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INDEPENDENT MEDIA DISTRIBUTION PLC

*1, The name of the Company is “Independent Media Distribution plc”.

2. The Company is to be a public company.
3. The registered office of the Company is to be situated in England and
Wales.

**4.  The objects for which the Company is established are:

(A) To carry on the business of a holding, management and
investment company and to improve, develop, hold as an
investment and undertake the management of any property,
real or personal, or any interest therein as owners, trustees,
agents or otherwise and generally to acquire, hold, deal in ,
dispose of or turn to account any lands, buildings, estates,
plant and equipment, commodities, options, shares, stocks,
debentures, bonds, loans, annuities and investments and
securities of any description, businesses, policies of
insurance, patents and licences and other such property or
rights for and on behalf of any company, whether subsidiary
or not; to provide accounting, company secretarial and
general office services and to act as brokers of and agents for
and distributors of goods and services of all kinds, to tender
for and to place contracts and investments on behalf of any
person, firm or company, to co-ordinate and administer the
policies and trading activities of any companies with which the
company may be associated, and generally to act as financiers,
concessionaires, factors, capitalists and underwriters and to
guarantee and secure the payment of money or performance
or fulfilment of contracts and obligations by any company,
firm or person and to advance money and lend assets of any
description, with or without security, and on such terms and
in such manner as may from time to time seem expedient.
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To carry on business as a general commercial company.

To carry on any other trade or business which can, in the
opinion of the Board of Directors, be advantageously carried
on by the Company in connection with or as ancillary to any of
the above businesses or the general business of the Company
or further any of its objects.

To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands,
buildings, easements, rights, privileges, concessions, patents,
patent rights, licences, secret processes, machinery, plant,
stock-in-trade and any real or personal property of any kind
for such consideration and on such terms as may be
considered expedient.

To erect, construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops,
stores, factories, buildings, works, plant and machinery
necessary or convenient for the Company's business, and to
contribute to or subsidise the erection, construction and
maintenance of any of the above.

To borrow or raise or secure the payment of money for the
purposes of or in connection with the Company's business,
and for the purposes of or in connection with the borrowing or
raising of money by the Company to become a member of any
building society.

To mortgage and charge the undertaking and all or any of the
real and personal property and assets, present or future, and
all or any of the uncalled capital for the time being of the
Company, and to issue at par or at a premium or discount and
for such consideration and with and subject to such rights,
powers, privileges and conditions as may be thought fit,
debentures or debenture stock, ecither permanent or
redeemable or repayable, and collaterally or further to secure
any securities of the Company by a trust deed or other
assurance.

To issue and deposit any securities which the Company has
power to issue by way of mortgage to secure any sum less than
the nominal amount of such securities, and also by way of
security for the performance of any contracts or any
obligations of the Company or of its customers or other
persons or corporations having dealings with the Company, or
in whose businesses or undertakings the Company is
interested, whether directly or indirectly.

To receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee the obligations and
contracts of any person or corporation,

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

To grant pensions, allowances, gratuities and bonuses to
officers, ex-officers, employees or ex-employees of the
Company or its predecessors in business or the dependants or
connections of such persons, to establish and maintain or
concur in establishing and maintaining trusts, funds or
schemes (whether contributory or non-contributory) with a
view to providing pensions or other benefits for any such
persons as aforesaid, their dependants or connections, and to
support or subscribe to any charitable funds or institutions,
the support of which may, in the opinion of the Directors, be
calculated directly or indirectly to benefit the Company or its
employees and to institute or maintain any club or other
establishment or profit sharing scheme calculated to advance
the interests of the Company or its officers or employees.

To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other
negotiable instruments.

To invest and deal with the moneys of the Company not
immediately required for the purpose of its business in or
upon such investments or securities and in such manner as
may from time to time be determined.

To pay for any property or rights acquired by the Company,
either in cash or fully or partly paid-up shares, with or without
preferred or deferred or special rights or restrictions in
respect of dividend, repayment of capital, voting or otherwise,
or by any securities which the Company has power to issue, or
partly in one mode and partly in another, and generally on
such terms and the Company may determine.

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares
of any company or corporation, with or without deferred or
preferred or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation,
or partly in one mode and partly in another, and generally on
such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or
securities so acquired.




No. 2127174

P)

«Q

R)

(&)

(T)

{8))

\ALD7\12820.1

To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-
operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company, and to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company and to
guarantee the contracts or liabilities of, or the payment of the
dividends, interest or capital of any shares, stock or securities
of and to subsidise or otherwise assist any such company.

To establish or promote or concur in establishing or
promoting any other company whose objects shall include the
acquisition and taking over of all or any of the assets and
liabilities of this Company or the promotion of which shall be
in any manner calculated to advance directly or indirectly the
objects or interests of this Company and to acquire and hold
or dispose of shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any shares,
stock or securities issued by or any other obligations of any
such company.

To purchase or otherwise acquire and undertake all or any
part of the business, property, assets, liabilities and
transactions of any person, firm or company carrying on any
business which this Company is authorised to carry on.

To sell, improve, manage, develop, turn to account, exchange,
let on rent, royalty, share of profits or otherwise, grant
licences, easements and other rights in or over, and in any
other manner deal with or dispose of the undertaking and all
or any of the property and assets for the time being of the
Company for such consideration as the Company may think
fit.

To amalgamate with any other company whose objects are to
include objects similar to those of this Company, whether by
sale or purchase (for fully or partly paid-up shares or
otherwise) of the undertaking, subject to the liabilities of this
or any such other company as aforesaid with or without
winding up, or by sale or purchase (for fully or partly paid-up
shares or otherwise) of all or a controlling interest in the
shares or stock of this or any such company as aforesaid, or by
partnership, or any arrangement of the nature of partnership,
or in any other manner.

To distribute among the members in specie any property of
the Company, or any proceeds of sale or disposal of any
property of the Company but so that no distribution
amounting to a reduction of capital be made except with the
sanction (if any) for the time being required by law.

To do all or any of the above things in any part of the world,
and either as principals, agents, trustees, contractors or
otherwise, and either alone or in conjunction with others, and
either by or through agents, trustees, sub-contractors or
otherwise.
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w) To do all such things as are incidental or conducive to the
above objects or any of them.

And it is hereby declared that in the construction of this clause
the word "company"” (except where used in reference to the
Company) shall be deemed to include any person or
partnership or other body of persons, whether incorporated
or not incorporated, and whether domiciled in Great Britain
or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise
expressed therein, be in nowise limited by reference to any
other paragraph or the name of the Company, but may be
carried out in as full and ample a manner and shall be
construed in as wide a sense as if each of the said paragraphs
defined the objects of a separate, distinct and independent

company.

5. The liability of the Members is limited.

¥*%6. The capital of the Company is £50,000 divided into 50,000 shares of £1
each.

* The Company was incorporated under the name “Asynct ple” and was

changed to “Chemex International ple” on 10t August 1987. The
Company changed its name to “Independent Media Distribution ple”
on 20th February 2002.

** As substituted by Special Resolution passed on 20t February 2002.

XXX

(1) By a Special Resolution passed on 10t August 1987, each of the
issued and unissued shares of the Company was sub-divided into
20 Ordinary Shares of 5p each and each of such shares was
converted into and redesignated as a Founder Share of 5p each.

(=) By a Special Resolution passed on 10t August 1987, the capital of
the Company was increased to £100,000 by the creation of an
additional 785,667 Founder Shares of 5p each and 214,333
Ordinary Shares of 5p each.

3) By a Special Resolution passed on 12t August 1987, the capital of
the Company was increased to £400,000 by the creation of an
additional 6,000,000 Ordinary Shares of 5p each.

@) By a Special Resolution passed on 27th April 1990, the capital of
the Company was increased to £739,755 by the creation of an
additional 6,795,100 Ordinary Shares of 5p each.

(5) By a Special Resolution passed on 5t July 1990, the capital of the

Company was increased to £1,440,000 by the creation of an
additional 14,004,900 Ordinary Shares of 5p each.

VALD7\12820.1
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By a Special Resolution passed on 5% July 1990, each of the
Founder Shares of 5p each was converted into and redesignated
as an Ordinary Share of 5p each ranking pari passu in all
respects with the existing Ordinary Shares of 5p each.

By a Special Resolution passed on 19t December 1991, each of
the issued Ordinary Shares of 5p each was sub-divided and
converted into 1 Ordinary Share of 1p and 1 Deferred Share of 4p
and each of the unissued Ordinary Shares of 5p was sub-divided
into 5 Ordinary Shares of 1p each, each such Ordinary Shares of
1p ranking pari passu in all respects with the Ordinary Shares of
1p each referred to in paragraph (8) below and each Deferred
Share of 4p having the rights and being subject to the restrictions
set out in the Articles of Association.

By a Special Resolution passed on 19t December 1991, the
authorised capital of the Company was increased to £1,835,000
by the creation of an additional 39,500,000 Ordinary Shares of
1p each.

By a Special Resolution passed on 14t January 1993 and
approved by the High Court on =24%* February 1993, the
authorised capital of the Company was reduced to £656,439.98
divided into 65,643,998 Ordinary Shares of 1p each.

By a Special Resolution passed on 20t February 2002, every ten
Ordinary Shares of 1p each in the capital of the Company (issued
and unissued) was consolidated into one Ordinary Share of 10p
each, and the authorised share capital of the Company was
increased to £5,500,000 by the creation of an additional
48,435,608 Ordinary Shares of 10p each.
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Company number: 2127174

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

INDEPENDENT MEDIA DISTRIBUTION PLC

(Adopted by Special Resolution passed on 20™ February 2002)

PRELIMINARY
1. Definitions
(A) In these Articles (unless the context requires otherwise) the following words have the
following meanings:
Act the Companies Act 1985;
Articles these articles of association including any changes made
to them,;
Auditors the auditors of the Company;
Board the board of Directors or the Directors present or deemed

to be present at a duly convened meeting at which a
quorum is present;

certificated in relation to a share, a share which is recorded in the
Register of Members as being held in certificated form;

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

Company Independent Media Distribution pic, registered in England
with number 2127174;
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Director

electronic address

electronic communication

Group

Group Undertaking

holder

Issuer-instruction

Listing Rules

London Stock Exchange

member

Official List

Operator

Ordinary Shares
paid or paid up

Participating Security

Registered Office

Register of Members
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a director of the Company;

any number or address provided for the purposes of
electronic communication;

has the meaning given in the Electronic Communications
Act 2000;

the group comprising the Company and its subsidiary
undertakings (not including any parent undertaking of the
Company),

any undertaking in the Group, including the Company;

in relation to a share, the member whose name is
entered in the Register of Members as the holder of that
share;

an issuer-instruction, as defined in the Uncertificated
Securities Regulations;

the listing rules of the UKLA under Part VI of the
Financial Services and Markets Act 2000 {(as amended
from time to time);

London Stock Exchange plc;

a member of the Company or, if the context so requires,
a member of the Board or of any committee;

the Officiat List of the UKLA,;

the Operator (as defined in the Uncertificated Securities
Regulations) of the Uncertificated System;

ordinary shares of 10 pence each in the Company;
paid up or credited as paid up;

a share or class of shares or a renounceable right of
allotment of a share, title to which is permitted to be
transferred by means of an Uncertificated System in
accordance with the Uncerlificated Securities
Regulations;

the registered office of the Company;

(i) the register of members kept pursuant to the Act; or (ii)
at any time whilst the Company has Participating
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Seal

Secretary

share

System-Participant

UKLA

uncertificated

Uncertificated Securities

Securities, the Company's issuer register of members (as
defined in the Uncertificated Securities Regulations) or,
in relation to any uncertificated shares, the Company's
Operator register of members (as defined in the
Uncertificated Securities Regulations), both such
registers being kept pursuant to the Uncertificated
Securities Regulations; or (iii) as the case may be, any
overseas branch register kept pursuant o these Articles
and in accordance with the Act and the Uncertificated
Securities Regulations;

the common seal of the Company or any official or
securities seal that the Company has or may have as
permitted by the Act;

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

a share in the capital of the Company;

a system-participant, as defined in the Uncertificated
Securities Regulations;

the Financial Services Authority in its capacity as the
United Kingdom Listing Authority;

in relation to a share, a share to which title is recorded in
the Register of Members as being held in uncertificated
form and title to which may be transferred by means of an
Uncertificated System in accordance with the
Uncertificated Securities Regulations;

the Uncertificated Securities Regulations 2001; and

Regulations
Uncertificated System the CREST system or any other applicable system which
is a "relevant system" for the purpose of the
Uncertificated Securities Regulations.
(B) In these Articles:
(i) words or expressions which are not defined in paragraph (A) of this Article

have the same meanings (where applicable) as in the Act as in force on the
date of the adoption of these Articles;
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(A)
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(i) a reference to any statute or any statutory instrument or any provision of a
statute or of a statutory instrument includes a reference to any statutory
modification or re-enactment of it for the time being in force, as (where
applicable) amended or modified or extended by any other statute or any
arder, regulation, instrument or other subordinate legislation made under such
statute or statutory provision or under the statute under which such statutory
instrument was made;

(iii) words in the singuiar include the plural and vice versa, words importing any
gender include all genders and a reference to a "person” includes any
individual, firm, partnership, unincorporated association, company, corporation
or other body corporate;

(iv) references to "writing" or "written" include printing, typewriting, lithography,
photography and any other modes of representing or reproducing words in a
legible and non-transitory form and shall (unless otherwise stated) include
words or images contained in an electronic communication;

v) a reference to an Uncertificated System is a reference to the Uncertificated
System in respect of which the particular share or class of shares or
renounceable right of allotment of a share is a Participating Security;

(vi) where an ordinary resolution is expressed to be required for any purpose, a
special or extraordinary resolution is also effective for such purpose and where
an extraordinary resolution is required for any purpose, a special resolution is
also effective for such purpose; and

(vii) headings do not affect the interpretation of any Article.
Exclusion of Table A

The regulations contained in Table A as prescribed under the Act, or in any equivalent
table prescribed under any former enactment, do not apply to the Company.

CAPITAL
Capital

The authorised share capital of the Company at the date of the adoption of these
Articles is £5,500,000, which is divided into 55,000,000 Ordinary Shares of 10 pence
each.

Allotment

Subject to the Act and these Articles, any unissued shares shall be at the disposal of
the Board, who may offer, allot, grant options over or otherwise dispose of them to such
persons and on such terms as it may decide (inciuding, without limitation, terms relating
to the renunciation of any allotment).
























































































































































































