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EMAP CONSUMER MAGAZINES LIMITED
{Registered Number 1176085)

THE COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS
of
* .EMAP CONSUMER MAGAZINES LIMITED

At an Extraordinary General Meefing of the above named Company duly convencd and held
on 28th July 1995 the following Resolution was duly passed as a Special Resolution of the

Company.
SPECIAL RESOLUTION
THAT the Company adopt in substitution for the existing Articles of Association new

Articles of Assoclation in the form sct out In the document submitted to the Meeting and for
the purpose of identlfication in{tislled by the Secretary.

ELECTIVE RESOLUTION

THAT the Company hereby clects, with immediate cffect, that the provisions of section 80A
of the Companies Act 1985 (“the Act™ shall apply Instead of the provisions of sections 80(4)
and 80(5) of the Act to the plving or renewal of an authority under section 80 of the Act until
this resolution is revoked or otherwise ceases to have effect,

mmslcy ‘/e -—hj/

Secretary
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EMAP CONSUMER MAGAZINES LIMITED
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THE COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS
of

EMAP CONSUMER MAGAZINES LIMITED

At an Exiraordinary General Meeling of the above named Company duly convened and held
on 28th July 1995 the following Resolution was duly passed as a Special Resolution of the

Company.
SPECIAL RESOLUTION

THAT the Company adopt in substitution for the existing Articles of Association new
Articles of Assoclation in the form set out in the document submitted to the Meeting and for
the purpose of identification initialled by the Seerctary,

ELECTIVE RESOLUTION

THAT the Company hereby clects, with immodiate effect, that the provisions of section 80A
of the Companies Act 1985 (“the Act”) shall apply insicad of the provisions of sections 80(4)
and 80(5) of the Act to the giving or renewal of an authority under section 80 of the Act until
this resolution is revoked or otherwise ccases 1o have effect,
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Company No:1176085

THE COMPANIES ACT 1985
APRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(Adopted by Special Resolution dated 28th July 1995

of
EMAP CONSUMER MAGAZINES LIMOTED
Adoption of Table A

1, In thess arficles "Teble A' means Table A scheduled to the Companles (Tables A to F) Regulations
1985 as amended prior to the date of adoption of thess articles, The regulations contained in Table A
shall, except where they are excluded or modified by theso arlcles, apply to the company and,
together with these articles, shall constitute the anticles of the company. No other regulations sct out
in any statute concerning companies, or in any statulory Instrument or other subordinate leglstation
made under any statute, shall apply as the regulations or articles of the company.

Interpretation

2. Words and expresslons which bear particular meanings in Table A shall bear the same meanings in
these artlcles, References in these articles to writing Include references to any method of representing
or reproducing words in a legible and non-transitory form. Headings are for convenience only and
shatl not affect construction, If, and for so long 83, the company has only cne member, thess arlicles
shall (in the absenco of any cxpress provision to the contrary) apply with such modiflcation s may be
necessary In relation to such a company.

Riglts attachied o shaves

3. Subject to the provisions of the Act and (o any rights conferred on the holders of any other shares, any
share may be isuucd with or have attached to it such rights and restrictions as the company may by
ordinary resolution decide or, if no such resolution has been passed or so far as the resolution docs not
make spacific provision, as the directors may declde, Regulation 2 of Tablo A shall not apply.

Unigsucd shares

4. Subject to the provisions of the Act and (o these articles, any unissued shares of the company (whether
forming part of the original or any Increased capital) shall be at the disposal of the directors who may
offer, alot, grant options over of otherwise dispose of them to such persons at such times and for such
consideration and upon such terms and conditions as they may determine.




08-08-95

Initial authority to fssue relevant securities

3

Sublect to any direction to the contrary which may be given by the company in general meeting, the
directors are unconditionally authorised to cxercise all powers of the company to allet relovant
secutliles, The maximum nominal amount of relevant securities (hat may be allotted under this
authority shall bo the nominal amount of the unlssued share capital at the date of  sdoption of these
articles or such other amount as may from time to time be avithorised by the company in geacral
meeting. The guthority conferred on the directors by this article shall remain in force for an indeflnite
period from the date of adopiion of thess articles but may be revoked varled or renewed from timoe to
time by the company In general mesting In accordance with the Act,

Exclusion of pre-emption rights

6.

Section 89(1) of the Act shall not apply to the allotment by the company of any equity security,

Transfer of shares

7.

The direciors may, in thelr absoluls discretion and without giving any reason for so doing, decline to
register any transfer of any share, whether or not {t is a fully paid share. Regulation 24 of Table A
shall be modified accordingly.

Notlee of general meetings

8.

Notico of every general meeting shall be given to ail members other than any sho, under the
provisions of these articles o the terms of fssus of the shares they hold, aro not entitled to recelve such
notices from the company, and also fo the auditors or, if more than one, ¢ach of them. The last
sentence of regulation 38 of Teble A shall ot apply,

Procecdings at Genernl Meetings

9.

For all purposes of these artlcles, apart from when the company has only one niember, a gencral
meeting of the company or of the holders of any class of its shares shall bo valld and clfective for all
purposes if one person being a duly authorised representative of two or more corporitions each of
which 1s # member cntitled to volo upon the business (o bo transacied §s present, Regulation 46 of
Tabls A shall be modified accordingly. If, and for so long ny, the company has only one member, that
member or the proxy for that member or, where that member Iz a corporation, its duly authorised
representative shall be a quorum at any gencral meeting of the company or of the holders of any class
of shares. Regulation 40 of Table A shall be modified accordingly,

Votes of ntembers

10.

At & generil meeling, but subject to any rights or restrictlons attached to any shares, on a show of
hands every member who (belng an individual) is present in person or (being a corporation) is present
by a duly authorised representative and every proxy for any member (regardless of the number or the
holdings of the members for whom he is a proxy) shall have onc vote, and on a poll every member
who 13 present in person or by proxy shall have one vote for cvery share of which he is the holder,
Reguiation 54 of Table A shall nof apply.

Members may vote when money payable by them

iL

Regulation 57 of Table A shall not apply.
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Delivery of proxics

12, The instruniant sppointing a proxy and (if required by the directors) any autbordly under which it is
cxecuted or a copy of the authority, certified notarfatly or In soms other manner approved by the
dimctom.maybcddimedtothunﬂcc(ortosuchmhorplmortomhpersonn:ma.ybcspeciﬂcd
or agreed by the directors) bofure tha time for holding the medting or adjourned meeting at which the
person named In the instrument proposes to act o, In cass of a poll taken subsequantly to thoe dats of
thamedingor&dbumodm«dng.beﬂmthoﬁmaappc&ﬂedmrthcmdagofmupon,mdm
instrument 6f proxy which is not 0 dalivered shall bo invalld. ‘The direciors ay at thair discretion
treat a faxed or other machino mads copy of an Instrument appolating a proxy as such an instrument
for the purpoes of this article. Regulation 62 of Tuble A shall not apply,

Alternate directors

13, Any director (other than alternato director) may appoint any other director, or any other person who is
willing to act, to bo an alternate divector and may remove from office an alternate director so
appointed by him. Regulation 65 of Teble A shalt not apply.

Power to provide for employees

14, The directors may by resalution exerciss any power conferred by the Act to mako provision for the
benedit of porsons employed or formerly employed by the company or any of its subsidiaries in
conn~ction with the cessation or the transter to any person of the wholo or part of the undertaking of
the crnpatny or that subsidiary,

Power to receive uncalled monles

15, The directors may, if they think fit, rocsive from any member willlog to advance the samo all or any
part of the moules uncalled and remalning unpald on any shares held by him,

Delegratlon of directors’ powers

16, The dlrectons may delogate any of thelr powars (with power to sub-delogato) to commiticos consicting
of such passon or persons (whether directors or not) as they think fit. Regulation 72 of Tablo A shall
be modiffed accordingly end references in Tablo A to & committes of directors or to & director as a
meniber of such a committeo shall Include a committos estalillshed under this articls or such porson of

persons,

Appofntment and removal of directors by mnjority sharchulders

17 Auy member holding, ‘or sny-meibers holding in tiggrogate, & majotity in nominal value of such of
the lzsucd share capital for the timo belng of the company as carries ths right of attending and voting
at goneral mcetings of the company nixy by meatorandom In writing signed by or on behalf of him or
them and dolivered to the offics or tendered at a meeting of the directors or at & goncral meeting of the
company at ary time and from tims to timo appoint any person (o be & director-(cither to fill a vacangy
or as on addlitional director) or remove any director from affice (oo matter how he was sppointed),

Appolntment of directors by board

18, Without prejudice to the powers confored by any other artlcls, any person may be appointed a
director by the directors, either to ill a vacancy or as an additiona) director,
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No age imlit or share qualifieation

19, No director shail be réquized to refire or vacats his offfcs, and no parson shall bs incligible for
appointment as a director, by reason of his having sukin.t anv varticular age. No shareholding
qualification for directors shall be required.

-

Exelusion of rolation requirements and other provisions
20, Regulations 73 to 80 (Inclusive) and the last sentenco of regulation 84 of Table A shall not apply.

Disqualification and removal of directors

21, The affice of & director shall be vacated not only upan the happoning of any of tho cvents mentioned
in reguintion 81 of Table A but also if hae is removed from effion pursuant to thess articles. Regulation
81 of Table A shall be modified accordingly,

Additional remuneration

22, Any director who goes or resides atroad for any purposes of the company or who performs services
which In the opinioa of the board go beyond tha ordinary duties of a director may bo pald such extra
remuncration (whether by way of salary, commission, pertlcipetion in profits or otherwies) as the
board or any coramittee authorised by the board may in jts discxetlon decldo in addition to any
remuneration provided for by or pursuant to any other acticle, Rogulation 82 of Table A shall be
modified accordingly.

Directors® gratuitics and pensfons

23, The directors may exerclse all the pawers of the compaiy (o provids benefits, elther by tha payment of
gratuitios or penstons or by lasurance or In any other manner whether similar to tho forsgolng or not,
for any director or former director or the relatlons, connections or dependacts of any director or
former diroctor who holds or has held any exeeutive olfice or ezuploymont with the compeny or with
eny body corporato which 1s or Lias been a mobsldlary of the compasy or with a predecessor in business
of the company o7 of any such body corporats and may contributo to any fond and pay premiums for
the purchase or provision of any such benefit, No dircctor or former director shall bo accounteblo to
the company or tho members for xny benedlt provided pussuant to thir articla and the roceipt of any
such benefit shall not disqualify any person from being or becoming a director of the company.
Regulation 87 of Table A shall not apply.

Notice of board mectings .

24, Notica of a meeting of the direciors shall be desmed to bo properly given to a director if it is given to
him personally or by word of mouth or gent {n writing to him at hix Iast known address or any other
address ghven by him to the compeny for thig purposs, or by any cther means authorised in writing by
the director concerned, A director sbeent or intending 10 bo abzent from the United Kingdom may
request the direciors that notices of moctings of the directors shall. during his absence bo sent in
writing to him at i1 address or to a fax or felax number given by him to the company for this purpose,
but f no request {s mads to the direciors it ehall not be neoessary to give notice of a meeting of the
directors to any dircclior who ia for the tims being sbsent from ths United Kingdom. A dlrector may
walve notics of argy meeting either prospectively or retrospectively, Regulation 88 of Table A shall be
modified accordingly,
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Pariicipation in hoard meetings by telephone

25, All or any of the mambers of the board or any committes of the board may participsts In a mesting of
the board or that commitico by means of a conferencs telepbons or any communication equipment
which allows all persons participating in the mecting to hear each other. A porson g0 participating
shall be deemed to be present In person at the meeting and shall be entltled to voto or bo counied in a
quonum accordingly, Such a mecting shall bo deemed to take place whers tha largest group of thoss
patticipating Is assembled, or, if there is no sch group, where the chairman of the meeting then is,

Directors may vote when Interested

26. A directer who to Is knowledge i3 in any way, whather directly or indirectly, Interested in a conteact or
proposed contract with tha company shall declare the uature of hls interest at # mecting of the
directors in accordanca with the Act. Subject where ppplicable to such disclosure, a director shall be
catitled to vote in respect of any contract or proposed contract In which lio is Interested and If ko shall
o 80 his voto shall be counted and he shall be taken into accourt in ssoertaining whether n quorum is
present. Regulations 94 and 95 of Table A shall not apply.

Qfficial senl

21, Tha Company may cxarclss ail the powers conferred by the Act with regard to lhiaving any official seal
and guch powers shatl be vestcd In tha directors. Subject to tho provisions of the Act, any instrument
to which an officin! seal i1 affixed shall bo signed by such portons, if any, as the directors niay from
timo o time determine,

Notlces

28, Any notico or other document maty be served on or dellvered 1o any member by the company either
personally, or by sending It by post addressed to the member at his reglctered nddress or by fax or
telex to & number provided by the meémber for thls puiposo,-or by Ieaving It at his registered address
addreseed to the member, or by any other means anthorlsed In writing by tho member concemed, In

the case of jolnt holders of a share, servios or delivery of any notlca or other decument on or to ono of
the joint holders shall for sll-purposes be deemed a sufflclent service on oz delivery to all tho joint

holders, Regulation 112 of Tnble A shall not apply.

Time of service

29, Any notles or other document, if sont by post, shall bo decmad to havo been served or delivered twenty
four hours after posting and, in providing such service or delivery, it shall be sufficient to prove that
the notice or document was properly addressed, siamped und put {n the post. Any notles or other
documont left at a replsiercd address otherwlso than by post, or seat by fax or telex or other
instantancous means of transmission, shall be deemed (o have been sérved or delivered when it was so
Ieft or sent, Regulation 115 of Table A shall not apply.
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