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THE COMPANIES ACT 1985

SPECIAL RESOLUTION

(’ F ! /5'4’. /

; ﬁr ) It
TRETOGATE LIMITRD \gﬁ;
Pasged on the L3tk March 1986

AT an EXTRAORDINARY GENERAL MEETING of the above named company
duly convened ant held on the above date the following SPECIAL
RESOLUTION was duly passed:-

RESOLUTION

That the provisions of the Memorandum of Assocliation of the
Company with respect to its objects be and the same are hereby
altered by deleting sub-clause (A) of Clause 3 and by
substituting therefor the following new sub-clause:

(A) {1) To earry on business as general publishers and as
proprietorc and publishers of trade and business directories,
periodic¢is, newspapers and Jjournals; to rent or sell
advertising space in all kinds of media including any
publications, whether by the Company or rmot, and display
sites, and generally +to print and publish periodicals,
journals and books.

(2) To carry on business as advertising and publicity
agents and specialists, press cutting agents, advertising
contractors, bili-posters, advertising consultants, commercial
artists, signwriters, designers and i1llustrators, display
specialists and contractors, sales consultants and specialists
and business advisers and organisers.

(3) To purchase, take on lease, or otherwise acquire
advertising and display sites for posters, and tc use, let,
sell, or otherwise dispose of the same as may be thought fit.

(4} To carry on business as leaflet distributors and as
direct mail specialists, consultants and advisers; to conpile
and sell mailing 1lists and to act as consultants and
specialists on mail order trading.
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PEIVATE COMPARLY LIMITED BRY SHARES

MEMGRANDUM QF ASSOCIATION

FRETGATE LIMIGTED

1. 'The Company's name is FRETGATE LIMITED

9, fThe Company's registered pffice is to be situated in
rngland and Wales.

. ‘The Company's objects are:-

Ay (1) To carry on pusiness as general publishers and a8
sroprietors  and publishers of trade and business
Jirectories, periodicals, newspapers and journals: te rent
sr scll advertising space in all xinds of media ineluding
any publications, whether by the Company or not, and display
gites, and generally to print and publish periodicals,
journals and books.

(2} To carry oOn business as advertising and publieity
agents and specialists, press cutting agents, advertlising
contractors, bill-posters, advertising consultants,
commercial artists, signwriters, designers and illustrators,
display specialists and contractors, sales consultants and
specialists and business advisers and organisers.

(3) To purchase, rake on lease, Or othexrwise acguire
advertising and display sites for posters, and to use, let,
goll, er otherwise dispose of the same as may be thought
fit.

(4) To carry on business as leaflet distributors and as
direct mail spacialists, consultants and advisers: 0
compile and sell mailing lists and to act as consultants and
gpecialists on mail order trading.



(2] carry ou any other trate oOr bosiness whatever
Wi can the opinian of the poard of Directors e
advantagecusly earried on in connecticn with or anzillary to
any of the businesses of the Company.
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(¢} To purchase or by any other means acquire and
rape options over apy property whatever, and apy rights or

r

privileges of any kind over or in respecth of any property-

{(p} To apply for, register, purchase, or by other
means mequire and protect, proleng and renew, whether in the
tnited Kingdom or e.sewhere any patents, patent rights,
vrevets d'invention, l1icences, Secret processes, trado
marks, designs, protections and concessions and to disclainm,
alter, modify, use and turn to account and to manufacture
under er grant licences oOFr privileges 3n respect of the
same, and to expend money in experimenting upoh, testing and
fmproving any patents, inventions or rights which the

Company may acguire or propose to acquire.

(E) To acquire or undertake the whole or any part of
the businesz, goodwill, and asscts of any person, firm, or
company carrying on or propesing to carry on any of the
pusinesses which the Company is authorised to carry on and
as part of the congideration for such acguisition to
undertake all or any of the 1iabilities of such person, firm
or company, or to acguire an interest in, amalgamate with,
or enter 3into partnership or into any arrangement for
sharing profits, or for co~operation, or for mutual
asgistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of vonsideration for
any of the acts or things aforesaid or property acquired,
any shares, debentures, debenture stock or securities that
may We agreed upon, and to hold and retain, or sell,
mortgage and deal with any shares, debentures, debenture
stock or securities so received.

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

(G) Mo invest and deal with the moneys of the Company
not immediately required in such mannexr as may from time to
time be determined and to hold or otherwise deal with any
investments nmade.

(i) To lend and advance money OX give credit on any
terms and with or without security to any person, firm or
cempany (including withuut prejudice to the generality of
the foregoing any holding company, subsidiary or feliow
subsidiary of, or any other company associated in any way
with, the Company), to enter into guarantees, contracts of
indemnity and surebtyshipe of all kinds, to receive money on
deposit or loan dpon any tevms, and Lo Secure or guarantec
in any wmanner and  upon any terme the payment of any sum of
money < the performance of any obligation by any person,
firm 4L company (including without predudice to  the
generality of the foregoing any such holding corpany,
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sibzidiary, fellaw subsidiary or associated corpany as
aforesaid).

I} To borrow and raise money in  any Daaner anid to
secure the repayment of any money borrowed, raised or owing
by mortgage, charge, standard security, lien or @ther
racurity upon the whole or any part of the Company’s
groperty or assets (whether present pr Eutore), inclndizng
ite uncalled capital, and also by a similar mortgaae,
eharge, standari security, lien or security to secure and
guarantee the performance by the Company of any obligation

or liability it may undertake or which may become binding on
it.

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

(K) To apply f£for, promote, and obtain any Act of
Parliament, order, or licence of the Department of Trade or
other authority for enabling the Company to carry any of its
obivets inte effect, or for effecting any nodification of
the Company's constitution, or for any other purpose which
may seein calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings ox
applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

(L) To enter into any arrangements with any
government »r authority (supreme, municipal, Local, or
otherwise) that may seem conducive to the attainment of the
Company's objects or any of them, and to obtain from any
guch gavernment or authority any charters, decrees, rights,
privileges or concessions which the Company may think
desirrsble and to @arxry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

{M) To subscribe for, take, purchase, or otherwise
acquire, hold, sell, deal with and dispose 0of, place and
underwrite shares, stocks, debentures, dehenture stocks,
bonds, obligations or securities issued or guaranteed by any
other company constituted or carrying on business in any
part of the world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any
government or authority, municipal, local or otherwise, in
any part of the world.

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

(0) To promote any other company for the purpose of
acquiring the whole or any part of the business or preoperty



or upiertaving or apy cf the 1iakilitres of t@e Company., ¥
of uniertaking any business oY operations wnich may appear
likely to assist or bpenefit the Corpany 9r to ephance the
valvre of any property or busigess Of the Corpany. and o
place or gusrantes the placing of, pnderwrite, gpmscrlhp
for, qr atherwise acguire all or 2nY part of the shares or
securities of any such company 3s aforesaid.

(P5 To sell or otherwise dispose of the whole @r any
art of the hasiness or property of the Company, either
together or  in portions, for such consideratlon &8 the
Qompany may think fit, and in partigular for shares,
debentures, or secarities of any company purchasing the
BAME «

{2y 'To act as agents or brokers and as truskees for
any norseon, firm or  company, and to undertake and perform
subi=contracts.

{R) To remanerate aZny  Person, firm or company
rendering services to the Conpany either by cash payment ox
by the allotment to him oy them of shares OF other
gocurities of the Company credited ae paid up in full or in
pagt or stherwise as may be thought cxpedient.

(S8) To pay all or any expenses incurred in connection
with the promotion, formation and incorporation of the
Company. or to contract with any person, firm ox company to
pay the same, and to pay commissions to brokers and others
for underwriting, placing, selling, or guaranteeing the
subseription of any shares or other securities of the
Company «

(T) To support and subscribe to any charitable cr
publie object and to support and gubscribe to any
{institution, society, oxr club which may be for the benefit
of the Company or its Directors ox employees, or may be
connected with any town or place where the wv.aopany oareavs
on business; to give or award pencions, annuities.
gratuities, and superannuatiot or other allowances Or
benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are
or have been Directors of, or who are or have been employed
by, or who are gerving or have served the Company, or any
company which is a subsidiary of the Company oxr the honlding
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 persong; to make payments towards
insurance; and to set up, establish, support and maintain
superannuation and  other funds or  schemes (whether
contributory or non-contributory} for the benefit 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 ghare purchase schemes for
the benefit of any of the employees of the Company or of any
such subsidiary, holding or fellow subsidiary company and 19
lend money to any such employees or to trustees on thexr
pehalf to enable any such purchaee schemes to be astablished
or maintained.
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AU} Subject to and in  accordance with a due
corpliancze with the provisions of Sections 155 to 158
(inciusive) of the Aot (if and so far as such provisions
shall be applicable}, +to give, whether directly or
1mﬁk§ectly, any kind of financial assistance (as defined in
Section 152{1}{a} of the Act) for any such purpose as i

?peaified in Section 151{1) and/or Section 151(2) of the
\Qtt

) (V) 7o distribute among the Members of the Corpany in
kind any property of the Company of whatever nature.

(W) To procure the Company to ne registercd or
recognised in ~any part of the world.

(X) %o do all or any of the things or matters
aferesaid in any part o€ the world +nd oiehor as prineipals,
agents, contragtorz ov stherwise, aud by or through agents,
brokers, sub-coalractors or otherwise and either alone or in
conjunction with others.

(¥Y) To do all such other things as may be deemed
incidental or conducive to the attainment of the Company's
tbjects or any of them.

AND s0 that:-

(1) None of the objects set forth in any sub~
clause of +this Clause shall be restrictively construed but
the widest interpretation shall be given to each such
object, and none of such objects shall, except where the
context expressly &» requires, be in any way limited or
restricted by reference to or inference from any other
object or objects set forth in such sub-c¢lause, or by
raference to or inference from the terms of any other sub-
¢lause of this Clause, or by reference to or inference from
the name of the Company.

(2) 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 exerclse each and every one of the objects
specified in each sub-clause of this Clause as though each
sach sub-clause contained the objects of a separate Company.

(3} The word "Company” in this Clause, oxcept
where used in reference +o the Campany, shall be deemed to
include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the
United Eingdom or elsewhere.

(4) 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 tc any statutory modification or re-
enactment of that provision for the time being in force.
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&, The liability of the Merrers 1S limited.

20 diwvided

5, The Cuopany’s share capital is
eachs

into 107 shares ©of

w
2 =2

WE, the subsceribers to this senarandum of Assoelation, wish
ro be formed inte a  Compsny pursuant to this Memoyandum:
and we agree ta take wne number of shares shown oppnsikte our
resgpective names.

el = LT -y

NAMES AND ADDRESSES OF SUBSCRIBERS NUMBER OF SHARES TAREN
BY EACH SUQJSCRLBER

£ e T e SR TR Y H Y R - TRY

BAVID JOIT GRART ONG

ERWORTH HOUSE
25/35 CITY ROAD
LONDOMN

ECLY 1AA

JOHN REGAN ONE

EPWORTH HOQUSE
25/35 CITY ROAD
LONDON

ECLY 1AA

TOTAL SHARES TAKEN TWO

DATEBH%HE 1ST DAY OF NOVEMBER 1985

WITNESS to the absve signatures:
YAP RIM LAY

EPWORTH HOUSE
25735 CITY ROAD
LONDON

EC1Y 1AA
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VHL CUMPELIES RZT 1985

YEIVATE CoMPARNY LIMITED BY SHARES

REVICLES CQF ASSITIATION

FRETCGATE LIMITED
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PRELIMINARY -
1. (a) The Regulations contained in Table A in the

Schedule to the Companies (Tables A to F) Regulations 1985
as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter called "Table
A") shall apply to the Company save in so far as they are
axcluded or varisad hereby and such Regulations (s:ve as so
excluded or varied) and the Articles hereinaftor contained
shall be the regulations of the Company.

{(b) In thes¢ Articles the expression "the Act” means
the Companies Act 1985, but so that any reference in these
Articles to any provision of the Act shall be deemed Lo
include a reference to any statutory modification or re-
enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised 1In the authorised
ghare capital with which the Company is incorporated shall
be under the control of the Directors who may (subject to
Section B0 of the Act and to paragraph {d) below) alliot,
grant options over or otherwise dispose of the same, to such
persong, on such terms and in such manner as they think £it.

(p) All shares which are not comprised in the
authorised share capital with which the Company in
ingorporated and which the Directors propose to jssue shall
first be offered to the Members in propertion as nearly as
may be to the number of the existing shiares @eld by them
respectively unless the Company in General Meating shall by
Special Resolution otherwise direct. The offer shall be
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ra2ie Ly notice specifying the nurber of shares offered, and
Iimiting @ perind (kot being less thon foarteen days) within
which the offer, if not accepted, will be deered to be
deciined. After the eszpiration of that peried, those Fhares
sa deemsi to be declined shall be offered in the @f@p@r?ﬂen
aforesatd &3 the persons  who have, within the said period,
acceptel all tho shares offered te then: such furtherﬁ@?f@r
hall he made i like terms in the sane manher ani Iimited
by a like perini as the oviginal offer. Moy shares not
aeaepted  puarssant t1 such offer or further offer ags
afsresaid or not capanle of beiny offered as aforesalqd
excopt by way of fractions and any shares relensed from the
provicions of this Article by any such Special Reselutlon as
aforeoaild shall be under the contrel of che Directore, who
may allot, grant optigns over or otherwise dispose of the
game tg nsuch persons, on sueh terms, and in such manney as
they think £it, provided that, in the case of shares not
accepted as aforesaid, such shares shall not bhe disposed of
on terms which are more favourable to the subscribers
rherofoer than the terms on which they wore offered to the
Moembers. The foregeing provisions of this paragraph (b)
shall have effect subjort to Section BO of the Act.

e
-

¥

{¢) In accordance with Section 91{l) of the Aot
Geations 89(1) and 20(L) to {(6) (inclusive) of the Act shall
not apply te the Company.

(&) The Directors are generally and uncondltionally
authorised for the purposes of Section B0 of the Act, to
axercise any power of the Company to allot and grant rights
teo subscribe for or convert securities into shares of the
Company up to the ameunt of the authorised share capital
with which the Company is incorporated at any time or times
during the period of five years from the date of
incorporation and the Directors may, after that period,
allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do
made by the Company within that period. The authority
hereby given may at any time (subject to the said Scction
80) be renewed, revoked or varied by Ordinary Resolution of
the Company in General Meeting.

SHARES

3, The lien conferred by Clause B in Table A shall attach
also to fully paid-up shares, and the Company shall also
have a firzt and paramount lien on all shares, whether fully
paid or not, standing registered in the name of any person
indebted or under liakhility to the Company, whether he shall
be the sole registered holder thereof or shall be one of two
or more joint holders, £for all moneys presently payable by
him or his estate to the Company. Clause 8 in Table A shall
be modified accordingly.

4. The ilability of any Member in default in respect of a
@all shall be increased by the addition at the end of the
first sentence of Clause 18 ih Table A of the words “and all

expenses that may have been incurred by the Company by
reason of such non-payment".



GENERAL MEETINGS AND RESOLUTIONS

e i ta} &k notice convening a General Meeting shall e
reqelred €5 specify the general nature of the business to be
transacted only in the case of special business and Clause
36 in Table A shall be madified accordingly.

All business shall be deemed specinl that is
trandgacted at an Extraordinary General Meeting, and also all
that 18 transacted at an Annual General Meeting, with the
exception of declaring a dividend, the consideration of the
agcounts, balance sheets, and the reports of the Directors

and Auditors, and the appointment of, and the fixing of the
remuneration of, the Auvditors.

(b) Every notice convening a General Mesting shall
comply with the provisions of Section 372{3) of the Act as
to giving ingormati@n to Members in regard to their right to
appoint proxies:; and notices of and other communicazions
relating to any General Mecting which any Member is entcitled
te recelve shall be sent to the Directors and to the
Auditors for the time being of the Company.

6+ {aj Clause 40 in Table A shall ba read and construed
az 1f +the words "at the +tim2 when the Meeting proceeds to
business" were added at the end of the first sentence.

(b} If a quorum is not present within hal.f an hour
from the time appointed for a General meeting the General
Meeting shall stand adjourned to the same day in the next
waek at the same time and place or to such other day and at
such other time and place as the Directors may determine;
and 1f at the adjourned General Meeting a quorum is not
present within half an hour from the time appointed therefor
such adjourned Ceneral Meeting sghall be dissolved.

(¢) Clause 41 in Table A shall not apply to the
Company .

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A skall not apply to the
Company -
(b) The maximum number and mihimum  number

respectively of the Directors may be dotermined from time to
time by Ordinary Resolution in General Meeting of the
Company . Subject to and in default of  any such
determination there shall be no maximur number of Directors
and the minimuia  number of Directors shall be one.
Whensoever the minimum number of the Dircctors shall be one,
a sole Director shall have authority to exercise al} the
powers and discretions by Table A_ and by these Articles
expressed to be vested in the Directors generally, and
Clause 89 in Table A shall be modified accordingly .
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(e} The Directors shall nor be regaired Lo retire by
] - R . :
rotation and Clauses 73 to Lo {lsolusived 1n Table A shall
nat apply to the VoTpany.

(i} o percan shall be appointed a Director at any
General Meeting niless either:-

{1} he in recammenled by the DArectorss OF

(i1} pot less thap fourteen ROr more tham thirty-
five clear a4avs befors the date appointed for the General
Maeting, notiee executed by a pMerher agnalified Lo vore ot
vhe General Meeting has been given te the Company oF the
intention ta propose that person for appointment, together
with netice executed by that person of his willingness te ho
appointed.

(¢} Subject to paragraph {a) above, the Company may
by Ordinary Resolution in General Meeting appoint any person
who is willing to act to bhe a Director, either to fill a
vacaney or as an additional Dircector.

(£) The Directors may appoint a person who is williina
ro act te be a Dircetor, eilthexr to fill a vacancy ©Or as an
adaitional Director, provided that the appointment does not
cause the number of Directors to exceed any number
datermined in accordance with paragraph (b) abova as the
moximun number of Directors and for the time being in forece.

BORROWING POWERS

8. The Directors may exercise all the powers of the
Conpany te borrow money without limit as to amount and upon
such terms and in such manner as they +hink fit, and subjeet
{in the case of any gecurity convertible into shares) to
Section B0 of the Act to grant any mortgage, charge or
standard security over its undertaking, property and
gncalled capital, or any part thereof, and to issue
debontures, debenture stock, and other securities whether
putright or ag security for any debt, liability or
obligation of the Company or of any third party. B

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as
such to receive anyr remuneration from the Company, save that
he may be paid by the Company such part (if any) of the
remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time

)

te time direct, and the first sentence of Clause 66 in Table
A shall be modified accordingly.

(b) A Director, or any such other persen as is
mentioned in Clause 65 in Table A, may act as an alternate
Director to represent more than one Director, and an
alternate Director shall be entitled at any meeting of the
Directors or of any committee of the Directors to one vote
for every Director whom he represents in addition to his own



;?“etélf Tanz% 33 a Director, but ke shall cownt as only cne
o the pirpose of determining whether a guoruom is present.

DISGUALIFICATION OF LIRECTORS

B5e The office of a Director shall be wvacated if he
becomes incapnble by reason of jllpess or injury of managing
anl aduinistering his property and affairs, and Clause 8l in
Table & shall be midified aceordingly, '

GHATHITLES AND PENSIONG

1t. ({(a) 7he Direexors may exercise the powers of the
Company conferred by Clause 3(t) of the Menorandum of
Association of the Company and shal) he entitled to rekain

any benefits receuived by them or any of them by reapon of
the exercige of any such powers.

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

PROCEEDINGS OF DIRECTORS

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

(b) Clauses 94 to 97 (inclusive) in Table A shall not
apply to the Company.

INDEMNITY

13. (a) Every birector or other officer of the Company
shall be indemn.fied out of the assets of the Company
agninst all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his cffice
or otherwlse in relation thereto, including any liabi;ity
incurred by him in defending any proceedings, whether civil
or criminai, in which judgment is given in his favour or in
which he is acquitted or in connection with any application
under Section 144 or Section 727 of the Act in which relief
i¢ granted to him Dy the Court, and no Director or other
officer shall Dbe liable for any loss, damage or mxsfgrtune
which may happen to oOr be incurred by the Company in ghe
execntion of &he duties of his office or in .relat;on
thereto. But this Article shall only have effect in so far
as its provisions arc not avoided by Section 310 of the Act.

{b) Clause 118 in Table A shall not apply to the

EW8sMa  Company.
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THRNSPER OF SLARES

i4. The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to register
khe transfer of a share, whether or not it is a fully paigd
share, angd the first sentence of {lause 24 in Table A shall
not apply to the Company.

TR T, ol op— -

NAMES AND ADDRESSES OF SUBSCRIBERS

-

DAVID JOHN GRANT

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

EClY lAA

JOHN REGAN

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

ECLY lAA

DATED THE 18T DAY OF NOVEMBER 1985

WITNESS to the above signatures:’
YAP KIM LA

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

EC1Y 1AA
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