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WRITE HORSE PRESS LIMITED

THAT pursuant to Section 381A Companies Act 1985 (as amended), we
being all the Members of the Company for the time being entitled

L
1. THAT: New Articles of Association of the Company in thec
form of the draft annexed hereto and initialled by the
Chairman for the purpose of identification be and are
hereby adopted in substitution for and to the exciusion of

the existing Articles of Association,

QRDINARY RESOLUTIQONS
2. THAT the authorised capital of the Company be increased to
£100,000 by the creation of 49,998 ordinary shares of £1
cach and 10,000 preference shares of £5 each.

3. THAT the directors be and are hereby generally and
unconditionally authorised pursuant to Section 80 of the
Companies Act 1985 (the "Act") to exercise all or any of
The powers of the Company to allot relevant securities
(within the meaning of that Section) up to an aggregate
nominal amount of £99,998 for a period expiring unless
previcusly renewed, varied or Tevoked by the Company in
general meeting on the fifth anniversary hereof and to make
an offer or agreement which would or might require relevant
securities of the Company to be allotted after such expiry
and the directors may allot relevant securities pursuant to
any such offer or agreenent.

SPECIAL RESOLUTION

4, THAT, subject to the passing of resolution 3, the directors
be and are hereby generally empowered puxrsuant to Section
95 of the Act to allot equity securities (within the
meaning of Section 94(2) of the Act) of the Company
pursuant to the authority conferred by Resolution 3 as if
Section 89(1) of the Act did not apply to such allotment
Provided that this power shall expire when the authority
conferred by resolution 3 is revoked or would, if not
renewed, expire save that the Company may make an offer or
agreement which would or migh ire equity securities to
be allotted after such exp and the di rS may allot
equity securities pursuant “to.any spich offar/or agreement.
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THE COMPANIES ACT 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

WHITE HORSE PRESS LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule
to the Companies (Tables A to F) Regulations 1985 as amended by
the Companies (Tableg A to F){amendment) Regulations 1985 (such
Table being hereinafter called "Table A") shall apply to the
Company save in so far as they are excluded or varied hereby and
such Regulations (save as so excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

(b} In these Articles the expression "the Act® means the
Companies Act 1985, but so that any reference in these Articles
to any provision of the Act shall be deemed to include a
reference to any statutory modification or re-ehactment of that
pravision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share
capital with which the Company is incorporated shall be under the
control of the Directors who may (subject to Section 80 of the
Act and to paragraph (d) below) allot, grant options over or
otherwise dispose of the same, to such persons, on such terms and
in such manner as they think fit.

(b) All sharas which are not comprised in the authorised
share capital with which the Company is incorporated and which
the Directors propose to issue shall first be offered to the
Members in proportion as nearly as may be Lo the number of the
existing shares held by them respectively unless the Compony in
General Meeting shall be Special Resolution otherwisoe direct.
The offer shall be made by notice specifying the number of shares
offered, and limiting a period (not being less than fourteen
days) within which the offer, if not accepted, 1ill be deemed to
be declined. Aftor the expiration of that period, those shares
sO0 deemed to be declined shall be offered in the proportion
aforesaid to the persons who have, within the said period,
accepted all the shares offered then; such further offer shall
be made in like terms in the some manner and limited *o a like
period as the original offer. Any shares not accoptad pursuant
to such offer or further offer as aforesaid or not capable of
being offered as aforesaid except by way of fractions and any
shares released from the provisions of this Article by any such
Spocial Resolution as aforesaid shall bo undor tho control of tha
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Directors, 1.0 may allot, grant options over or oltherwise dispose
of the same to such persons, on such terms, and in suvch manner
as they think fit, provided that, in the cose of shares not
accepted as aforesaid, such sharos shall not bo disposed of on
terms which are more favourable to the subscribers therefoxr than
the terms on which they were offered to the Members. The
foregoing provisions of this paragraph (b) shall have effect
subject to Section 80 of the Act,

(¢) In accordance with Section 9(1) of the Act Sections
89(1) and 90(1) to (6) inclusive of the Act shall not apply tlo
the Company.

(d) All Directors are generally and unconditionally
authorised for the purposes of Section 80 of the Act, to exercise
any power of the Compeny to allot and grant rights to subscribe
for or convert securities into shares of the Company up to the
amount of the authorised share capital with which the Company is
incorporated at any time or times during the period of five years
from the dute of incorporation and the Directors may, afrer that
period, allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do made by
the Company within that period. fThe authority hoereby given may
at any time (subject to the said Section 80) be renewed, revoked
or varied by Ordinary Resolution of the Company in General
Meeting.

SHARES

3. (a) The capital of the Company shall be £100,000.00 divided
into <f£ifty thousand ordinary shares of £1.00 each and ten
thousand preference shares of £5.00 each. The Preference Shares
carry the right to a fixed cumulative preferentisal dividend at
the rate of 7.5% per annum on the amount of capital for the time
being paid up thereon respectively and shall rank as both as
regards dividend and capital in priority to the ordinary shares,
but shall not carry any Ffurther right to participate in the
profits or assets.

(b) The lien conferred by Ciause 8 in Table A shall attach
also to fully paid-up shares, and the Conpany shall also have a
first and paramount lien on all shares, whether fully paid or
not, standing registered in the name of any person indebted or
undex liability to the Company, whether he shall be the sole
registered holder thereof or shall be one of twd or more Jjoint
holders, for all moneys presently payable by him or his estate

to the Company. Clause B8 in Table A shall be wmodified
accordingly,
4, The liability of any Mewber in default in respect of a call

shall be increased by the addition at the end of the first
sentence of Clause 18 in Table A of the words "and all expenses
that may have been incurrod by the Company by reason of such non-
payment",




GENERAL MEETINGS AND RRSOLUTIONS

5. (2) Every notice convening a General Meeting shall comply
with the provisions of Section 372(3) of the Act as to giving
information to Mewbers in regard to their right to appoint
proxies; and notices of and other conmunications relating to any
General Meeting which any Member is entitled to receive shall be
sent to the Directors and to the Auditors for the time being of
the Company.

(b) No business shall be transacted at any General Meeting
unless a quorum is present. Subject to paragraph (c) below two
persons entitled to vote upon the business to ba transacted, each
being a Member or a proxy for a Member or a duly authoriged
representative of a corporation, shall be a quorum.

(c) If and for so leong as the Company has only one Member,
that Member present in porson or by proxy or if the Member is a
corporation by a duly authoriged repraesentative shall be a
gquoxrum .

(d) If a quorum is not present within half an hour from the
time appointed for a General Meeting the General Meeting shall
stand adjourned to the same day in the next week at the same time
and place or to such other day and et such other time and place
as the Directors may determine' and if at the adjourned General
Meeting a quorum is not present within half an hour from the time
appointed therefor such adjourned General Maeting shall be
dissolved.

(e) Clauses 40 and 41 in Table A shall not apply to the
Company.

(f) Every member present in person or by proixy at any
general meeting shall have one vote except that the Preference
Shares shall not confirm any right to voting at any general
meeting except upon any resolution to wind up the Company, or to
increase or to reduce the capital, or to sell the undextaking,
or upon any alteration in the Company's regulations directly
affecting the rights and privileges of the holders of such
Preference Shares in respect thereof, and except at any general
meeting held when <the Preferential pividend on the said
Preference Shares has not been paid up to the half yearly or
other day immediately preceding the meeling on which such
dividends are payable. Any person entitled by means of
transmission to shares may vote at tha general meeting in respect
of those shares in the same manner as 1f he were the registered
holder of such shares,

6. (a) If and for so long as the Conipany has only one member
and that Member takes any decision which ig regquired to be taken
in General Meeting or by means of a written rasolution, that
decision shall be as velid and effectual as if agreed by the
Conmpany in General Meeting save that this paragraph shall not
apply to resolutions passcd pursuant to Sections 303 and 391 of
the Act,

(L) Any decision Ltaken by a sole Member pursuaent to
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paragraph (a) above shall he recorded in writing and delivered
by that Member to the Company for entry in the Company's Minute
Book,

APPOINTMENT OF DIRECTORS
7. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number raspectively of
the Directors may be determined from time to time by Oxrdinary
Resolution in General Meeting of the Company. Subject to and in
default of any such determination there shall be no maximum
number of Directors and the minimum number of Directors shall be
one. Whensoever the minimum number of the Directors shall be
one, a sole Director shall have authority to exercise all the
powers and discretions by Table A and by these Articles expressed
to be vested in the Directors generally, and Clause 89 in Table
A shall be modified accordingly.

(c) The Directors shall not be required to retire by
rotation and Clauses 73 to 80 (inclusive) in table A shall not
apply to the Company.

(d) No person shall be appointed a Director at any General
Meating unless either:-

( i) he is recommended by the Directors; or

( 4ii) not less than fourteen nor more than thirty-
five clear days beforo the date appointed for the
General Meeting, notice executed by a Member qualified
to vote at the General Meeting has been given to the
Company of the intention to propose that person for
appointment, together with notice execcuted by that
person of hig willingness tc be appointed.

(e) Subject to paragraph (d) above, the Company may by
Ordinary Resolution in General Meeting appoint any pexson who is
willing to act to be a Director, either to fill a vacancy or as
an additional Director.

(f) The Directors may appoint a person who is willing to
act to be a Director, either to £ill a vacancy or as an
additional Director, provided that the appointment does not cause
the number of Directors to oxceed any number determined in
accordance with paragraph (b) above as the maximum number of
Directors and for the time being in Fforce.

(g) In any case where as the rosult of the death of a solao
Member of the Company the Company has no Members and no Directors
the personel representatives of such deceased Member shall have
right by notice in writing to appoint a person to be a Director
of the Company and guch appointment shall be as effective ag if
made by the Company in General Meeting pursusnt to paragraph (e)
of this Article,
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BORROWING POWERS

3. The Directors may exercise all tho powers of the Company to
borrow money without limit as to amount and upon such terms and
in such manner as they think fit, and subject (in the case of any
security convertible intoc shares) to Section 80 of the Act to
grant any mortgage, charge or standard security over its
undertaking, property and uncalled capital, or any part thereof,
and to issue debentures, debenture stock, and other securities
whether outright or as security for any debt, liability or
obligation of the Company of any third party.

ALTERNATE DIRECTORS

9. {a) An alternate Director shall not be entitled as such to
receive any remuneration from the Company, save that he may be
paid by the Company such part {(if any) of the remuneration
otherwise payasble to his appointor as such appointor may by
notice in writing to the Company from time to time direct, and
the first sentonce of Clause 66 in "Table A shall be modified
accordingly.

(b) A director, or any such other person as is mentioned
in Clause 65 in Table A, may act as an alternate Director to
represent more than one Director, an altarnate Director shal)l be
entitled at any meeting of the Directors or of any committee of
the Directors to one veote for every Director whom he represents
in addition to his own vote {if any) as a Director, but he shall
count as only one for the purpose of determining whether a quorum
is present.

GRATUITIES AND PENSIONS

10. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(ii)r of the Memorxrandum of Association of
the Company and shall be entitled to retain any benefits received
by them or any of them by reason of the exercise oOf any such
povers.

{b) Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

11. (a) A Director may vote, at any meeting of the Directors
or of any committee of the Directors, on any resolution,
notwithgtanding that it in any way concerns or relates to a
matter in which he has, directly or indirectly, any kind of
interest whatsoever, and if he shall vote on any such resolution
as aforesaid his vote shall be counted; and in relation to any
such resolution as aforesaid he shall (whether or not he shall
vote on the same) be taken into account in calculating the quorum




present at the meeting.

{b) Clauses 94 to 97 (inclusive) in 'l'ablo A shall not apply
to the Company.

THE SEAL

12. (a) If the Company has a seal 1t shall only be used with
the authority of the Di.ectors or of a committee of Directors.
The Directors may determine who shall sign any instrument to
which the seal is affixed and unless otherwise so dotermined it
shall be signed by a Director and by the Secretary or second
Diractor. The obligation under Clause 6 of Table A relating to
the sealing of share certificates shall apply only if the Company
has a seal. Clause 101 of Table A shall not apply to the
Cowmpany .

(b) The Company way exercise Lhe powers conferred by
Section 39 of the Act with regard to having an official seal for
use abroad, and such powers shall be vested in the Directors.

INDEMNITY

13. (a) Every Director or other officer of the Company shall
be indemnified out of the assets of the Company against all
losses or liabilities which he wmay sustain or incur in or abdut
the execution of the duties of his office or otherwise in
relation thereto, including any liability incurred by him in
defending any proceedings, whether civil or criminal, in which
judgement is given in his favour or in which he is acquitted or
in connection with any application under Section 144 or Section
727 of the Act in which relief is granted to him by the Court,
and no Director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in
relation thereto. But this Article shall only have effect in so
for as its provisions are not avoided by Section 310 of the Act.

(b) The Pirectors shall have power to purchase and maintain
for any Director, officer or Auditor of the Company insurance
against any such liability as is referred to in Section 310(1)
of the Act.

(c) Clause 118 in ‘fable A shall not apply to the Company.

TRANSFER AMND TRANSMISSION OF SHARFS

14. (a) The Directors may, in their absolute discretion ang
without assigning any reason therefor, decline to register the
transfer of a share, whether or not it is a fully paid share, and
the £irgst sentence of Clause 24 in Table A shall not apply to the
Company.
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(b) A Share may be transferred by a Momber or othor person
entitled to transtor the same to any mombor solocted by the
transferor, but, save as aforesaild and save as provided by Clause
(g and i) hereof, no Share shall be transferred to a perscon who
is not a Member, or a person (hereinafter called a "Directors'
nominee") who may be sclectod by the Directors as a desirable
person in the interests of the Company to admit Lo membership,
S0 long as any member or any Directors' nowinee is willing to
purchase the same at the fair value.

{c) Except where tho transfer is made to a selectod Member
as aforesaid, or pursuant to Clause (g and i) hereof, the person
proposing to transfer any Shares (hereinafter called "the
proposing transferor") shall give notice in writing (hereinafter
called the "the transfer notice") to the Company that he desires
to transfer the same. Such notice shall specify the sum he fixes
as the fair value, and shall constitute the Company his agent for
the sale of the Share to any Member of the Company or Directors'
nominee at the price so fixed, or at the option of the purchaser
at the fair value to be fixed by the Auditor in accordance with
Clause (e) hereof. The transYer notice may include several
Shares, and in such case shall operate as if il were a separate
notice in respect of each. The transfer notice shall not be
revocable except with the sanction of the Directors.

(d) If the Company shall, within the space of Twenty-eight
days after being served with such notice find a Member or
Directors' nominee willing to purchase the Shares (hereinaftexr
called "the purchaser"), and shall give notice thereof to the
provosing transferor, he shall be bound upon payment of the fair
value, to transfer the Share to the purchaser.

(e) 1In case any difference arises between the proposing
transferor and the purchaser as to the fair value of a Share, the
Auditor shall, on the application of either party, certify in
writing the sum which i his opinion is the fair value, and such
sum shall be deemed 1o be the fair value, and in so certifying
the Auditor shall be considered to be acting as an expert and not
as an arbitrator.

(£) If in any case the proposing transferor, after having
become bound as aforesaid makes default in transferring the
Share, the Company may receive the purchase money, and shall
thereupon cause the name of the purchaser to be entered in the
Register as the holder of the Share, and shall hold the purchase
monay in trust for the proposing transferor. The receipt of the
Company for the purchase money shall be a good discharge to the
purchaser, and after his name has been entored in the registaer
in purported cxercise of the aforesaid power, the validity of the
proceedings chall not be guestioned by any person.

(g) If the Company shell-not, within the space of Twonty-
eight days after being served with the transfer notice, find a
Membex or Dircctors' nominee willing to purchase the Shares, and
give notice in manner aforesaid, the proposing transferor shall
at any time within three months afterwards be at liberty {subject
Lo Clause (j) hereof) to sell and transfer the Shares (or those
not placed) to any person, ang at any price.




{h) The Cowmpany in General Meeting may make, and from time
To time vary, Rules as to the mode in which any Shares specified
ir any transfer notice given to the Company pursuant to Clause
(¢) hereof, shall be offered to Members or Directors' nominees,
and as to their rights in regarxrd ue the purchase thereof, and in
particular may give any Member or class of members a preferential
right to purchase the same., Until otherwise determined, every
such Share (subject as otherwise provided in this Clause} be
offered to the Members in such order as shall be determined by
lots drawn in regard thereto, and the lots shall be drawn in such
a manner as tho Directors think fit, and as regards any shares
not taken up by Members shall bhe offered te any Directors'
nominees or Directors' nominee as the Directors may determine,
Provided always that Shares registered in the name of any member
of the family of GEDORGE NEVES, shall, in the first instance, be
offerad to the members or any members of his family, who are for
the time being Membars of tho Company; and that Shares registered
in the name of any member of the family of WILLIAM JOHN PARRETT,
shall. in the first instance be offered to other members of the
family who arae for the time being members of the Company in as
nearly aqual shares as circumstances will allow. The <Torm
"menber of the family" in this Clause is to be deemed any person
who shall be one or other of the kinds of descendants or
connections by marriage mentioned in the nent succeeding Clause
hereof in relation to & Member or deceasel membor of the Company,
and whe 1s, for the time be’'ng, a Member of the Company.

(L) Any Share may be cransferred by a Member to any child,
or other issue, son-in-law, daughter-in-law, father, mother,
brother, sister, nephew, niece, wife or husband of any member;
and any Share of a deceased member may be transferred by his
executors or administrators to any child or other issue, son-in-
law, daughter-in-law, Father, mother, brother, sister, nephew,
niece, widow, or widower of such deceased Member, to whom such
deceasad Member may have specifically begueathed the same; and
Shares standing in the names of the Trustee of the will of any
deceased Member may be transferred upon any change 0f Trustee to
the Trustees for the time being of such will, and the
restrictions in Clause (b) hereof shall not apply to any transfer
authorized by thigs Clause.

{j) The Executors or Administrators of a deceased Member
{(not bheing one of several joint holders) sheall be the only
persons recognized by the Company as having anv title to ths
Shares registered in the name of such Member; and in the case of
the death of any one or mwore of the joint holders of any
registered Shares, Llhe survivors shall be the only persons
recognized by the Company as having any title to or interest in
such Shares.

(k) Any person hecowning entitled to Shares in consequence
of the death or bankruptcy of any Member, upon producing such
evidence that he sustains the character in respect of which he
proposas to act under this Clause, or of his title, as the
Directors think sufficient, may, with the consent of the
Directors (which they shell not be under any obligation to give),
be registered as a Member in respect of such Sha:as; or may,
subject to the regulations as to trar fergs herell. coutained,




transfer such Shares.
15, COMPULSORY RETIREMENY

(a) The holders for the time being of nine-tenths of the
issued Capital wmay at any time serve the Company with a
requisition to enforce the transfer of any particular Shares not
held by the requisionists. The Company shall forthwith give to
the holder of such Shares notice in writing of the requisition
and unless within Fourteen days afterwards the holder shall give
to the Company a transfer notice in respect of his Shares, in
accordance with Clause 14(¢c) he shall bo deewmnd at the expiration
of that period to have actually given such notice, and to have
specified therein the amount of capital paid up on the Shares as
the sum he fixes as the fair value. For the purpose of this
Clause any person entitled to transfer a Share under the
transmission clause shall be deemed the holdex of such Share.

(b) Whenever any member of the Company holding Capital, who
is employed by the Company in any capacity is dismissed or his
engagement terminates, the Directors may at any time within
Thirty days after his dismissal or the termination of his
engagement resolve that he retire from the Company. The Company
shall forthwith after such resolution is passed, give to the
member notice in wrilting of the resolution, and unless within
fourteen days afterwards the Membor shall give to the Company a
transfer notice in respect of his Shares in accordance with
Clause 14(c), he shall be deemed at the expiration of that period
to have actually given such notice, and to have specified therein
the amount of capital paid up on the Shares as the sum he fixes
as their fair value.

DIVIDENDS

16. The profits of the Company shall be divisible among the
members holding Ordinary Shares in proportion to the amount of
capital paid up on the Ordinary Shares held by them respectively
after peyment out to the holders of the Preference Shares of the
Preferential Dividend.

UNTRACED SHAREHOLDERS

17. (a) The Company shall be entitled to sell at the best price
reasonably obtainable at the time of sale the shares of a membexr
or the shares to which a person is entitled by transmission on
death or bankruptcy if and provided that:

(i) Ffor a period of twelve years no cheque or warrant sent by
the Company through the post in a pro-paid lettoer addrassaed
to the Member or to the person entitled by transmission to
the ghare at his address on the register or other the last
known address given by the Member or the person entitled by
transmission to which cheques and warrants are to be sent
has been cashed and no communication has be..a received by
the Company from the Member or the person entitled by
transmlssion provided that in such period of twelve years
the Company has paid at least three dividends whotherx




interim or final and no such dividend has been claimed; and

{(ii}) the Company has at the expiration of the said period of
twalve years by advertiseuent in both a leading London
daily newspaper and in a newspaper circulating in the area
in which the address referred to in paragraph (i} of this
Article is located given notice of its intention to sell
such share or stock; and

(ii) the Cowmpany has not during the further period of three
months after the date of the advertisement and prior to the
erercise of the power of sale received any communication
from the Momber or person entitled by transmission,

(b) To give effect to any such sale the Company may
appoint any person Lo execute as transferor an instrument of
transfer of such share or stock and such instrument of transfer
shall be as effective as if it had been executed by the
regigtered holder of or person entitled by Lransmission to such
share or stock. The Company shall account to the Member or other
person entitled to such share or stock for the net proceeds of
such sale by carrying forward the obligation as a permanent debt
of the Company and the Company shall be deemed o be a debtor and
not a trustee in respect thereof for such Member or other person.
Monies carried to such separate account may either be employed
in the business of the Company or invested in such investments
{other than shares of the Company or its holding company if any)
as the Directors may Lrom time to vime think fit.




Name and addraess of Subscilber

1. KEVIN BREWER
SOMERSET HOUSE
TEMPLE STREET
BIRMINGHAM
B2 5DN
COMPANY FORMAYTLON AGCENT

Dated 8th APRIL 1998
Witness to the above Signature

ANNE TAYLOR
SOMERSET HOUSE
TEMPLE STREET
BIRMINGHAM

B2 5DN

TYPILST




