclusive evidence of the fact without proof of the number or proportion of the votes 
recorded in favour of or against the resolution. 

20. The demand for a poll may, before the poll is taken, be withdrawn but only with the 
consent of the Chairman and a demand so withdrawn shall not be taken to have 
invalidated the result of a show of hands declared before the demand was made. 

21. A poll shall be taken as the Chairman directs and he may appoint scrutineers (who need 
not be members) and fix a time and place for declaring the result of the poll.  The result of 
the poll shall be deemed to be the resolution of the meeting at which the poll was 
demanded. 

22. In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman 
shall be entitled to a casting vote in addition to any other vote he may have. 

23. A poll demanded on the election of a Chairman or on a question of adjournment shall be 
taken forthwith.  A poll demanded on any other question shall be taken either forthwith or 
at such time and place as the Chairman directs not being more than thirty days after the 
poll is demanded.  The demand for a poll shall not prevent the continuance of a meeting 
for the transaction of any business other than the question on which the poll was 
demanded.  If a poll is demanded before the declaration of the result of a show of hands 
and the demand is duly withdrawn, the meeting shall continue as if the demand had not 
been made. 

24. No notice need be given of a poll not taken forthwith if the time and place at which it is to 
be taken are announced at the meeting at which it is demanded.  In any other case at 
least seven clear days’ notice shall be given specifying the time and place at which the 
poll is to be taken. 

25. A resolution in writing executed by or on behalf of each member who would have been 
entitled to vote upon it if it had been proposed at a General Meeting at which he was 
present shall be as effectual as if it had been passed at a General Meeting duly convened 
and held and may consist of several instruments in the like form each executed by or on 
behalf of one or more members. 

VOTES OF MEMBERS 

26. On a show of hands and on a poll every Principal Member, Full Member and New Entrant 
Member present in person or by proxy or by Member’s Representative shall, unless (in 
any case) the proxy or the Member’s Representative is himself a member entitled to vote, 
have one vote.  World Members and Affiliate Members shall have the right to receive 
notices of General Meetings and shall be entitled to attend any General Meeting but they 
shall not be entitled to vote upon any resolution, 

27. A member in respect of whom an order has been made by any court having jurisdiction 
(whether in the United Kingdom or elsewhere) in matters concerning mental disorder may 
vote, whether on a show of hands or on a poll, by his receiver, curator bonis or other 
person authorised in that behalf appointed by that court, and any such receiver, curator 
bonis or other person may, on a poll, vote by proxy. Evidence to the satisfaction of the 
Board of the authority of the person claiming to exercise the right to vote shall be 
deposited at the office, or at such other place as is specified in accordance with these 
Articles for the deposit of instruments of proxy, not less than 48 hours before the time 
appointed for holding the meeting or adjourned meeting at which the right to vote is to be 
exercised and in default the right to vote shall not be exercisable.  In calculating any time 
periods referred to in this Article, no account shall be taken of any part of a day which is 
not a working day. 

28. No objection shall be raised to the qualification of any voter except at the meeting or 
adjourned meeting at which the vote objected to is tendered, and every vote not 
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disallowed at the meeting shall be valid.  Any objection made in due time shall be referred 
to the Chairman whose decision shall be final and conclusive. 

29. An instrument appointing a proxy shall be in writing, executed by or on behalf of the 
appointor and shall be in the following form (or in a form as near thereto as circumstances 
allow or in any other form which is usual or which the Board may approve):- 

“I/We, 

of 

being a member/members of the above-named Company, hereby appoint 

of 

or failing him, 

of 

as my/our proxy to vote in my/our name(s) and on my/our behalf at the [Annual] General 
Meeting of the Company to be held on                                  20  , and at any adjournment 
thereof. 

Signed on      20  .” 

30. Where it is desired to afford members an opportunity of instructing the proxy how he shall 
act the instrument appointing a proxy shall be in the following form (or in a form as near 
thereto as circumstances allow or in any other form which is usual or which the Board 
may approve):- 

“I/We, 

of 

being a member/members of the above-named Company, hereby appoint 

of 

or failing him 

of 

as my/our proxy to vote in my/our name(s) and on my/our behalf at the [Annual] General 
Meeting of the Company, to be held on                                         20   , and at any 
adjournment thereof.  This form is to be used in respect of the resolutions mentioned 
below as follows: 

Resolution No. 1 *for *against 

Resolution No. 2  *for *against 

* Strike out whichever is not desired. 

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting. 

Signed this  day of    20  .” 

31. The instrument appointing a proxy and any authority under which it is executed or a copy 
of such authority certified notarially or in some other way approved by the Board may:- 

(a) be deposited at the office or at such other place within the United Kingdom as is specified 
 in the notice convening the meeting or in any instrument of proxy sent out by the 
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 Company in relation to the meeting not less than 48 hours before the time for holding the 
 meeting or adjourned meeting at which the person named in the instrument proposes to 
 vote; or 

(b) in the case of an appointment contained in an electronic communication, where an 
address has been specified for the purpose of receiving electronic communications: 

(i) in the notice convening the meeting, or 

(ii) in any instrument of proxy sent out by the Company in relation to the meeting; or 

(iii) in any invitation contained in an electronic communication to appoint a proxy 
issued by the Company in relation to the meeting, 

be received at such address not less than 48 hours before the time for holding the 
meeting or adjourned meeting at which the person named in the appointment proposes to 
vote; 

(c) in the case of a poll taken more than 48 hours after it is demanded, be deposited as 
 aforesaid after the poll has been demanded and not less than 24 hours before the time 
 appointed for the taking of the poll; or 

(d) where the poll is not taken forthwith but is taken not more than 48 hours after it was 
 demanded, be delivered at the meeting at which the poll was demanded to the Chairman 
 or to the Secretary or to any member of the Board; 

and an instrument of proxy which is not deposited or delivered in a manner so permitted 
shall be invalid. 

In calculating any time periods referred to in this Article, no account shall be taken of any 
part of a day which is not a working day. 

32. A vote given or poll demanded by proxy or by a Member’s Representative shall be valid 
notwithstanding the previous determination of the authority of the person voting or 
demanding a poll unless notice of the determination was received by the Company at the 
office or at such other place at which the instrument of proxy was duly deposited or, 
where the appointment of the proxy was contained in an electronic communication, at the 
address at which such appointment was duly received before the commencement of the 
meeting or adjourned meeting at which the vote is given or the poll demanded or (in the 
case of a poll taken otherwise than on the same day as the meeting or adjourned 
meeting) the time appointed for taking the poll. 

COUNCIL OF MEMBERS AND BOARD OF DIRECTORS 

33. Subject to Articles 35 and 53, the number of members of the Council shall not be less 
than three or until otherwise determined by General Meeting more than twenty-one.  

34. The number of Directors of the Company shall not be less than three or until otherwise 
determined by General Meeting more than twenty-one. 

35. The members of the Council as amongst themselves may agree to appoint further 
members to the Council which would cause the total number of its members to exceed 
the maximum number, fixed as above. The provisions of Article 41 shall then apply to 
those members of Council who cause the total number to exceed the maximum number 
as they do to the other members of Council. 
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POWERS OF THE COUNCIL AND OF THE BOARD OF DIRECTORS 

36. The Council shall be responsible for ascertaining the strategy of the Company in 
accordance with the wishes of members of the Company and for ensuring that the Board 
is informed of such strategy. 

37. Subject to the provisions of the Acts, the Memorandum and these Articles and to any 
directions given by special resolution, the business of the Company shall be managed by 
the Board who may exercise all the powers of the Company. No alteration of the 
Memorandum or Articles and no such direction shall invalidate any prior act of the Board 
which would have been valid if that alteration had not been made or that direction had not 
been given. The powers given by this Article shall not be limited by any special power 
given to the Board by these Articles and a meeting of the Board at which a quorum is 
present may exercise all powers exercisable by the Board. 

38. The Board may, by power of attorney or otherwise, appoint any person to be the agent of 
the Company for such purposes and on such conditions as they determine. 

39. All cheques and negotiable instruments, and all receipts for monies paid to the Company, 
shall be signed, drawn, accepted, endorsed or otherwise executed as the case may be, in 
such manner as the Board shall from time to time determine provided that all cheques 
shall be signed by not less than two members of the Board. 

DELEGATION OF THE POWERS OF THE BOARD 

40. Subject to Articles 50 to 53 (inclusive) the Board may delegate any of its powers to any 
committee consisting of three or more members of the Board and such other persons as 
the Board may determine. In respect of any such committee so formed:  

(a) with the exception of the Executive Committee, other than the executive officers the 
majority of its members shall be members of the Council;  

(b) all acts and proceedings of such committees shall be reported back to the Council as 
soon as possible; and  

(c) no expenditure shall be incurred by any such committee except in accordance with a 
budget previously agreed by the Council and the Audit Committee.  

Any such delegation by the Board may also be made subject to any conditions the 
Council may impose, and either collaterally with or to the exclusion of the Council’s own 
powers, and any such conditions may be revoked or altered by the Council at any time.  
Subject to any such conditions, the proceedings of a committee consisting of two or more 
persons shall be governed by the Articles which regulate the proceedings of the Council, 
so far as they are capable of applying. 

APPOINTMENT AND RETIREMENT OF MEMBERS OF THE COUNCIL AND 
MEMBERS OF THE BOARD 

41. Save as herein provided: 

(a) At the first Annual General Meeting of the Company all the members of the Council shall 
retire from office, and at the Annual General Meeting in every subsequent year one third 
of the members of the Council (excluding those Directors holding an executive office in 
the Company) for the time being, or, if their number is not three or a multiple of three, 
then the number nearest one-third, shall retire from office. 

(b) Subject to Article 41(a), the members of the Council to retire in every year shall be those 
who have been longest in office since their last election, but as between persons who 
became members of the Council on the same day, those to retire shall, unless they 
otherwise agree among themselves, be determined by lot. 
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(c) A retiring member of the Council shall be eligible for re-election. 

(d) The Company at the meeting at which a member of the Council retires in the manner 
aforesaid may fill the vacated office by electing a person thereto, and in default the 
retiring member of the Council shall, if offering himself 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 of the Council shall have 
been put to the meeting and defeated.  If however at any meeting the number of persons 
standing for election and/or re-election as members of the Council would, if all were 
elected or re-elected, cause the total number of members of the Council to exceed the 
maximum number, fixed as above, the Council shall put to that meeting, for decision by a 
poll of the members, a ballot containing the names of all persons then standing for 
election and/or re-election and members of the Company present at the meeting in 
person, by Member’s Representatives or by proxy shall each be entitled to cast votes in 
such ballot for up to the number of persons (the “relevant number”) who, if elected or re-
elected, would not cause such maximum number to be exceeded.  The relevant number 
of persons who receive the most votes in such ballot shall be elected or re-elected as 
members of the Council and in any case of an equality of votes the Chairman shall 
exercise his casting vote.   

42. For so long as a Director holds office he shall not be required to retire by rotation from his 
position as a Director. 

43. Upon adoption of these Articles the Council shall consist of the members of the Council 
who held the office of member of the Council under the previous Articles of Association of 
the Company. The members of the Council shall have power from time to time and at any 
time to appoint any other persons to be members of the Council but so that the total 
number of members of the Council shall not at any time exceed the maximum number, 
fixed as above, and so that no such appointment shall be effective unless 75 per cent of 
the members of the Council present at the meeting at which such appointment is 
proposed concur therein.  The appointment of any members of the Council pursuant to 
this Article shall be confirmed at the next Annual General Meeting following such 
appointment.  If such appointment is refused at that meeting the Council may nominate 
another person to be appointed as member of the Council and at the same meeting the 
Company shall, if required, be asked to confirm such appointment.  

44. The members of the Council shall have power from time to time and at any time to 
appoint any persons to be Directors but so that the total number of Directors shall not at 
any time exceed the maximum number, fixed as above, and so that no such appointment 
shall be effective unless 75 per cent of the members of the Council present at the meeting 
at which such appointment is proposed concur therein.   

45. No person who is not a member of the Company or a Member’s Representative shall in 
any circumstances be eligible to hold office as a member of the Council save as expressly 
contemplated by Articles 48 and 49 respectively.   

46. No person who is not a member of the Council shall in any circumstances be eligible to 
hold office as a Director save as expressly contemplated by Articles 48 and 49 
respectively. 

47. The members for the time being of the Council and the members of the Board may 
respectively act notwithstanding any vacancy in their body; provided always that in case 
the members of the Council or the Board shall at any time be or be reduced in number to 
less than the minimum number prescribed by or in accordance with these presents, it 
shall be lawful for them to act respectively as the Council or the Board for the purpose of 
admitting persons to membership of the Company, filling up vacancies in their respective 
bodies, or in the case of the Board for summoning a General Meeting, but not for any 
other purpose. 
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48. The Council may from time to time with the approval of a majority of not less than 75 per 
cent of Council members present at the meeting at which such appointment is proposed 
appoint such persons (including members of the Council) as have been nominated for 
election to executive office:  

(a) by the Nominations Committee, to be the Director General; or 

(b) by the Nominations Committee and the Director General to be the holder of such other 
executive office (including without limitation, the office of Commercial Director and 
Technology Director);  

in any case on such terms and for such period as the Council may (subject to the 
provisions of the Acts) determine and, without prejudice to the terms of any contract 
entered into in any particular case, may at any time revoke or vary the terms of any such 
appointment. Any such persons appointed to executive office shall upon their 
appointment: 

(i) if they were not employees of the Company at the time of their appointment, 
become employees of the Company; 

(ii) if they were not members of the Council or Directors at the time of their 
appointment, become members of the Council and Directors; and 

(iii) become members of the Executive Committee.  

Holders of such executive offices need not be members of the Company nor Member’s 
Representatives. 

49. The Council may from time to time appoint such persons (including members of the 
Council) to be Chairman, Deputy Chairman and Chairman of the Audit Committee on 
such terms and for such period as it may (subject to the provisions of the Acts) determine 
and may at any time revoke or vary the terms of any such appointment. Any such persons 
shall, if they were not Directors at the time of their appointment, become Directors upon 
their appointment and any person who is appointed Chairman shall, if he was not a 
member of the Council at the time of his appointment, become a member of the Council 
upon his appointment. The holder of the office of Chairman need not be a member of the 
Company nor a Member’s Representative, nor, prior to his appointment, a member of the 
Council, but any holder of the office of Deputy Chairman or Chairman of the Audit 
Committee shall be a member of the Company or a Member’s Representative and, prior 
to his appointment, a member of the Council.  The appointed Chairman shall be 
Chairman of the Council, Chairman of the Board and Chairman of the Executive 
Committee but separate appointments shall be made for the Chairman of the Audit 
Committee and Chairman of the Technical Council.  

NOMINATIONS COMMITTEE, EXECUTIVE COMMITTEE, AUDIT COMMITTEE AND 
TECHNICAL COUNCIL 

50. The Nominations Committee shall be a committee of the Board responsible for 
nominating persons for appointment to executive office of the Company (including without 
limitation, the office of Director General, Commercial Director and Technology Director). 
The Nominations Committee shall consist of up to four Board members from time to time 
including the Chairman and Deputy Chairman (if any) or if there are no Deputy Chairmen, 
such members of the Board as the Chairman may recommend. Each member of the 
Nominations Committee shall have one vote and decisions shall be made on a simple 
majority basis. All other terms of reference and regulations relating to the Nominations 
Committee shall be determined by the Board in its absolute discretion.  

51. The Executive Committee shall be a committee of the Board responsible for the day to 
day management of the Company. The Executive Committee shall be appointed by the 
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Board from time to time and shall include the executive officers of the Company and the 
Chairman and Deputy Chairman. Each member of the Executive Committee shall have 
one vote and decisions shall be made on a simple majority basis. All other terms of 
reference and regulations relating to the Executive Committee shall be determined by the 
Board in its absolute discretion.  

52. The Audit Committee shall be a committee of the Board responsible for such financial and 
other matters as shall be delegated to it by the Board. The members of the Audit 
Committee shall be appointed by the Board from time to time and shall include the 
executive officers of the Company.  It shall be chaired by the Chairman of the Audit 
Committee.  Each member of the Audit Committee shall have one vote and decisions 
shall be made on a simple majority basis. All other terms of reference and regulations 
relating to the Audit Committee shall be determined by the Board in its absolute 
discretion.  

53. The Chairman of the Technical Council shall be appointed by the members of the Council 
and shall, if he was not a member of the Council at the time of his appointment, become a 
member of the Council upon his appointment but he shall not count towards the number 
of members of the Council permitted by Article 33 nor shall he count towards the quorum 
at any Council meeting.  Article 54(f) shall apply in relation to the removal of any person 
appointed to the office of Chairman of the Technical Council.   

DISQUALIFICATION AND REMOVAL OF MEMBERS OF THE COUNCIL AND MEMBERS OF 
THE BOARD 

54. The office of a member of the Council and/or a Director (including for the avoidance of 
doubt any Council members who have been appointed to executive office and as a 
Director pursuant to Article 48 or have been appointed as Chairman, Deputy Chairman or 
Chairman of the Audit Committee pursuant to Article 49) shall be vacated if:- 

(a) he becomes bankrupt or makes any arrangement or composition with his creditors 
 generally; or 

(b) he is, or may be, suffering from mental disorder and either:- 

(i) he is admitted to hospital in pursuance of an application for admission for 
 treatment under the Mental Health Act 1983 or, in Scotland, an application for 
 admission under the Mental Health (Scotland) Act 1960; or 

(ii) an order is made by a court having jurisdiction (whether in the United Kingdom or 
 elsewhere) in matters concerning mental disorder for his detention or for the 
 appointment of a receiver, curator bonis or other person to exercise powers with 
 respect of his property or affairs; or 

(c) he resigns his office or, in the case of a person holding executive office, he resigns from 
his employment by notice to the Company; or 

(d) without leave he be absent, otherwise than on the affairs of the Company, from meetings 
of the Council or the Board for six consecutive months, and the Council resolve that his 
office be vacated; or 

(e) subject to Article 55, he ceases to be a member of the Company or a Member’s 
 Representative; or 

(f) a majority of the members of the Council present at the meeting at which such removal is 
considered, resolve to remove him from office following: 

(i)    a motion proposing such removal being proposed and seconded in a meeting of 
members of the Council; 
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(ii) an explanation of why the motion has been proposed being provided to other 
members of the Council by those members who proposed and seconded the 
motion; 

 
(iii)     the member whose removal is proposed having been given an opportunity to 

defend his position in the meeting at which the motion is proposed or a 
subsequent meeting or by such other method as the Council shall decide is 
appropriate; and 

 
(iv) the motion having thereafter been debated in a meeting of members of the 

Council. 
 
55. Article 54(e) shall apply only to Council members appointed pursuant to Articles 48 or 49 

if, at the time of their appointment, they were members of the Company or Member’s 
Representatives. 

56. The office of a Director of the Company (including for the avoidance of doubt any Director 
appointed pursuant to Article 48 or Article 49) shall be vacated if:  

(a) he ceases to be an officer of the Company by virtue of any provision of the Acts; or  

(b) he becomes prohibited by law from being an officer of the Company; or 

(c) he ceases to be a member of the Council. 

PROCEEDINGS OF THE COUNCIL AND THE BOARD 

57. The Council may meet together for the dispatch of business, adjourn and otherwise 
regulate their meetings as they think fit, and determine the quorum necessary for the 
transaction of business.  Unless otherwise determined, the quorum shall be three or one-
third of the complete Council whichever is the greater.  Questions arising at any meeting 
shall be decided by a majority of votes of the members of the Council present at such 
meeting.  In case of an equality of votes the Chairman shall have a second or casting 
vote. 

58. The Board may meet together for the dispatch of business, adjourn and otherwise 
regulate their meetings as they think fit, and determine the quorum necessary for the 
transaction of business.  Unless otherwise determined, the quorum shall be three or one-
third of the complete Board whichever is the greater.  Questions arising at any meeting 
shall be decided by a majority of votes of the Directors present at such meeting.  In case 
of an equality of votes the Chairman shall have a second or casting vote.  

59. A member of the Council may, and on the request of a member of the Council the 
Secretary shall, at any time, summon a meeting of the Council by notice served upon the 
members of the Council.  A member of the Council who is absent from the United 
Kingdom shall not be entitled to notice of a meeting. 

60. A member of the Board may, and on the request of a member of the Board the Secretary 
shall, at any time, summon a meeting of the Board by notice served upon the members of 
the Board.  A member of the Board who is absent from the United Kingdom shall not be 
entitled to notice of a meeting. 

61. The Council shall be entitled to appoint a Chairman in accordance with Article 49 who 
shall be entitled to preside at all meetings of the Council and the Board at which he shall 
be present, but if no such Chairman is elected, or if at any meeting the Chairman is not 
present within five minutes after the time appointed for holding the meeting and willing to 
preside then the Deputy Chairman shall chair the meeting but if no such Deputy 
Chairman is elected or is present within five minutes as aforesaid, the members of the 
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Council or the Board (as the case may be) present shall choose one of their number to be 
Chairman of the meeting.  

62. A meeting of the Council or of the Board at which a quorum is present shall be competent 
to exercise all the authorities, powers and discretions by or under these Articles for the 
time vested in that body generally. 

63. All acts bona fide done by any meeting of the Council or the Board or of any committee of 
the Council or the Board, or by any person acting as a member of the Council or the 
Board, shall, notwithstanding it be afterwards discovered that there was some defect in 
the appointment or continuance in office of any such member or person acting as 
aforesaid, or that they or any of them were disqualified, be as valid as if every such 
person had been duly appointed or had duly continued in office and was qualified to be a 
member of the Council or the Board (as the case may be). 

64. A resolution in writing signed by all the members for the time being of the Council or of 
any committee of the Council who are entitled to receive notice of a meeting of the 
Council or of such committee shall be as valid and effectual as if it had been passed at a 
meeting of the Council or of such committee duly convened and constituted. 

65. A resolution in writing signed by all the members for the time being of the Board or of any 
committee of the Board who are entitled to receive notice of a meeting of the Board or of 
such committee shall be as valid and effectual as if it had been passed at a meeting of 
the Board or of such committee duly convened and constituted. 

66. A meeting of the Council may consist of a conference between members of the Council 
some or all of whom are in different places provided that each member of Council who 
participates is able: 

(a) to hear each of the other participating Council members addressing the meeting; and 

(b) if he so wishes, to address all of the other participating Council members simultaneously, 

whether directly, by conference telephone or by any other form of communications 
equipment (whether or not such equipment is available when this Article is adopted) or by 
a combination of those methods. 

67. A meeting held in the way prescribed by Article 66 is deemed to take place at the place 
where the largest group of participating members of Council is assembled or, if no such 
group is readily identifiable, at the place from where the Chairman of the meeting 
participates. 

68. A meeting of the Board may consist of a conference between Directors some or all of 
whom are in different places provided that each Director who participates is able: 

(a) to hear each of the other participating Directors addressing the meeting; and 

(b) if he so wishes, to address all of the other participating Directors simultaneously, 

whether directly, by conference telephone or by any other form of communications 
equipment (whether or not such equipment is available when this Article is adopted) or by 
a combination of those methods. 

69. A meeting held in the way prescribed by Article 68 is deemed to take place at the place 
where the largest group of participating Directors is assembled or, if no such group is 
readily identifiable, at the place from where the Chairman of the meeting participates. 
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SECRETARY 

70. Subject to the provisions of the Acts, the Secretary shall be appointed by the Board for 
such term, at such remuneration and upon such conditions as it may think fit; and any 
Secretary so appointed may be removed by it Provided always that no member of the 
Board may occupy the salaried position of Secretary. 

MINUTES 

71. The Board shall cause minutes to be made in books kept for the purpose:– 

(a) of all appointments of officers made by the Council or the Board; and 

(b) of all proceedings at meetings of the Company, the Council, the Board, committees of the 
Council and committees of the Board, including the names of the members of the relevant 
body present at each such meeting. 

THE SEAL 

72. The seal shall only be used by the authority of the Board or of a committee of the Board 
authorised by the Board.  The Board may determine who shall sign any instrument to 
which the seal is affixed and unless otherwise so determined it shall be signed by a 
Director and by the secretary or by a second Director. 

ACCOUNTS 

73. No member shall (as such) have any right of inspecting any accounting records or other 
book or document of the Company except as conferred by statute or authorised by the 
Board or by ordinary resolution of the Company. 

NOTICES 

74. Any notice to be given to or by any person pursuant to these Articles shall be given in 
writing or given using electronic communications and sent to an address for the time 
being notified for that purpose to the person giving the notice, except that a notice calling 
a meeting of the Council or the Board need not be in writing. 

75. The Company may give any notice to a member either personally or by sending it by post 
in a prepaid envelope addressed to the member at his registered address or by leaving it 
at that address or by giving it using electronic communications to an address for the time 
being notified to the Company by the member.  A member whose registered address is 
not within the United Kingdom and who gives to the Company an address within the 
United Kingdom at which notices may be given to him, or an address to which notices 
may be sent using electronic communications, shall be entitled to have notices given to 
him at that address, but otherwise no such member shall be entitled to receive any notice 
from the Company. 

76. A member present, either in person or by proxy, at any meeting of the Company shall be 
deemed to have received notice of the meeting and, where requisite, of the purposes for 
which it was called. 

77. Proof that an envelope containing a notice was properly addressed, prepaid and posted 
shall be conclusive evidence that the notice was given.  Where a notice is sent or 
supplied by electronic means to an address specified for the purpose by the intended 
recipient, service or delivery shall be deemed to be effected on the same day on which it 
is sent or supplied and in proving such service it will be sufficient to prove that it was 
properly addressed. Where a document or information is sent or supplied by means of a 
website, service or delivery shall be deemed to be effected when (a) the material is first 
made available on the website or (b) if later, when the recipient received (or, in 
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accordance with this Article, is deemed to have received) notification of the fact that the 
material was available on the website. 

78. A notice shall be deemed to be given at the expiration of 48 hours after the envelope 
containing it was posted. 

DISSOLUTION 

79. Clauses 4 and 7 of the Memorandum of Association relating to the winding up or 
dissolution of the Company shall have effect and be observed as if the provisions thereof 
were repeated in these Articles. 

INDEMNITY 

80. Subject to the provisions of the Acts but without prejudice to any indemnity to which a 
member of the Council or a Director may otherwise be entitled, every member of the 
Council and every Director or other officer or auditor of the Company shall be indemnified 
out of the assets of the Company against any liability incurred by him in defending any 
proceedings, whether civil or criminal, in which judgment is given in his favour or in which 
he is acquitted or in connection with any application in which relief is granted to him by 
the court from liability for negligence, default, breach of duty or breach of trust in relation 
to the affairs of the Company and against all costs, charges, losses, expenses or liabilities 
incurred by him in the execution and discharge of his duties or in relation thereto provided 
that this Article shall not apply in relation to costs which a member of the Council or a 
Director is ordered to pay or of which he is deprived. 

RULES AND BYE-LAWS 

81. The Company shall have power from time to time to make, alter and repeal all such Rules 
or Bye-Laws as they may deem necessary or expedient or convenient for the proper 
conduct and management of the Company and may include therein provisions defining 
privileges and benefits accruing to members, the admission and retirement of members 
and the conditions attached thereto and the basis on which such privileges and benefits 
may be terminated, and the subscriptions and entrance or other fees payable, and shall 
adopt such means as they deem sufficient to bring to the notice of the members of the 
Company all such Rules or Bye-Laws, alterations, and repeals, and all such Rules or 
Bye-Laws so long as they shall be in force shall be binding upon all members of the 
Company, provided nevertheless that no Bye-Law shall be inconsistent with, or shall 
affect or repeal anything contained in the Memorandum or Articles of Association of the 
Company and that any Rule or Bye-Law may be set aside by a Special Resolution of a 
General Meeting of the Company. 
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UK DIGITAL TELEVISION GROUP 
Agreement for all Full Members, Affiliates, World Affiliates and New Entrants 
 
1. Background 
The various parties who formed the original membership of the UK Digital Television Group (DTG) and 
early members were subject to a Memorandum of Understanding dated 17 August 1995 (“the Original 
MOU”), which was superseded by an MOU dated 9th  January 1996, and which each party signed. A new, 
simplified, form of agreement was introduced on 1st  February 1998 to take account of updated 
requirements that had become apparent as the number of members has grown, incorporating a wider range 
of companies with an interest in digital television broadcasting. 
 
The Digital TV Group became a Company Limited by Guarantee on 17th  March 2000 as a consequence of 
the setting up of DTG Testing Ltd. This revised MOU takes account of this change of status and should be 
read in conjunction with the Memorandum and Articles of Association of the DTG. The opportunity has 
also been taken to revise the objectives to reflect the post-launch situation and to accommodate the needs 
of Overseas Affiliate membership. 
 
2. Objectives 
All members shall support the following objectives: 
 
(1) To support the DTG in representing, in an authoritative and independent manner, the widest spectrum 
of interests in digital broadcasting, and the development of digital broadcasting systems based upon DVB and 
other appropriate published and open technical standards. 
 
(2) To support a non-discriminatory approach that enables an open and competitive market to develop in 
service provision, receivers and conditional access, consistent with European Union Directives on Television 
Transmission Standards. 
 
(3) To support the DTG in the development of public standards integrated digital TV receivers and set-top 
box products meeting the needs of broadcasters and consumers in an open and competitive market 
situation. 
 
(4) To support the DTG in working towards an early switchover of terrestrial transmission from analogue 
to digital in the UK. 
 
(5) To support DTG’s objectives in promoting its principles; by encouraging the establishment of similar 
bodies to the DTG, with the same principles and objectives, in other countries and to encourage and 
support the adoption of public standards and competitive CE markets by other platforms throughout the 
world. 
 
(6) No member shall allow commercial self-interest to conflict with the objectives of the DTG or in any way 
to seek to make use of membership of the DTG to gain commercial advantage over other members. 
 
3. Members shall acknowledge that this agreement is not intended to govern all relationships between them 
in the context of digital television. Accordingly it may be appropriate for a party(ies) to enter into separate 
agreement(s) with another party(ies) insofar as, for instance, the carrying out of tasks by such party is 
dependent upon the carrying out of tasks by another party. 
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4. New parties wishing to become members of the DTG should either themselves or their 
affiliated company(ies) be: 
 
(i) willing to contribute practically and substantially to the objectives of the DTG. 
(ii) agreeable to their names being made public as being members of the DTG. 
 
5. At the discretion of the Council of the DTG, parties wishing to be associated with the activities 
of the DTG but which may not have an established revenue stream, may be admitted as NEW 
ENTRANT MEMBERS. 
 
6. The Council of the DTG shall be entitled to accept membership applications from appropriate 
industry bodies and groups whose aims are in accord with those of the DTG, and whose 
membership would benefit the DTG. Such groups shall be titled AFFILIATES of the DTG. 
 
7. In accordance with clause 2 (5) above, bodies established in countries to promote the 
development of digital television according to the principles and articles of the DTG, may be 
admitted as WORLD AFFILIATES of the DTG. 
 
8. Each member company shall bear its own costs unless otherwise agreed. 
 
9. Confidentiality: All members shall be bound by the terms of annex 1. 
 
10. Withdrawal: Any member can withdraw from the agreement by giving three months’ notice 
in writing to the Chairman of Council of the DTG. If a member withdraws from this agreement, 
the rights and obligations of the members regarding disclosure of information shall survive such 
withdrawal. 
 
11. Intellectual Property Rights. Members should declare any intellectual property rights 
associated with any proposal for inclusion in any standard or document being drawn up by the 
DTG at the time of the proposal and should confirm this in writing to the Technical Director of 
DTG within a reasonable period. Unless so declared, the DTG have the right to declare its own 
IPR on publications and standards produced by the DTG. 
 
12. Any publicity or statement of the collective DTG view made by a member on behalf of the 
DTG, should have the agreement in advance of the Council of the DTG or its delegated 
representative. 
 
13. This agreement shall be non-legally binding save for Annex 1 and Annex 2, which shall be 
legally binding with effect from date of signature of this document by a member. 
 
13.1 Nothing in this agreement shall be so construed as to constitute any one Party to be the 
agent of the other(s). 
 
13.2 This agreement shall not operate so as to create a partnership or joint venture of any kind 
between the members. 
 
13.3 The severability of any term or right arising pursuant to this agreement shall not adversely 
effect the validity or enforceability of the remaining terms and rights. 
 
13.4 This agreement shall be governed by the laws of England and the members submit to 
the exclusive jurisdiction of the English Courts to resolve any disputes between them. 
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ANNEX 1 
CONFIDENTIALITY 
 
1. For the purposes of this Annex, Confidential Information shall mean all information or data 
relating to any party’s business or affairs, including, without limitation, data, know-how, formulae, 
processes, designs, photographs, drawings, specifications, software programs, and samples and 
other material bearing or incorporating any information of any Party disclosed, whether in writing, 
orally or by other means provided that each such item of Information contains or bears thereon 
(in either case in a prominent position), or is accompanied by a written statement confirming that 
the same is confidential or proprietary. Information disclosed orally shall only be considered as 
confidential if confirmed and summarised in writing within 30 days of disclosure. 
 
2. Each Party will take all proper steps to keep confidential all Confidential Information of the 
other which is disclosed to or obtained by it whether pursuant to or as a result of this agreement, 
and will not divulge the same to any third party save that it may allow access to the same to its 
own staff or to staff of its affiliated company (ies), agents and/or subcontractors only on a “need to 
know” basis solely for the purpose of fulfilling the Parties objectives under this agreement provided 
such affiliated company(ies) agents and/or sub contractors enter into a Confidentiality Agreement 
fully consistent with this Annex, which the receiving Party shall procure. 
 
3. The obligation to limit the disclosure of Confidential Information will be satisfied if the receiving 
party utilises the same degree of care, but no less than a reasonable standard of care, to avoid 
unauthorised dissemination, use or publication of the Confidential Information disclosed to it by 
the other under this MOU as it employs with respect to its own information of a like nature, 
which shall include, without limitations, taking all reasonable steps to ensure that all staff are aware 
of the confidentiality obligations. 
 
4. The obligations of this Annex shall bind each individual Party from the date that the Party 
executes this agreement. The obligations to keep information confidential shall continue for a 
period of 5 years from the date that the information is first disclosed (the date of disclosure is to 
be specified in the letter of confirmation of disclosure) notwithstanding any termination of the 
agreement. Upon termination of this agreement each Party shall, and upon withdrawal of a Party 
from this agreement the withdrawing Party shall return to the others any equipment and written 
data (without retaining copies thereof save for one archival copy) provided for the purposes of this 
agreement. 
 
5. This agreement shall not operate to assign, license or otherwise grant any right, title or interest 
in or to any copyright, patent, design right (whether registered or otherwise), trade secret or 
trade mark or other intellectual property rights vested in the disclosing Party to the receiving 
Party without the disclosing Party’s express prior written consent. 
 
6. Nothing in this agreement shall be construed to limit each Party’s use or dissemination of 
information that: 
 
(a) was in the lawful possession of the receiving Party at the time of disclosure by the disclosing 
Party; 
(b) was in the public domain at the time of receipt or disclosure or subsequently becomes so 
through no fault of the receiving Party; 
(c) is developed by or for the receiving Party at any time independently of the information 
disclosed to it by the disclosing Party by persons who had had no access to or knowledge of the 
said information; 
(d) has been or hereafter may be lawfully acquired from a third party where such third 
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party has no obligation of confidentiality in respect of such information; 
 
(e) is required to be disclosed pursuant to an order or requirement of a court, administrative 
agency or other Government body.  
 
In the event of a disclosure under this paragraph, the receiving Party shall as soon as practical give 
the disclosing Party written notice of such order or requirement prior to disclosure of the 
Confidential Information. 
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ANNEX 2 
 
AGREEMENT TO BE SIGNED BY APPLICANTS FOR MEMBERSHIP OF THE DTG 
 
 
We whose registered office is situated at:     
                  
to apply to become a FULL MEMBER / AFFILIATE / WORLD AFFILIATE / NEW ENTRANT of the UK 
Digital Television Group. 
 
 
In consideration of benefits which are likely to derive to us either directly or indirectly, we 
HEREBY AGREE to abide by all the terms and conditions of the agreement. 
 
 
 
 
Signed by ……………………………………………… 
 
 
 
 
for and on behalf of ……………………………………………… 
 
 
 
 
 
Date ……………………………. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
IBC 2008 
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Please provide us with the following information: 

General Info: 

 

Address: …………………………… 

…………………………… 

…………………………… 

 

Phone: …………………………… 

Fax: …………………………… 

E-mail: …………………………… 

Web address: …………………………… 

Business type: …………………………… 

 

Primary Contact 

 

Name: …………………………… 

Title: …………………………… 

Address: …………………………… 

…………………………… 

…………………………… 

Direct Line: …………………………… 

Mobile: …………………………… 

Fax: …………………………… 

Email: …………………………… 

 

Accounts Payable Contact 

 

Name: …………………………… 

Address: …………………………… 

…………………………… 

…………………………… 

Direct Line: …………………………… 

Fax: …………………………… 

E-mail: …………………………… 

 

If any of the above information changes, please contact the DTG so that we can update your details.




