Company No. 1984316

PHE COMPANIES ACTS 1935 AND 1239

COMPANY LIMITED BY SH ARES’

RESOLUTIDNS
of
B,OOM3BURY PUBLISHING LIMITED

,Passed on 30 July 1593

AT AN EXTRAORDINARY GEMERAL MEETING of the above named Company, duly
convened and hold at 2 Scho Square, Londen W1V 5DE on 30 July 1993
Resolutions 1 and 2. set out below were passed as Ordinary Resolutions
and Regsolatlons 3 and 4 as Special Resoluticns.

- Ordinary Resnolutions

That the authorised share capital of the Company be’ increased to
£1,250,000 by the ereation of 500,000 ° £rhference Shares of El each
ond 500,000 ‘B’ Preference Shargg’p- El each aving the xights set out
in the new articles of asseciakidn Qf*theﬂgéﬁ,n ¥

T G
That the Directors Eéﬁé?%flyﬂﬁﬁdﬁ nE€onditionally authorised to allot

relevant sec icﬁiﬁiqkfgﬁégfﬁznﬁe with Section 80 of the Companies
Act 1985 up\ to ;?ﬁﬁiggpum”’ind nominal amount of £1,250,000 svch
agthority to ive years from the date of passing of this

2o
Resolution. \u’“‘,

Special Resolutions

ursuant to
Section 95 of the Com aniegquﬁtlﬁgﬂsh‘féttg;;qgﬁagguﬁ¢y securities
pursuant to the authorjty qpqggggpﬁauiiﬁbaénb§§£ipn.—2 ove as if
Section 89{1) of the Compé&d E:ﬁ:h-&Be&*de"ﬁﬁE-apply to the allotment
nf any such securitien. ' .

That the Directora be herggy“_authcriuﬁﬁ:;pnﬁ cfmpgiered

pupiey

That the regulations contained in ‘the document produced to the meeting
and signed for the purposes of identification by the Chairman be
adopted as the Articles  of Apsociation of the Company in substitution
nd to the exclusion of ths existing Articles of Assoclation.

for a
That:
(a) the Company be ro-roginterod as ;'public limited company under the
gig;i:i::: ;?infha Cempanies -Act 1965 with tha() 2 thsfmsbury
' ~ /O eRe2
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{b)y subjuct toc and conditionally upon the re~registration of the
Company as A& public 1imited company, the existing Memorandum of
Ausociation be varied in the foliowing manner:

(A) by the deletion of the existing clause 1 thereof and the

substitution therefor of the words "The name of tha company
is Bloomsbury Publishing ple”; and

(B) by the insertion after clause 1 of the follewing new clausz 23

wg. The Company is to be a public company”

and that the succerding clauses of the memorandum of association
be re-numbered accordingly.

. -qcc.c-no-l;ccoco--qln-

o
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THE cuno~NTES ACT 1985

COMPANY LIMITED BY SHARES

L 1
MEMORANDUM OF ASSOCIATION OO‘-\“PWV‘/

. . PR22 S
{As altevad by Special Resolution passed on 30th July 1233}

28 AUG 1993

oF

BLOCMSBURY PUBLISHING PLC*

House.

The name of the Company is "BLOOMSBURY PUBLISHING PLC".

The Company ism to be a public Company.

The registered office of the Company will be situated in England.
The objects for which the Company is established are:

(i) To carry on busineas as publishers of ail kinds, books
sallers, bookbinders, publishers’ remaindermen, picture,
print, engraving and art dealers, wholesale and retail
stationers, warehouseman and general storekeeperxs, art
printers, cheque printers, colour printers, etching printers,
litheguaphic printers, offset printers, photogravure printers,
roll-form and automatic printers, sporting printers, trade
printers, typesetters and as printers generally, and zs
engrevers, photographers, lithographexs, artists, designers
and draughtsmen. newspapeor, magazine, periodical, book and
journal proprietuss and as proprietors of other literary
dramatic, musical and artistic publications; press agents,
authors, authors' agents, newsagents, Jjournalists, literary,
dramatic and music critics; and advertisement and publicity
agents and experts.

By Special PRaesolution pasped on 29 April, 1986 the Company‘'s name Was
changaed from M.B.N 1 Limited to Bluomsbury Publishing Company Limited
and by Speocial Resolution passed on 24th September, 1986 the
Company's name wWas changed from Blocmsbury Fublishing Company Limited
to Bloomsbury Publishing Limited and by Special Resolution passed on
30 July 1993 the Company's name was changed to Bloomsbury Publishing
Ple conditionally upon the ra-rogistration off the Company as & public
limiled company.

By Special Resolution passed on 30th July 1993 a new Cleuse 2 of the

Memorandum of Association was inserted and the remaining clauses
renumberad accordingly

By Special Resolutien passed on 24th Saptember 1584, Clause 3 of the
Memorandum of Asscciation was altered.
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(B)

{C)

(D)

(E)

it o

(ii) fo ecarry on business =23 manufacturers of, and dealers in,
papex, cardboard, postcards, playing cards, transfers, pens,
pencils, ink and stationery generally and to acquire from time
to time all such stock-in-trade, goods, chattels and effects
as may be necessary or convenient for any business carried on
by the Company.

{iii) To establish competitions in respect of contributions or
information suitable for insertion in ary publication of the
Company or otherwise for any of the purposes of the Company,
and to offer and grant prizes, rewards, and premiums of such
character and on such terms as may seem expedient.

To carry on all or any of the businesses of electronic and electrical
engineers and contractors, manufacturers, designers, fitters,
installers, maintainers, repairers, importers, exporters and
distributors of, agents for, and dealers in electronic and electrical
goods, equipment, devices, appliances, accessories and supplies of
every dascription, cable Jjointers, Theating, lighting, radio,
television, telephone, telecommunication, mechanical and general
engineexs; dealers in aerials, record players, sterec and hi-fi
equipment, inventors, constructors, installexs and maintainers of
systems for heating and lighting and the supply of power,
telecommunication, radio, sound recording, television and telephone
reception and transmission, government gsurplus contracters and
dealers, manufacturers, fitters, maintainers, repairers and merchants
of, agents for, and dealers in household and domestic appliances,
equipment, utensils, furniture, fittings, hardware and ironmongery of
all kindas; general builders and contractors, property repairers and
davelopers, builders' merchants, plant hire specialists, painters and
decnrators, carpenters, glaziers, shop and office fitters, estate
agents, hire purchase financiers and agents, mortgage and insurance
brokere, fuel merchants, haulage and transport contractors,
commission and general acents, factors, brokers and warehousemen;
and to manufacture, buy, sell, maintain, repair and deal in vehiclas,
plant, machinery, tools, articles, and things of all kinds capable of
boing used for the purpose of the above-mentioned businesses or any
of them, or likely to be required by customers of, or persons having
dealings with the Company.

To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in
connection with or ancillary to any of the businesnes of the Company.

To purchase or by any other me r3 acquire and take options over any
property whatever, and any rights or privileges of any kind over or
in respect of any property.

To apply for, register, purchase, or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or
elsewhere any patents, patent rights, brevets d'invention, licences,
sacret processas, trademarks, designs, protections and concessions
and to disclaim, alter, modify, use and turn to account and to
manufacturer under or grant licences or privileges in respect of the
same, and to expend wmoney in experimenting upon testing and



{F)

(€)

(H)

(1)

(J)

(K)

improving any patents, inventions or righta which the Company may
acquire or propose to acquire.

To acquire or undertake the whole or any part of the business,
goodwill, and assets of any pecrson, firm, or company carrying on or
proposing to carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such
acquisition to undertake &ll or any of the 1liabilitiea of such
persons, firm or company, or to acquire an interest in, amalgamate
with, or enter into partmership or inte any arrangement for sharing
profits, or for co-operaticn, or for mutual assistance with any such
persoen, Tirm or company, or for mubsidising or otherwise assisting
any such person, firm or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or preoperty
acquired, any shares, debentures, debenture stock or securities that
may be agreed upon, and to hold and retain, or sell, mortgage and

deal with any shares, debentures, debenture stock or securities so
received.

Te improve, manage, construct, repaid, develop, exchange, let on
lease or otherwise, mortgage, charge sell, dispose of, tuxrn to
account, grant licene¢es, options, righte and privileges in respect
of, or otherwise deal with all or any part of the property and rights
of the Company.

To invest and deal with the moneyas of the Company not immediately
reguired in such manner as may from time to time be determined and to
hold or otherwise deal with any investments made.

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

company, suhsidiary, fellow subsidiary or associated company as
aforesaid).

To borrew and raise money in any manner and to secure the repayment
of any money borrowad, raised or owing by mortgage, charge, standard
gacurity, lien or other security upon the whole or any part of the
Company‘s property or assets (whether present or future), including
its uncalled capital, and alsc by a similar mortgage, charge,
standard security, lisn or security to secure and guarantee the
performance by the Company of any obligation or 1liability it may
undertake or which may become binding en it.

Te draw, make, accept, endoraa, discount, negotiate, execute and
isaue cheques, bills of exchange, promissory notes, bills of lading,

warranties, debentures, and other nagotiable or transferable
instruments.

G
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(L)

(M)
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{F}
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(R}

()

To apply for, promote, and obtain any &chk ©f Parliament, order, or
licence of the Dapartment of Trade or other authority for enabling
the Compuny to carry any of its obijucts inte effect, or for effecting
any modificationr of the Company's fnensunto.lon, or for any other
purpose whizh may seem calsulated directly e andirectly to promote
the Company's intexest, and %o oppose any procaedings or spplications
which may useem caleulated directly v imiivectly teo prejudice the
Company's ipteresta.

To enter ints «uy avrangements with any government or authority
(supreme, murigirai. loesl, or otherwise) that muy seem conducive to
the attainment of ihe Company's objects or any of them, and to obtain
Irem any such govexnment or authority and charters, decrees, rights,
privileges or cuoneessions which the Company may think desirable and
to ecarry out, wexercinz, and comply with any such charters, decrees,
¥ighte, privilages, and concessions,

To mubscribe for, hake, purchase, or otherwise acquire, hold, sell,
lecl with and dispese of, place and underwrite shareas, stocks,
debenbures, debenture atoeky, bonds, obligaticns, or securities
iszuad or guirantesd by wny other company constituted or carrying on
Luginese in any partv of the world, and debentures, debenture nrtocks,
bonds, obligatiecne oxr gsepurities issued or quaranteed by any
government or auwthurily, sunicipal, local or otherwiee, in any part
of the world.

To erovvol, manage, Ifirneuce, subsidise, co-ordinate or otherwise
agpish uny company ov comgwMes in which the Company hxs a direst or
agivent finavsial Jlukersat, to provide secretarial, administoutive,
Geelnizal, commerciel aud sther services and facilitics of ali kindx
Fos any sucld CompELy Or companies and to make payments by way ©f
sulvention or otherwise and any other arrangements which woy svenm
fodirable with raespsct Lo any business or operationz of or gewerally
with respect tn zny suct company or companies.

To promcte any othar comp:ny for the purpose of acquiring the whale
or any part of the buriness or property or undertaking or any of Ehe
liabilities of the Cowpany, or of undertaking any busineszx of
operations which may apyoar likely to assist or benefit the Company
or to enhance the wvalue¢ 9f ony property or business of the Company,
and te place or guarantea tho placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the sharey or securitics of
any such company ac aforesaid.

To sell or otherwise dispone of tha whole or any part of tie busineas
or property of the Company, either together or in poriimnms, for suzb
consideration as the Company may think £it, and Lz wartienlar for
sharaes, debaentures, or securities of any company purchusing tbs name.

To act as agents or brokers and as trusteas for any person, firm or
company, and to undertaka and porform nub-contracta.

To remunerate any pergon, firm or company rendering servicea to tha
Company either by cash payment or by the allotment to him or them of
shares or other securities of the Company aredited as paid in full or
in part or otherwine as may be thought expedient.
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(T)

()

(V)

(W)

{X)

(¥)

{2)

{1)

To pay all or any expenses incurred in cohnection with the promotion,
formation and incorporation of the Company, oX to contract with any
person, f£irm or company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, salling, or
guaranteeing the subscription of any shares or other securities of
the Company.

To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may
be for the benefit of the Company or its Directors of employees, or
may be connected with any town or place where the Company carries on
business; to give or award pensions, annuities, gratuities and
superannuation or other allowances or benefits or charitable aid and
generally to provide advantages, facilities and sgservices for any
persons who are or have been Directers of, or who are or have served
the Company, or any company which is a subsidiary of the Company or
the holding company of the Company or a fellow subsidiary of the
Company or the predecessors in business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the wives,
widows, children and other relatives and dependants of such peraons;
to make payments towards insurance; and to set up, establish,
spupport and maintain superannuation and other funds or schemes
(whether contributory or non-contributory) for the penefit of any of
such persons and of their wives, widows, children and other relatives
and dependants, and to set up, establish, support and maintain profit
sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such holding or fellew subsidiary
company and to lend money to any such employees OI to trustees on
their behalf to enable any such purchase schemes to be established or
maintained.

Subject to and in accordance with due compliance with the provisions
of Sections 155 and 158 (inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether directly or
indirectly, any kind of financial assistance (as defined in Section
152(1)(a) of the Act) for any such purpose as is specified in Section
151(1) and/or Section 151(2) of the Act.

To distribute among the Members of the Company in kind any property
of the Company of whatever nature.

To procure the Company to be registered or recognised in any part of
the world.

To do all or any of the things or mattors aforesaid in any part of
the world and eithor as principals, agents, contractors or otherwise,
and by or through agents, brokers, sub-contractors or otherwise and
either along or in conjunction with others.

To do all such other things as may be deemed incidental or conducive
o the attainment of the Company's objects or any of them.

AND so that:

None of the objects wat forth in any gub-clause of this Clanse shall
be restrictively construed but the widest interpretation shall be

BRIt
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(2)

(3)

(4)

{5)

(€)

given to each such object, and nonc of such objects shall, except
where the context expressly so requires, be in any way limited or
restricted by refervence to or inference from any other cbject or
objects set forth in such sub-clause, or by reference to or inferance
from the terms of any other sub-clause of this Clause or by reference
to or inference from the name of the Company.

None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to any of
the objects specified in any other such sub-clause, and the Company
shall have as full a power to exercise each and every one of the
objects specified in each sub~clause of this Clause as though sach
such sub-clause contained the objects of a aseparate company.

The word "Company" in this Clause, except where used in reference to
the Company, shall be deemed to include any partnership or other body
of persons, whether incorporated or unincorporated and whether
domicilad in the United Kingdom or alsewhere.

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

The liability of the Members is limited.

The Company's share capital is £100 divided into 100 shares of £1
each.

By Special Resolution passed on 24 Septembor, 1986, each Ordinary
Shares of £l (whether issued or unissued) was sub-divided into ¢
Ordinary Shares of 25p each and the authorised share capital of the
Company was increased from E100 to E187,500 by the creation of an
additional 74%,600 Ordinary Shares of 25p each. By Special
Resolution passed on 26 Septembar, 1986, the then existing iassued
Ordinary Shares together with 60,000 unimsued Ordinary Shares were
re-designated as "B" Ordinary S$hares and the remaining unissuved
Ordinary Shares wore re~designated as "A" Ordinary Shares. By
Special Resolution passed on 230 July 1993, the authorisad share
capital of the Company wam increased to £1,250,000 by the creation of
500,000 rA' Proeferanco Shares of €1 each and 500,000 'B* Preference
Shares of £1 each.

o




Wa, the subacribers to this Memorandum of Association, wish to be
thiz Memorandum; and we agree to
e ocur respéctive names.

formed into a company pursuant to
take the number of shares shown opposit

NAMES AND ADDRESS OF SUBSCRIBERS

€y

Number of
shares taken by
each Subscriber

BT
o s

o
oy

1 MICHASL JOSEPH PRIOR
1 Mugeum Place
Cardiff

2 JEFFREY GORDON JENKINS
1 Museum Place
Cardiff

-X

it

One

One

Total Shares taken

Two

DATED the 3rd day of December, 198%

WITNESS to the above Signakures:

RALISON C BIRD

Articled Clerk

Horgan Bruce & Nicholas
1 Museum Place

Cardiff

.
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

BLOOMSBURY PUBLISHING PLG

(As adopted by Special Resolution passed on 20 July 13

AN
(jﬁﬁj'\ 4§ Y
S pRoz ¢
28 AUG 1993

NEW

of.

Housc

1

PRELIMINARY

In these Articles and (where appropriate) in Table A the following
words and cxpressions shall have the meanings set out below:

‘A' Loan Stock

'A' Ordinary Shares

At Preference Shares

Auditors

Authors' Trust

'B* Loan Stock

g
R

the loan stock constituted by the
Tnstrument dated 30 September 1988 by which
tha Company constituted £125,0600 108
Convertible Subordinated Unsecured Series
tA* Lean Stock 2003

'A* ordinsry shares of 25p each in the
capital of the Company having the rights
got out in these Articlere

convertible ‘'A' proference shares of €l
oach having the rights set out in thase
Articles

the auditors of the Company from timo to
time

the trust ostablishod pursuant to a deed
made on 26 Soptember 1986

tho lcan stock constituted by the

Instrument dated 30 September 1983 by which

the Company constituted £125,000 10%

Convertible Subordinated Unsecured Series

'B* Loan Stogk 2003
-8~
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Bloomsbury Group

‘B' Ordinery Sharas

'B* Pruference Shares

'C* Loan Stock

Convertible Loan Stock

*C* Ordinary Shares

'D* Loan Stock

First *A' Director

First 'A* Holslor

group

holding company

the Corrmany and eny subsidiery thereof from
tine to time

'B' prdinary shares of 25p eack in the
capital of the Company h=ving the rights
set out in these Articles

convertible 'B' preference shares of £1
each having the xrights set out in these
Articles

the loan stock  constituted by the
Instrument dated 30 September 1988 by which
the - Company constituted €1,000,000 10%
Convertible Subordinated Unsecured Series
'C' Loan Stock 2003

each of the 'A' Loan Stock, the 'B*' Loan
Stock, the 'Ct Yoan Stock and £hs ‘D¢ Loan
Stock

‘C* ordinary shares of 25p aach in the
capital of the Company hkaving the rights
sel: cut in these MAxticley

the loan Blovk ¢ nstitated by the
Inatrument dated the osame date as thn
adoption of these BArxticlen by whica the
Company constituted £1,150,000 8.5%
Convertihle Subordinated Unsecured Loan
Stock 1997

meang any dirsetor of the Company appointed
by the First 'A' Holder pursuant to Article
30.1

the Maember for the time being and from time
to time who holds togethor with any other
membar of the same group or any company
trust or fund managed by such Membar or
other member of the same group or any
nokinea of tha foragoing the largest
nominal amount of ‘A' Ordinary Shares
{together ~the First 'A* Holder's group"*)
end, in reslation to the First 'A’ Holder's
group, the Mexzber who holds amongst the
Firpt ‘'A* Holder's group the largest
nominal amount of *A’' Ordinary Shares

in relation to any company, any holding
company of puch company and any subsidiary
af such company or such holding company fox
tho tima beint and from time to time

a holding company as defined in Section 736
of the Statutes




Ordinary Shares

Preforence Shureholders

Praference Shares

Pre-Tax Profits

profits availably for
disiribution

Quotation

(n)

the 'A' Ozdinary Shares, the '8’
Shures, the 'C° Ordinary Shares
¥, tuasified Shares

Qrdinary
and the

the holders for the time boing of the
Preference Snares v

Preference hares and the

togethy: -, the 'A’
'B+ Praference Shares

the net profits or losseg (prepared in
accordance with gonerally accepted United

Kingdem eaccounting principles, b:ses and
conventions; of the Company (as shown in
the audited accounts as laid before ‘the
Company in general meeting) for the
accounting zreference period in guestion
after charging Ainterest pzyable - on the
Convertible Toan  Stock crediting ox

charging any exceptional items but before
deducting £rom or crediting to such ret
profits the aggregate of:

(a) any tax caleulated or determined upon
or by  reference to such profits
(including any deferred tax);

{b} any dividend payable to the holder of

any class of shares in the capital of

the Company in respuct of such
scecounting reference period;

(c) any extraordinsry items;

provided that if from time ¢to time the
Coempany has o cubsidiary or subsidiaries
and i8 required to prepare group accounts
undor Section 225 of the Statutes 2all
references to profits of the Company shall
bo references *o conpsolidated profits of
thu Bloomsbury Group, all referances to
audited accountn of tho Company shall be
reforences to audited congolidated accounts
of tha Bleoomsbury Group, and there shall be
deducted from the consnlidated net profits

any amounts attributable to minority
interests in subsidiaries '
profits 80 available for +the purpos=

of the Statutes
whichever shall be spplicable of:

the admissicn of the ecrdinary share capital
of the Company to the Official Liat in the
United Kingdom e a compaxable Listing
elsewhere; ox ‘ :

-) 0=
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(b} the grant of permissicn for the same to
be dealt in on the Unlisted Sesurities
Market in the United Kingdom or a
comparable listing elsewhere; or

{¢) the acgnisition by one person (or
pexscns connaected with him) of all the
issued Ordinary Shares

Second 'R’ Director: any director of the Company appointed by
the Second 'A' Holder pursuant to Article

30.2 hereot '

Second 'A' Holder tbe Member fcr the time being and from tims
to time who holds together with any other
member of the same group oxr any company
trust or fund managed by auch Member or
other member of the same' group or any
nomines of the foregoing the second largest
nominal amount of ‘'A* Ordinary Shares
{together *the Second 'A' Helder's group™)
and, in relation to the Second *I' Holder's
group, means the Member who ‘holds amongst
the Second 'A' Holder's group the largast
nominal amount of 'A' Ordinary Shares B

: L A

Share Opticn Scheme the executive shars option scheme adopted
g by the Company on 256 September 1986 and now
constituted by the revised rules adopted as
at the date of adeption of these Articles
and intended to be approved by the Inland
Revenue under the provisions of the Finance

Act 1984 . \ “

Statutes ‘the Companies Act 1585 "and any statutory
madificatj on or re-—enl‘.-‘ctmanc thereof

subsidiary - Sy, a aubsidi.ary as defined in Section 726 of
‘.he(Statutes <

Table A Table A in the Schéme to the Companies
: (Table A to F) Requlations 1985

Unclassifiad Shares unclassified ordinary  shares of 25p each
- hax rJ.ng the rights set out in these Articles.

The regulations contained in Table A shall apply to the Company save
insofsr as they are varied or excluded by or are inconsistent with
the Articles hereinafter coutained. Regulations 2, 40, 57, 64, 65
to 69 (inclusive), 72, 73 to 77 (irclusive), 80, 81,7 84, B8. to 90
{inclusive), 93, 110 and 118 in Tnble A shall not “apply to the
Company . \

-]lle
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CLASS RICHTS

Without prejudics to eny other provision of these Articles none of
the following shall occcur without the prior ccnsent in writing of
the holders of & majority by nominal value of the issued ‘A’
Ordinary Shares wy without the sanction of an ordinary resclution
pagged at s peparate general mesting of the holders of ‘A' Ordinarcy
Shares duly convened and held in accordance with Article 11.2., Such
right shall attach to the 'A‘ Ordinary Shares as a separate class

and shall only be varied in accordance with the provisions of tha
said Article 1il:

(a) any change in the Auditors;

(b} any alteration of the accounting reference date of any member of
the Bloomsbury Group other than an altexration to 31 December in
aach year;

{t) any alteration of the Memorandum or Articles of Association of
any member of ths Bloomsbury Group or any act, matter or
omigsion in breach of or contrary to the provisions of the
Memorandum or Articles of Association of the Company:

(d) the passing of any resolution to wind up any member of the
Bloomsbury Group (save for a resolution to wind up a subsidiary
in respect of which a statutory declaration of solvency has been
made);

(e) any increase in the authorised share capital of the Company or
any consclidation or re-denomination of the share capital of the
Company into larger neminal amounts or any sub-division of the
share capital of the Company into smalier nominal amounts;

{£) the issue of any shares in the Company (by way of bonus rights
or otherwise) and the grant of any option or right to acquire or
call for the iassue of the same by conversion, subscription or
ctherwise other than in respect of the imsue of 'B' Ordinary
Shares pursuant to the Share Option Scheme or the aAuthers' Trust
or the issue of Ordinary GShares upon conversion of the
Convertible Loan Stock or the Preference Shares:

{g) the redemption or purchase by the Company of any shares or the
raduction ©f the share capital, or any uncalled or unpaid
liability in respect thereof, capital redemption reserve fund or
share premium account of the Company;

{h) a distribution by the Company out of capital profits or capital
reserves or out of profits or reserves arising from a
distribution of capital profits or capital raserves by a
subsidiary of the Cempany:

(i) the declaration or payment of any dividend ({other than in
accordance with Article 4.1.1 or 4.1.3) or the making of any
distribution otherwise than a dividend paid in cash in respect
of Ordinary Shares in imsue from time to time; and
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6.1

6,2

(3) auy tranafer of phares (as defined in Article 9.1 of these
Articles) by Jemma Trust Company Limited otherwise than purauank
to RArticle 9.2.2 of these Articles.

ISSUE OF SHARES AND OF CONVERTIBLE SECURITIES

Other than in respect of the issue of 'B' Ordinary Shares pursuant
to the Share Option Scheme or the Authors' Trust or the issue of
Ordinary Shares upon conversion of the Convertible Loan Stock or the
Praference Shares, any shares in the capital of the Company which
aro for the time being unissued and any securities vhich will or may
entitle the holders thereof to tha issue of any shares in the
capital of the Company ("securities") phall, before issue, be
offered to the holders for the time being of the issued Ordinary
Shares and of the Convertible Loan Stock in proportion, as nearly as
may be, to the number of such shares held by them respectively or as
would be held by them had the Convertible Loan Stock then converted
into Ordinaxy Shares in accordance with the converaion terms of “he
instruments constituting the Convertible Loan Stock on the
assumption in the case of the holdexs of the 'A' Loan Stock and the
'B' Loan Stock that each such stock had converted intc an eqgual
number of Ordinary Shares not to exceed in aggregate the maximum
number of Ordinary Shares which would require to be issued by the
Company simultaneously in accordance with the terms of both the
instruments constituting the 'A’ Loan Stock and the 'B' Loan Stock.
The offer, which shall be by notice in writing and sent by
roegistered post ("the First Notices") sliall be on identical texrms for
each of such holders, shall specify the numbar of shares and/or
securities so offered. At the expiration of the time limited by the
Firat Notice the Directors shall allot the shares and/or securities
g0 offered 4o or amongst the perscns who have notified their
willingness to take any shares andfor securities comprised in the
First Notice so far as may be in proportion fteo the number of
Ordinary Shares held or as would be held as zforesaid by such
persons respectively at the date of the First Notice, but so that no
paerson shall be obliged to take more than the maximum number of

shares and/or securities comprised in the First Notice so notified
by him as aforesaid.

hny of the shares and/or securities so offered which are not taken
up under paragraph 6.1 of this Article shall be offered at the Offer
Price to those holders for the time being of the issued Ordinary
Snares and of the Convertible Loan Stock who notified their
willingness to take any shares and/or securities comprised in the
First Notice. The offer, which shall be by notice in writing and
gent by registered post ("the Second Notice"), shall be on identical
terms for each of such holdere, shall specify the number of shares
and/or securities offered and the Offer Price and shall invite each
of buch holders to state in writing by registered post within =z
period of 30 days whether he is willing to take any, and if so what
maximum, number of the shares and/or securities so offered. At the
expiration of the time limited by the Second Notice the Directors
shall allot the shares and/or securities so offered teo -~ amongst
the persons who have notitiud their willingness to take .y shares
and/or comprised in the Sacond Notice po far as may be in .roportion
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7.2

9.1

to the number or Ordinary Sheres held or as would ba held as
aforesaid by such persona respectively (ineluding +the sharas
comprised in the First Notice accepted by them and any shares which
may or will be issued pursuant to any securities comprised in the
First Notica accepted by them) at the date of the Secand Neotice, but
5o that no person shall be obliged to take more than the maximum
number of shares andf/or securities comprised in the Second Motice so
notified by him as aforesaid.

Any of the shares and/or securities comprised in the Second Notice
which are not taken up pursuant to paragraph 6.2 of this Article may
be diaposed of by the Directors in such manner as they think most
beneficial to the Company on terms no more favourable to the offeree
than those on which such shares and/or securities were offered under
the provisions of that paragraph. The Directors may in like manner
dispose of any such new shares and/or securities as aforesaid which
by reason of the proportion borne by them to the number of persons
entitled to such offer as aforesaid or by reason of any other
difficulty in apportioning the same cannot in the opinion of the
Directors be conveniently offered in manner hereinbefore provided.

No shares or securities in the Company shall ke allotted on terms
that the right to the same may be renounced by the allottees.

The provisions of Sections 89(1) and 90(l) to 90(6) of the Statutes
shall not apply to the Company.

Subject to the provisions hereof and of the Statutec, any share may
be issued on the terms that it is, or at the option of the Company
or of the holder of such share is liable, to be redeemad.

LIEN

In Regulation & of Table A the words "(not being a fully paid
shaze}" shall be omitted.

All shares to be sold in the enforcement of the Company‘s lien or
rights of forfeiture shall be offered in accordance with Article 6
of these Articles as if they wero unissued sharas of the Company .
Regulations 9 and 20 of Table A shall be modified accordingly.

CALLS

In Regulation 12 of Table A the words "fourtoen clear daya’' notice"
shall be deleted and replaced by "thirty clear days' notice".

TRANSFER OF SHARES

Save as hereinafter permitted, no transfer or disposal of any
Ordinary Shares shall occur other than the transfer of the whole
legal and equitable title to such sharase free from all Lliens,
charges and encumbrances and with all rights, title and intereat in
existence at the date of transfer togethar with all rights which may
arise in reapect thereof thoreafter (and "transfer of shares” shall
be construed accordingly). No Oudinaury Share shall be transferred
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9.2

9.3.2

te or otherwise beccwe legally or beneficinlly vested in any person
or body otherwise than in accordance with ks following provisions
of this Article.

A Member keing & holder of 'A' Ordinary Sheres (or other person
entitled te transfer the shares registered in the name of suck
Member) may at any time transfer all or any 'A' Ordinary Shares in
the Company held by him to:

{a) any person who iz in the same group as such Member; or

(b} in the case of a Member holding shares on behalf of a unit
trust. to a holder of units in +hat unit trust or any person in
its capacity as Trustee or Manager of or Investment Advisor or

Manager of the fund, trust, partnership or company which is the
transferor; or

(¢) to any fund, trust, partnership or company which has the same
Trustee, Investment Adviser or Manager as the fund, trust,
partnership or company which is the transferor; or

(d) in the case of a Member holding as nominee for another person,
to that person or any other nominea of that person.

If a holder of Ordinary Shares being an employee or Director of the
Company shall cease to be an employee or Director (as the case muy
be) such Member shall, un'less the holders of all the Ordinary Shares
otherwise agree, be deemeld to have given immediately prior to the
effective date of such cessation a Transfer Notice {as hereinafter
defined) in respect of alli the Ordinary Shares registered in his
name in respect of which Transfer Notice the prascribed price (as
hereinafter defined) per share shall be determined in accordance
with Article 9.4.6(c}.

If Nigel Newton shall cease to be 2n employee of the Company Jemma
Truet Company DLimited shall unlaess the holders of all the Ordinary
Sharas otherwise agree to be doemoed to have given immediately prior
to the effective date of such censation a Transfer Notice (as
hereinafter deofined) in respect of 21l the Ordinary Shares
ragistered in its name in respect of which Transfer Notice tha
preascribed price ({(as hereinafter defined) per share shall be
dotermined in accordance with Article 9.4.6(c).

If Ordinary Shares are acquired by a parson who is not (or has
ceased to be) an employae or Director of the Company in pursuance of
rights or intercsts obtained by such an employee or Director (as the
case may be) nuch Member ahall, unleass the holders of all the
Ordinary Shares otherwisa agrea, ba deamed to have given immediately
following osuch acquisition & Transfer WNotice (as hereinafter
defined) in respoct of all the Ordinary Shares so acquired in
reapact of which Transfor Notice the prescribed price (as
heoreinafter defilned) por share shall be determined in accordance
with Artiecle 9.4.6(c).

~16-




9.4.3

to purchase as aforasald and in the event of competition in
proportion (as nearly as may be and without incressing the number
sold to any Member beyond the number applied for by him) to the
number of 'At Ordinary Shares 'B' Ordinary Shares, *C* OCrdinary
Shares or Unclassified Shares (as the case may be) held by such
persons at the date of the First Offer,

If the Directors shall not find ralevant sharehoclders together
prepared to purchase all the shares comprised in any Transfer Notice
pursuant to the First Offer, the Directors, within & weeks after the
date on which the Fixst Offer is made, shall give notice in writing
to the proposing transferor of the numbers of shares concerned for
which no purchaser has been found (*the Balance Shares"). The
proposing transferor (unless such proposing transferor shall be
deemed to have given a Transfer Notice pursuant to these Articles)
may within 14 days of the receipt of such notice from the Directors
give =z counter-notice in writing to the Directors revoking the
T:ansfer Notice. If no such counter-notice is given the Directors
shall within 7 days after the expiry of the said 14 day period offer
in writing ("the Second Offer") the Balance Shares (i) (in the case
of 'A' Ordinary Shares) to the holders of ‘%" Loan Stock, 'B°
9=dinary Shares, 'B' Loan i ock, 'C’ Ordinary Shares, 'C' Loan Stock
and Unclassified Shares; (ii) (in the case of ''B' Ordinary Shares)
to the holders of '8' Lean Stock, 'A* Ordinary Shares, 'A' Loan
Stock, 'C' Ordinaxy Shares, 'C' Loan Stock and Unclassified Shares;
and (iii) (in Lle case of 'C' Ordinary Shares) to the holders of ‘A’
Ordinary Shares, '8*' Ordinary Shares and Unclassified Shares (iv)
in the rase of Unclassified Sharxes to the holdexrs of 'A' Ordinary
Shares, 'B' Ordinary Shares and 'C' Ordinary Shares (other than, if
applicable, in each case the proposing transferor) for purchase at
the prescribed price inviting each of them to state in writing
within 28 days from the date of the Second Offer whether he is
willing to purchase and if so what number of shares. Each such
offer as is to be made to the holders of the Convertible Loan Stock
shall be made on the basis that they are the hclders of such nuwmber
of Ordinary Siares of the relevant class as would be held by them
had the Convertible Loan Stock then converted into Ordinary Shares
in Aaccordance with the conversion terms of the Inctruments
constituting the Convortibls Loan Stock on the assumption, in the
ecase of tho holders of the *A' lLoan Stock and the 'B* Loan Stock,
that =zach such stock had converted into an equal number of Ordinary
Shares not to exceed in aggregate the maximum number of Ordinarxy
Sharern which would require to ba dissued by the Company
pimnltanecusly in accordance with the terms of both the Instruments
conatituuing the 'A*' Loan Stock and the 'B' Loan Stock. At the
axpiration of the said period the Directers shall allocate the
Balance Shares to the holder or holders who shall have notified
their willingneas to purchase as aforesaid and in the oevent of
competition in proportion (as nearly as may be and without
increasing tho number sold to any Membor bayond the number apolied
for by him) to the number of 'A' Ordinary Shares, ‘'B' Ordinary
Shares, 'C' Ordinary Shares or Unclassified Shares (as the case may
be) held or as would be held as aforesaid by such perasons at the
date of the Second Offer.
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9.4.4

The Directors, within 14 days after the expiry of the said 28 day
period pursuant to Artiwele 9.4.2 (if all the shares ars to be sold
pursuant to the First Offer) or (if a Second Offer is made) the
expiry of the said 28 day period pursuant to Article 9.4.3 shail
give notice in sri.iny to the proposing transferor of the number of
shares concerned which a holder or holders of Ordinary Shares and/or
of the Convertible Loan Stock (as the casa may be) (hereinafter
called "a purchaser" or "purchasers®, is or are willing to purchase
pursuant to the First and/or Second Offers. Every such notice shall
atate the name and address of such purchaser and the number of
shares agreed to be purchased by him. If the Directors shall have
found purchasers for some but not all of the shares concernad the
proposing transferor (unless such proposing transferor shall be
deemad to have given a Transfer Notice pursuant to these Articles)
may within 14 days of the receipt of such notice from the Directors
give & counter-notice in writing to the Directors revoking the
Transfer Notice. If the Directors shall pursumant to the foregoing
provisions of this paragraph 9.4 have found purchasers willing %o
purchase all the shares concerned or if no such counter-notice shall
have been given by the proposing transferor within the aforesaid
period, the proposing transferor shall be bound on recaeipt of the
prescribed price to transfer such of the shares for which the
Directors shall have found purchasers to the respective purchasers
thereof. The purchase shall be completed as scon as reasonahly
practicable at a place and time to be appointed by the Directors
whan, againat payment of the price and any relevant stamp duties,
the purchaser{s) shall be registered as the holder of the relevant
shares in the Register of Members of the Company and share
cartificate(s) in the name(s) of such purchaser(s) and in respect of
the relevant shares shall be delivered.

If in any case a propasing tranaferor, after having become bound to
transfer any shares to a purchaser, shall make default in sc doing
the Directors shall authorise some person to execute any necessary
transfers in favour of the purchaser or purchasere and shall receive
the purchase money and shall theroupon cause the name of the
purchaser to be entered into the Register of Mombers as the holder
of the relevant shares and hold the purchase money in trust for the
proposing transieror but shall not be bound to earn or pay interest
thereon. The recaipt of the Company for the purchase money shall be
a good discharge to the purchaser who shall not be bound to see to
the application thereof and after the name of the purchaser has been
entered in the Register of Membars in purported exercise of the
aforesaid powars the wvalidity of the proceedings shall not be
gquestioned by any porson.

The exprassion "the prescribed price® shall mean in respect of each
share the subject of the Transfor Hotice:

(a) subject to aub-paragraph 9.4.6(¢), the price per share (if any)
specified in the Transfer Notice 3in accordance with the
foregeing provizion; and

(b) subject to sub-paragraph 9.4.6(c), if the relevant Transfer
Notice shall not name a proposed transferoe and set out a price
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per share at which the relevant shares are to be gold to him or

such named proposed transferee is connected with the propoaing

transferor (such question to be determined in accordance with

the provisions of Section 839 of the Income and Corporation

Taxes Act 1988) or the terms on which such shares are to be sold

to the named proposed transferee are otherwise than a fixed cash

pum payable in full on complaticn of the sale (for example

because the consideration is to be satisfied otherwise than in

cash or because aome dedustion, consideratiwvn, rebate, allowance

or arrangement is being made or is passing between the proposed

transferee in addition to the price per share set out in the

Transfer Notice), such sum per share as shall be agreed between

(in the case of 'A' Ordinary Shares) all the holders of ‘A’

Ordinary Shares and (in the case of 'B' Ordinary Shares) all the

holders of 'B' Ordinary Shares and (in the case of 'C' Ordinary

Shares) all the holders of ‘C* Ordinary Shares and (in the case

J of Unclassified Shares) all the holders of Unclassified Shares,

l and failing agreement as shall be determined in accordance with
sub-paragraph 9.4.6({c); and

(e} if the relevant Transfer Notice is a deemed Transfer Notice or
] failing agreement under sub-paragraph 9.4.6(bh), such sum pex
share as shall be determined by an indepsndent chartered
accountant to be appointed (in the case of a deemed Transfsx
Notice) by the Company and the proposing transferor or {in the
3 case of a failure by the parties to agree under sub-paragraph
9.4.6(b} by such parties, or failing agroement by the President
for the time being of the Institute of Chartered Accountants in
England and Wales, who shall state in writing what is in his
opinion the fair selling value of each 'A’ Ordinary Share or ‘B’
Ordinary Share or ‘C' Ordinary Share or Unclassified Share (as
the case may be) on the basis of a sale of the whole of the
issued share capital of the Company on the open market as
between a willing vondor and a willing purchasor and for this
purpose the independent chartered accountant shall be given by
the Directors and ahall take account of ail information which a
prudent proppoctive purchaser of the whole of the issued share
capital of the Company might reasonably require if he were
proposing to purchase it from a willing vendor by private treaty
and at arm's length, togather with such information as he may
reasonably require. In so stating his opinion such independent
chartered accountant shall be deemed te¢ act as an expoert and not
an an arbitrator and his determination shall be final and
binding on all concerned. Tho conts of such dotermination shall
be borna aqually by the parties concerned.

9.4.7 The proposing transferor shall be at libarty to transfer all or any
of the sharos for which no purchaser phall have been found pursuant
to the First and Second Offer and which are ccmprised in the
relevant Transfer Notiece (such notice not having been ravoked
pursuant to sub-paragraphs 9.4.3 or 9.4.4 above) to any person on a
bona fide sale at a price not being less than the prescribed price,
such transfar to be complated at any time within four weeks after
the recoipt of the written notica from the Directors referred to in
sub-paragraph 9.4.4 above: Provided that the Diractors shall require
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8.4.8

9.4.9

5.4,10

8.4,11

Brescribag price without any deduct:i.on, rabate op allowance
Whatscever te the Purchaser apg if not gp satinfimd they shail

respect of whieh there has been defanit in completion, the Proposing
transfereor shall bpe deamed +to have served g Transfor Notice ip

Upon the bankruptcy of any Member being ap individual OF upon the
liguidatjion (voluntary o otherwise) of any Membax being 4

& transfas pPurportedly made in accordance yigy the forogoing
Provisions of this Article is not ip fact ip any material respect in
accordance therewith in which avent they shalj decline to register
buch transfer, For the burpose of ansuring that 8 transfer ¢
shares ig in accordancy with thess erowisions ang duly authorisad
heraunder op that ng circumstancay hitve arjsen whereby a Transfsr

bankruptcy of any Member, the liquidator of any Corporate Mombay or
any perasocn names apn transferas in any transfor lodyna for
registration to furnish to the Company such information and ovidence
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9.4.12

{a) all the Members to purchase all tho Ordipary Shares then held by
them; and

(b) to all the holders of Convertibleo Loan Stock %o purchase all
Convertible Loan Stack then held by them;

in each case at the relevant price (as hereinafter defined) and
completes the purchase of all shares and Convertible Loan Stock in
respect of which such offered is accepted at the same time as he
completes the purchase of the shaires the proposed transfer of which
require a written offer to be made pursuant to this Article. Any
transfer pursuant te such written offer shall not require the
transferor to give a Transfer Notice in accordance with the above
provisions.

In Article 9.4.11 the expression "the relevant price* shall mean in
reapect af:

(a) each Ordinary Share, the higher of:

(i) such sum as shall be determined by an independent
chartered accountant to be appointed by the Company who
shall state in writing what is in hig opinion the fair
selling value of each Ordinary Share on the same basis and
taking agcount of the same information as set out in
Article 9.4.6(¢) but on the assumpticn (Lf not a fack)
that all Ordinary Sharas in issue are Unclassified Shares
an that =211 the Convertible Lean Stock hms been converted
as at the date of his appointment into Unclaasifiad Shares
but hag otherwise converted in ~icordance with the terms
of each Instrument conatituting the Convertible Loan
Stock; and

(ii) the highest price at which such perzon shall have acquired
any share or phares in the Company during the previous
pericd of twelve months; and

(b) each £1 nominal amount of Convertible Loan Stock, such sum as
shall be determined by an independent chartered accountant to be
appointed by the Company whs shall state in writing what is in
his opinion the fair selling value of sach £1 nominal amount of
Convertible Loan Stock on the assumption (if net a fact) that
all Ordinary Shares in respect are Unclassified Shares, that all
the Cenveortible Loan Stock has baen converted ap at the date of
his appointment into Unclassificd Shares but has otherwise
converted in accordance with the terms of each Instrument
constituting the Convextible Loan Stock and that the fair
selling value of ocach Unclassified Share is the relevant price
determined in accordance with sub-paragraph 9.4.12(a).

In atating his opinicn undaer sub-paragraph $.4.12 such independent
ehartered accountant shall be deemed to act as an expert and not as
». ~Arbitrator and his determination shall be £inal and binding o.:
all concerned. The conts of any such determination shall be borne
ky the Company.
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g 1.0 The first sentence of Regulation 24 of Tahle A shall not apply to
b the Company.
1 VARIATIONS OF RIGHTS

11.1 All mor any of the special rights or privilegaes for the time being
attached to any share or class of shares in the capital of the
Company (notwithstanding that the Compsny may be or be about to be
in liguidation) may, either with the prior consent in writing of the
holders of not less than three~fourths of the issued shares of the
vlass or with the sanction of an extraordinary rescluticn passed at
a separate meeting of the holdersz of shares of the class duly
convened and held as hereinafter provided (but not otherwise), be
varied or abrogated.

11.2 To every such separate meeting as is referred to in Artiecle 5 and
Article 11.1 the provisions of thise Articles in respect %o notice
of and proceedings at general meetings shall mutatis mutandis zpply,
but so that the requisite quorum shall be two persons, present in
person or by proxy, holding or representing not less than one-thixd
of the issued shares of the class and that any holder of shares of

the appropriate clags, present in person or by proxy, may demand 2
poll.

11.3 On 1 April 1997 or, if earlier, immediately prior %o and
conditionally upon a Quotation (such date or the date of such
Quotation being the "Conversion Date"), subject to Article 11.6, the
‘A’ Preference Shares shall automatically be converted inte and
redesignated as such number of *A' Ordinary Shares as will result in
the *A' Proference Sharsholders holding (pro rata to the nuwber of
‘A' Preference Shares held by eackh 'A* Praeference Sharsholder
immediately prinr te such conversion and redesignation) excluding
any ‘A' Ordinary Sharas already held by them on the Conversion Dats,
the Relevant Number of 'A' Ordinary Snares.

Yor the purpose of this Article 11.3 ®the Relevant Numberv is such
number of ‘'A‘' Ordinary Shares as together have a Value (as defined
in this Article 11.3 below} equal to the aggregate of:

(2) the aggregate nominal valuc of the 'A' Preference Shares
unredeemad and outstanding immediately prior +to such
convarsion; and

(b an amount egual to 15% por annum of £500,000 accruing on a
daily bagis and compounded annually on 1 July in each year
from tha date of issue of such 'A' Preference Shares to
the Conversion Date.

Tha “Value* of the ‘A’ Ordinary Shares shall be their aggregate
value determined as followa:

(a) if the Conversion Date occurs Immediately prior to (but

condltional on) & Quotation, the lowest price per 'A' Ordinary
Share at which the shares in the Company are offerad for sale or
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subscription to thu public or iuvestors under a floteiivn o tha
price per share offered for each 'A' Ordinary Share Bv a
proposed purchaser (as appropriake) on an acquisition; and

{v) if the Cornversion Date is 1 April 1997, the fair value of ‘ae
issued phare capital of the Company (assuming, for the purpose
of this caleculation that the Convertible Loan Steck had
cenverted (whether or not then convertible} into Ordinary Shares
nr Preference Shares (aw appropriate) in accordance with the
conversion terms of the instruments conatituting the Convertible
Loan Stock and that all Preference Shares had converted into ‘*A*
Ordinary Shares and that all options to subscribe shares in the
Company dgranted pursuant to the Authors' Trust and the Share
Option Schewme had been exercised in full (whether or not then
exercisable});

.

in either case as agreed between the Company and the Preference
Sharsholders and failing such agreement within 28 days after the
Conversion Date the matter shall be referred to an independent
i person nominated by the Company and the Preference Shareholders to
- bz determined in his opinion acting as an expert and not as an
5 arbitrator and at the expense of the Company. In the event that the
Company and the holders of Preferance Shares fail to agree who is to
be so nominated within 42 days after the Conversion Data, the matter
shall be referred to an independent accountant zppointei by Lae
President of the TInstitute of Chartered Accountanis acting as an
expert and not as an arbitrator and at the evpensse of the Company
and whose decisien shall be final and bindinc (cave in the case of
manifest error).

L b

11.4 On the Conversion Date, subject to Article 11.6, the *B* Preference
Snares skall automotically be converted into and re:.signated as
such number of ‘A’ COrdinary Shares as will xesult in the 'B'
Preference Shareholders holding (pro rata to the number of 'B!
Preference Shares held by each 'B' Prefarence Sharcholder
immediately prior to such conversion and redesignation) excluding
any ‘A’ Ordinary Shares already held by them on the Conversion Date,
the Relewvant Number ~< *A' Ordinary Sharoes.

For the purposs of this Article 11.4 *the Relevant Number™ is such
numbar of 'A' Ordinary Shares ra together have a Value (ae defined
in Article 11.3) egual to the aggrogate of:

{a) the sggregate nominal values of the 'B' Praeference Sharas
unradeomad and outstanding immediately prior to such
conversion; and

(h) an amount egual to 20% per annum of £1,150,000 accruing on
a daily baois and compounded annually on 1 July in each
yoar from tha date of issue of such *'B' Preference 3Sharos
to tho Conversion Datea.

11.5 Any  Preference Sharms renmailning after the conversion and
rezdesignation veferred to in  Artiecles 11,3 and 11.4 shall
aatonatically be converted into and redesignated as deferred shares
of £l each which shall not entitle the holders thereof to any right
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te dividends, votes, notice of or attendance at meetings or money on
a& return of capital other than 0.0001p per share on a winding up of
the Company after the holders of all other classes of shares shall
have received the amount paid up on their shares includirg any
premium thereon. The deferred sharas may be redeemed by the Company
peying £1 in aggregate to the holders of such shares (pro rata to
their holdings of such shares).

A

3 ,:_‘

11.6 At the election of the Directors, convercion of the Preferance

Shares pursuant to Articles 11.3 and/or 11.4 iiate the requisite
M numbars and amounts may alternatively or additionally b effected by
the redemption of the Preference Shares for the amount paid up on

Helde .

such shares (including the full amount of any premium) and the
i subscription of the appropriate number of 'A’* Ordinary Shares
2] either, at the slection of the Diwsctors:

gj (a) cut of profits of the Company which would otherwise be available

for pesyment of dividends in which wase eszh Preference
Shareholder shall be deemed to have autherised and instructed
the Directorn to retain the rederption moneya otherwise payablae
to such b lder and to apply all of the mame in subscribing on
such Preference Shareholder's behslf for the apprepriate number
»E£ 'A* Ordinary Shares as is requirad pursuant tc Artizle il.3
or 11.4 (as esppropriate); or

(b) by the redemption for the amount pajid wup. on such shares
(including the full amount of any premium) of any Prefarence
Shares out of the proceeds of a new issue in which case sach
Proference Shareholder shall -be deemed:

(i) trs appoint any person selected by the Directors as such
Preferenca Shareholder*s agent with authority to apply an
amount egual to the redemption moneys in subscribing on
such Preference Shareholder‘s behalf of the appropriate
number of 'A' Ordinary Shares us is required by virtue of
Articles 11.3 or 11.4 (am approprisate); and

(ii) to asuthorise and inastruct the Directors following
allotment of the said 'A' Ordinary Shares to pay “ 2 said
redemption moneys to such agent who shall be en..tled to
ratain the ogame for his own benefit without baing
accountable therefor to such holder.

11.7 The 'A' Ordinary Shares arieing on conversion of Vreference Shares
in accerdance with Article 11.3 and 11.4 shall rank pari passu in
all respacts with the 'A' Ordinary Shares then in issue and fully
paid uy and shall entitle the holders to all dividends and othsr
distribations declared made or paid by referenca to any record date
accunring after the Conversion Date on the 'A' Ordinary Shares.

11.8 On the Conversion Date sach Preferencc Shareholder shall deliver to
the Company at its regletered office the certificates for his
Praference Shares and upon such delivery thore shall be issued to
him a certificate for the number of ‘'A° Ordinary Shares resultirg
from the convarsions referred to in Articles 11.3 and 11.4 and/or
Article 11.6.

-2 5=

; BETIING Yo/ S
s s e

"t




1.9

11.10

12

13

14

14.1.1

14.1.2

So long as Preference Shares remain capable 5f being converted into
'A' Ordimary Shares then, if any )onus issue, rights issue or other
offer or invitation is made by tle Company or on its behalf to the
holdere of Ordinary Shares the Company shall make or, so far as it
is able procure that there is made a like issue, offer or invitation
at the eame time to each Preference Shareholder as if his conversion
rigkts had been exercisable (whethar or not they actuvally are) and
axercised in full on the record date for such offer or invitation.

On a Queotation (after the conversion of the Preference Shares) all
Ordinary Shares ghall be automatically converted into Unclassifiad
Shares and any and all special rights or privileges for the time
being attached to any share or class of shares in the capital of the
Company shall cease and datermine.

PROCEEDINGS AT GENERAL MEETING

No business ehall be transacted at any general meeting unless a
quorum of HMembers is precent at the time when the meetinn proceeds
to business. Two Members (including not less than one holder of ‘A
Ordinary Shares} present ir person or by proxy shall be a quorum;
save t:at 1If at any adjourned meeting no holder of °‘A' Ordinary
Shares %3 present within 15 minutes from the sppointed timz any two
Hembers shall be a quorum. A corporation being a Member shall be
deemed to be personally present if represented in ageorfance with
the provisions of Section 375 of the $tatutes.

A poll may be demanded at any general meeting by the chairman or any
Member present in person or by proxy and entitled to vote.
Regulation 46 of Table A shall be modified accordingly.

VOTES OF MEMBERS

Subject te any special rights or restrictions as to voting attached
to anv shares by or in accordance with these Articles, on a show of
hands every Member whv (being an individualy is present by a
representative or proxy shzll have one vate and on a poll every
Member who is prosent in person or by proxy shall have one vote for
every Ordinary Share of which he is & holder provided that the vctes
exercisable in respect of the issued 'B' Ozdinary Shares shall be
increased pro rata by the number of wvotes which would be
attributable to any unissued *B' Ordinary Shares if the same were
isgued. In the case of an equality of votas on a pol) the chairman
{or, in his absence, the chairman of +he mesting) shall have a
second or caating vote,

The Preferenza Shareholders shall ba entitled to receive notica af
and to attend at generzl meetings of the Company but shall not be
entitled to vote upon any rasclution unless:

(a) the reseolution iy one which direetly or indirectly waries,
modifies, alters or abrogates any of the rights, privileges,
limitations or restrictions attaching to the 'A' Preference
Shares, the 'B' Preference Shares or 'A! Ordinary Shares; or
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(b} the resolution is for the winding up of the Company or for the
reduckion of share capital; or

{¢) there shall have occurred a material breach by the Company or
any of the members or Directors of any of the prgvisions of
these Articles or the Agreements dated respectively 26 September
1586, 30 September 15388 and the same date as the date of
adoption of Lheme Articles [each relating to the subscription
for shares in the Company) provided that tha Preference
Shareholders shall cease to be entitled to wote upen any
resolution upon such breach being remedied to the satisfaction
of a majority of the Proference Shareknlders;

when entitled te veobe pursuant to sub-paragraph 14.1.2 above, every
Preference Shareholdar whn (being an individual) is present in
person Or LY proXy or (being a corporaticn) is presented by a duly
authorised representative or by proxy, shall have one vote on a show
of hands and on a pecll every Prefuronce Shareholder so present shall
have one vote for sach Preference Share held by him.

DIRECTORS

Unless otherwise determined by ordinary resolution, the number of
Directors shall be not less than two and not more than 10.

The Directors shall nect be 1liable to retire by rotation, and
accoxrdingly ia Regulation 78 of Tabls A the words *"Subject as
aforesaid® and the words "and may also determine the rotation in
which any additiona: directors are to retire" shall be deleted and

in Regulation 7% .f Table A the socund ard third sentence thereof
ehall be deletead.

Any Director muy from time to time appoint any other Director or any
person approved by the Board of Directors (such approval not to be
unreagenably withhelu or delayed) to be an alternate Director of the
Company, and may at any time xumove any alternate Director san
appointed by him from office, and appoint another person approved as
aforesa.d in his place. Any appointmont of an alternate Director
may provide for two or more persons in the alternative to act as an
alternate Director. An alternate Director shall (subject to his
giving to the Company an rddress within the United Kingdom at which
nolices may be served on him) be entitled to attend and vote as a
Pirector at any meeting of the Directors at which the Director
appointing him is not personally prosent, and generally to perform
all functions of his appointor as a Director in the abeence of such
appointor, including without prejudice +to tho generality of the
foregoiny, power te sign any resolution pursuant to Article 25 of
these Articles. An alternate Director shall be deemed to be an
officer of the Company and shall alone be responsibla for his own
acts and defaulta and the Director se appointing him shall not be
responsible for the acts and dafaults of an alternate Director so
appointed. An 2lY-rnate Director shall ipso facto caase to be an
alternate Dirotter if his appointor ceaser for any reason to be a
Director. Any such appointment or removal shall be in writing
sexrved on the Company and signed by the Director making the same and
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21.1

ahall take effect upon lodgement at the regiastered office of the
Company. The remuneration of any such alternate Director shall be
payable out of the remuneraticn payable to the Director zppeianting
him, and shall consist of such part (if any) of the last mentioned
remuneration as may be ayreed betwaen the alternate Director and the
Rirector appointing him.

A Director and alternate Director shall not regquire a sghars
qualification but nevertheless shall be entitled to attend and speak
at any general meating of the Company and at any separate maeting of
the holders of any class of shares of the Cempany. A Director who
is also acting as alternate shall have an additional vote a’
meetings of Directors for each Director for whoem he acts as
alternate but he shall only couni:: as one person for the purpose of
determining whether a quorum is present.

The Directors may exercise all the power of the Company to borrow
money and to mortgage or charge its undertaking, property and

uncalled capital or any part thereof and to iszue debentures and
other securities.

A Director (including an allernate Director) who has duly declared
his 4interest therein may vote as a Director in regard to any
contract or arrangement in which he is interesied or upon any matter
arising therefrom, and if he so votes his veote shall be counted, and
he shall be counted in the guorum when any such contract or
arrangement is under congideration, and Regulations 94 and 95 of
Table A shall taka effect accordingly.

DISQUALIFICATION
The office of a Director shall be vacated:

{a) if by notice in writing to the Company he resigns the
office of Director;

{b) if he shall for moere than six months have heen sbsent without
permission of the Directoras from mestings of the Directors held
during that peried, unless he phall have appointed an alternate
Dircector who has not been nimilarly absent during sueh period;

¥

(¢} if he bocomew bankrupt or enters into any arrangement with his
creditors generally:

{(dj if he ceases to be a Dirsctor by virtus of any provision of the
Statutes or be becomes prohibited by law from being a Director;

{e) if ho is or may be suffering from mental dinorder and either of
the circumstances of Regulation 81(C) of Table A apply;

(£} 1if, belng a First 'A' Dirvecter, the First 'A* Holder is no
longer entitled to soppoint a diraector in accordance with Article
30.71 and tho diractors rosolve that the First ‘Ar Diraector
should vacate office; 2nd
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{g) if, being a Second 'A' Director, the Second ‘'A' Holder is no
longer entitled to eppoint a director in accordance with Article
30.2 and the directors resolve that such Second 'A' Director
should vacate offica.

21.2 Unless and until otherwise determined by the Company by ordinary
resolution, either generally or in any particular case, no Director
shall vacate or be required to vacate his office as a Director con or
by reason of his attaining or having attained the ajge of geventy,
and any person proposed to appointed a Director shall be capabla cf
being appeinted as a Director notwithstanding that he has attained
the age of geventy, and no special notice need be given of any
resolution for the appointment as a Direckor of a rexrson who shall
have attained the age of seventy, and it £hall not be necessary to
give to the Members notice of the age of any Director or person
proposed to be so appointed. .

22 PROCEEDINGS OF DIRECTORS

The quorum necessary for the transaction of the business of the
Directors shall be +three, of whom one shall be the First ‘A
Director or the Second 'A’ Director or their respective alternates.

23 Hasetings of the Board of Directors shall not be convened for or held
cutside the United Kingdom.

24 Unless other determined by a resolution of the Directors including
the consent of the First 'A* Diractors (if any} and the Second ‘A’
Director (if any} in respect of specified meetings, maetinge of the
Board of Directors shall be held at least at quarterly intervals, A
minimum of five days notice of meetings of the Directors acconpanied
by an agenda of the business,tc be transacted shall be given to all
the Directors or their alternates (and, if there is then no First
‘A' Director but the xight to appoint one continues, to the First
'A' Holder andf/or, if there is then no Second 'A' Holder but the
right %o appoint one continues, to the Sacond '3’ Holdery. The
Directors may adjourn and otherwise requlate their meetinga as they
think fit. CQuestions arising at any meeting shall ba decided by a
majority of votes and in the case of an equality of votes the
Chairman (or, in his absance, the chairmzn of the meetingj shall
have a sacond or casting vote. A Director may, and the sacretary on
the requisition of a Director mhall, at any time sumnon a meeting of
the Directore.

25 A resclution in writing signed or approved by telegram, telefax orn
telex by all the Directors or their respactive alternates shall be
as effective for all purposes as a vepolution paassed at a meeting of
the Directors duly convened and held and may congint of peveral
documents in the like form each signed by one or more of the
Directora.

26 Unlews the establishment, membership and scope of responsibility
thersol are and remain authorised by the First 'A' Director (if any)
or tne First 'A' Holder and tho Sccond 'A' director (if any) or the
Second 'A' Holder, the Dire~tors shall not dalagate any of their
powers to a committee or sub~.ommittes. )
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) ;% 2F CHAIRMAN, MANAGING OR EXECUTIVE DIRECTORS

9?? 27.% Subjest to tha provisions of Article 28 below:

tﬁ'%.‘

ii: The Directors may from time to time appoint ome or more of their
,,{ numbar to an executive office (including that of Managing Dicecter,
»:f A Chiaf Executive or any other salaried office) or as Chairman for
r@q"’"—i such periocd and on such terms o5 shall be thought fit and, subject
R to the provisions of any agreement entered intc in any particuler
bo ! cage, may revoke such appointment. A Director so appointed as a
‘ﬂﬂ Hanaging Director or Chief Executive or as Chairman shall (without
l’@g_, projudice to any claim he may have for damages for breach of any

4 contract of service betweer him and the Company} ipso facto cease to
: be Managing Director, Chief Executive or Chairman (as the case may
s bey if he ceases for any cause to be = Directaor.

27.2 The Managing Director, Chief Executive or other executive afficer as
aforesaid shall receive such remunsration whether by way ~f salary,
commission or participation in profits or otherwise {either in
addition to or in liew of his remuneration as a Director), as the
Directors may determina.

~ 3 The Directors may entrust to and confer on a Managing Direckor,
Cuief Executive or other execulive officer as aforesaid any of the
powers exercisable by them on such terms and conditions and with
such restrictions as they think f£it and may from time to time
withdraw, alter or vary all or any of such powers.

28 No Director appuinted to an executive office shall if he is a party
to written terms of employment with the Bloomsbhury Group be entitled
to any salary, remuneration or benefit in kind in respect of any
appointment to an executive office in addition to that provided for
in those termsa.

29 OFFICYIAL SEAL FOR USE ABROAD

The Company may have :a official seal for use abroad under the
proviaion of the Statutes, where and as the Directors shall
determine, and the Company may by writing under the Common Seal
appoint any agents or agent, committeez or committee anroad to be
the duly authorised agents of the Company, £or the purpose of
affixing and wsing osuch official seal, and miy impose such
restrictions on the use thercof as may he thought f£it. Wherever in
these Articles refarence is made to tha Common Seal of the Company,
the reference shall, when and so far as may be applicable, be deemed
to inhclude any such official peal as aforesaid.

30 SPECIAL ARTICLE

30.1 At all times when the holders of the ‘*A* Ordinary Shares hold in
aggregata 15 5 mare of the ispued Ordinary Shares, the Firast *Ar
Holder shall be entitled to appoint one person to be a Diractor of
the Company (each a "Flrst 'A' Director®). The right to appoint a
First 'A' Director shall attach to tha Ordinary Sharwa held by the
First 'A' Holder £from tima to time as a clase and shall only be




varied in accordance with tbs provisions of Article 11. A Director

o appointe ] purauunt to this paragrapn may at any time be removed from
?\ office by the First ‘A¢ Holder, which may appoint another such
o perssn in his place. Any such appointmeat cr removal as aforesaid
Eﬁ shall be notice in writiang served on the Company at its registered
lé office for the time being and signed by or on Lehalf of the First
vl ‘At Holder by any one of its directors and shall take effect
?ﬂ forthwith upon service of such notice on the Company.

30.2 At all times when the holders of the 'A’ Ordinary Shares hold in
aggregate 15% or more of the issued Ordinary Shares, the Second ‘A
Holder shall be entitled to appoint one person to be a Director of
the Company (each a "Second ‘A' Director”). The provisions of
Article 30.1 shall apply mutatis wutandis to the Second 'A' Director.

30.3 For the rprurpose of determining whether the trustee for the time
baing holding the trust property of ECI Investments ("ECI") is the
First °*a- Holder or the Second 'A* Holder or whether for such
purpose any 'A' Ordinary Shares fall to b+ aggregated with '’
Ordinary Shares held by any other person or persons or any trust or
fund the expression "group” shall be deemed additionally te include
any truatee fund or partnership managed by ECI Investments or
advigsed by the Investment Advisers for the time being to the
managers of ECI Investments.

31 CAPITALISATION OF PROFITS AND RESERVES

ithout prej iics to any other provision of these Articles, the
Company in genasral meeting may on the recommendation of the
Directors and subject to the proviso hereinatter contained resolve
to capitalise any part of the amount for the time being standing to
the credit of aay of the Company's roserve accounts or profit and
loss or share premium account or any other amount which is available
for distribution and is not required for payment of dividends on any
shares carrying a preferential right to dividends and accordingly to
set free guch sum for distribution among such members and in such
proportions as the Company in general meetlng may direck, on
condition that tho same be not paid in cash but be applied either in
or towarda paying up any amount for the tima being unpaid on any
shares held by such Members respectivaly or paying up in full
unissued snares or debentures of the Company te be allotted and
distributed credited as fully paid up to and among such Mombars in
the proportion aforesaid, or partly ir *he one way and partly in the
otherx, and the Directors shall give eoffect to such resolution
provided that a share premium account or a capital redemption
reseérve and any reperve or profit arnd loss account which is not
available for distribution may, for the purposes of this Article,
only be applied in paying up In full unissued shares to be allotted
to Membart of the Company an fully paid bonus shares.

32 NOTICES

Every Directer and every altornate Director shal? be entitled to
receive noticas of genoral meetings.
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INDEMNITY

Every Directeor or other officer of the Company shall be entitled to
be indemnified out of the assets of the Company against all costs,
charges, losses, expensos and liabilities which he may sustain or
ineur in or about the execution of the duties of his office or
otherwise 3in relation thereto, inch iing any liability incurred by
bhim in Jefending any procesdings, whether civil or ecriminal, in
which judgment is givea jn his favour or in which he is acquitted or
in cvonnection with asy application under Section 727 of the Statutes
in which relief is granted to him by the courts, and no Director or
other officer shall be liable for any loss, damage or misfortune
which may happen %o or be incurred by the Company in the execution
of the duties of his office or in relation theretec. But this
Article shall only have affect insofar as its provisions are not
avolded by Secticn 210 of the Statutes.

COMPLIANCE WITH THE CONVERTIBLE LOAN STOCK
Every Member shall be bound by the Instruments constituting the
Convertible Loan Stock as if he were a party thereto and shall

exercise all bhis righte, powers and privileges in the Company to
procure compliance by the Company with the provisions thereof.
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