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I, JONATHAN CEDRIC_COOKE

of 53 UPPER EROOK STRERT, LONDON. . 1.

v

a Solicitor .'gf.‘ +the

’

(o} Here inmert:
“ A Solicitor of the
* Supreme Court **
{or sz Scolland “n
Solisitor™)" ongaged
“in tho formation”

Do solemnly and sincerely declare that I am (%)

Supreme Court engaged in the formation of

o
of _ NORTH SEA OIL DIRECTORY

or
A person named
“in the Articles of
“ Argociation as a
“Dircotor or

“ Secretary ™.

Limited
and that all the reqdivements of the Companies Act 1948 in respect of

matters precedent to the registration of the said Company and incideﬁim

thereto have been complied with. And I meke this solemn Declaratiog

conscientiously belioving the same to be trze and by ﬁrtue To}f thoe provis*imié

of the Statutory Declarations Act 1835.
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Nwumber of IRINEEEL \ -
Jempany }

® NORTH SEA OTL DIRECTORY

T LIMITED

& Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Act 1899, Sectlon 39 of the Finance Act 1920 and
Section 41 of the Finance Act 1933.
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} THE NOMINAL CAPITAL of the above named Company is £.190
!

WOM J .

Signature

Description, Secretary

I
T

s

{

1

!

I :

1{ Dated the 13th day of July 19,72
i

NOTES,—The Stamp Duty on the Nominal Oapital is Fifty Pence for every £100
or fraction of £100.
¥

This Statement is to be filed with the Uemorandum of Association or other
. Document when the Qompany 8 registered and should be glgned by an Officer of the
3 Company if appointed by the Articles of Associution, or by the Solivitor(s) engaged n
' the formation.

Fresented by Presentor’s Reference IO/00
THE SIMKTS PARTHERSHLP

€

%3 UPPER BROO¥ STREET, LONDON. W.1.

Form No, 25
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Aaedon £15857.14-6-51
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THE COMPANIES ACTS 1948 10 1967

COMPANY LIMITED BY SHARES

Memorandum of Aggociation

o

~—/,

NORTH SEA OIL DIRECTORY

1.

LIMITED

—_— T

— .
—— .
Lt
M,

The name of the Company is *NORTH SEA OiL DIRECTORY
LiMiTED”.

2. The registered office pﬁ’fhe Company will be situated in

England.

3. The 6bjects for which the Company is established are:—

(4) To carry on in all parts of the world all or any of the

businesses of publishers, authors, compilers, distribu-
tors and edifors of catalogues, directories, pamnphlets,
leaflets, periodicals, magazines, newspapets, and
journals, journalists and in particular to print, reprint,
publish, copy, distribute, exploit, vend, offer for sale,
grant license and dispose of, translate, make versions of
and copyright editions of directories, catalogues and
pamphlets rclating to the geological formations of
surfaces and sub-surfaces of any area of the world in
connection with the prospecting and drilling for and
supply of natural oil and other eletdents, ail productiot
and all information ancillary thereta,

(8) To carry on the business of magazine, periodical, and

journal proprietors, press agenis, newsage:dts, book-
sellers, bonkbinders, wholesale and retail stationers,
fancy pouds and leather goods déalers, account book
manufacturers,
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{0 To carry on the business of printers, art printers, colour

printers, copperplate printers, lithographic printers,
photogravure printers, etching printers, rollform and
automatic printers and generally of trade printers,

(p) To carry on business as creators, designers, manufac-

turers, dealers in and to exploit by every means toys,
books, games and articles of amusement, entertain-
ment, education and recreation of every kind.

(8) To carry on business as advertising and publicity agents

and contractors and public relations consultants and
organisers.

(§) To carry on the business of manufacturers of and

dealers in paper, cardboard, bags, greeting cards of all
kinds, postcards, picture and other cards, drawing and
writing materials and requisites, pens, inks and
stationery generally.

(G) To adopt such means of making known the businesses

(1)

or any of them or the products of the Company as may
seem expedient, and in particular by advertising in the

~ Press, by circulars, by purchase and exhibition of works

of art or interest, by publication in books and
periodicals and by granting prizes, rewards and dona-~
tions, and to carry on and conduct prize and
competition schemes or any scheme or arrangement of
any kind, either alone or in conjunction with any other
person, firm or company, whereby the above businesses
or any of them may be promoted or developed, or
whereby the Company’s products may be more exien-
sively advertised aiid made knowri,

To conduct any research which may seem necessary or

desirable for the purposes of any of the Company’s
businesses.

() To purchase or otherwise acquire and to hold, develop,

turn to account, exchange, lease, hire, charge, comvert,
dispose of and deal with rights of copyright in and all
other kinds of rights over or in respect of, and ¢ontracis,
obligations and options in any wdy coticerhing
journalistic, literary, artistic and pictotial worke and
essays, scripts of all kinds, television and perforinifig
rights, photographs, films, motion pictures, radio pros
ductions, and gerierally artistic creatiotis of all kinds.
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To carry on in any part of the world any other business
which may seem to the Company capable of being con-
veniently carried on in connection with the above
businesses or calculated directly or indirectly to further
or facilitate the objects of the Company ¢r to enhance
the value of or render more profitable any of the Com-
pany’s property. -

To carry on any business which the Company is
authorised to carry on by means, or through the agency
of, any subsidiaries and to enter into any agreement
with any such subsidiary for taking the profits and
bearing the losses of any business so carried on, or for
financing any such subsidiary or guaranteeing its
liabilities, or to make any other arrangement which
may seem desirable with reference to any business so
carried on including power at any time, and either

temporarily or permanently, to close any such branch
or business.

(L) To purchase or by any other means acquire, any lands,

shops, buildings, offices, factories, works, wharves, and
any real or personal property or rights whatsoever.

(M) To erect, construct, lay down, enlarge, alter and main-

tain any roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for any
of the Company’s businesses, and to contribute to or
subsidise the erection, construclion and maintenance
of any of the above.

(N} To make experiments in connection with any Fitsiness

of the Company, and to apply for or otherwise acquire
in any part of the world any patents, patent rights,
brevets d’invention, licences, - protections and con-
cessions which may appear likely to be advantageous
or useful to the Company, and to use and manufaciure
under or grant licences or privileges in respect of the
same, and to expend money in experimenting upon
and testing and in improving or seeking to improve any
patents, inventions or rights which the Company may
acguire or propose to acquire.

(o) To buy, sel, manufacture, tepair, alter, improve,

manipulate, prepare for miarket, let on hire, exchange,
clean, erect, instal, remodel and generally deal in afi
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kinds of plant, machinery, apparatus, tools, utensils,
materials, produce, substances, articles and things for
the purpose of any of the businesses specified herein,
or likely to be required by customers or cther persons
having, or about to have dealings with the Company.

(p) To enter into contracts, agreements and arrangements
with any other company for the carrying out by such
other company on behalf of the Company of any of
the objects for which the Company is formed.

(@ To acquire and undertake the whole or any part of the
business, goodwill and assets of any person, firm or
company carrying on or proposing o carry on aiy of
the businesses which the Company is authorised to
carry on or which can be carried on in conjunction
therewith, or which are capable of being conducted
directly or indirectly to the benefit of the Company,
and as part of the consideration for such acquisition to
undertake all or any of the liabilities of such person,
or company, or to acquire an interest in, amalgamate
or enter into any arrangement for sharing profits, or
for coloperation or for limiting competition, or for
mutual assistance, with any such person, or company,
including in such case, if thought fit the conferring of
a participation in the management or its directorate
and to give or accept by way of consideration for any
of the acts or things aforesaid or property acquired,
any shares, debentures, debenture stock or other
securities that may be agreed upon, und to hold and
retain or sell, mortgage and deal with any shares,
dzbentures, debenture stock or other securities so
received and to give to any company special rights or
privileges in connection with or control over this
Company and in particular the right to nominate one
or more Directors of this Company.

(®) To improve, manage, cultivate, develop, grant rights
and privileges in respect of, or otherwise deal with all
or any part of the property and rights of the Company.

(s) To vest any real or personal property, rights or
interests acquired by or belonging to the Conipany in
any person or compauny on behalf or for the benefit of

the Company, with or without any declared trust in
favour of i Company.
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(1)

(u)

v)

(W)

)

)

To invest and deal with the moneys of the Company
not immediately required in any manner.

To lend and advance money or give credit to such
persons, or companies on such terms as may seem
expedient.

To receive money on deposit or loan, and to borrow
or raise money and secure or discharge any debt or
obligation of or binding on the Company in such
manner as the Company shall think fit, and in particu-
lar by the issue of debentures or debenture stock
(perpetual or otherwise) and to secure the repayment
of any money borrowed, raised or owing by mortgage,
charge or lien upon the whole or any part of the
Company’s property or assets (whether present or
future) including its uncalled capital, and alse by
mortgage, charge or lien to secure and guarantee the
performance of any obligation or liability undertaken
by the Company or any other person or company.

To guarantee the performance of any contract or
obligations and the payment of money of or by any
person or company and generally to give guarantees
and indemnities.

To draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of exchange, bills of
lading, warrants, debentures and other negotiable or
transferable instruments.

To apply for, promote, and obtain any Act of
Parliament, charters, privileges, concessions, Licences
or authorisations of any Government, state or munici-
pality, Provisional Order or Licence of the Board of
Trade or other authority for enabling the Company to
carry any of ifs objects into effect or for extending any
of the powers of the Company or for effecting any
modification of the constitution of the Company or
for any other purpose which may seem expedient, 4nd
to oppose any proceedings or applications which may
seem calcuiated directly or indirectly to prejudice ihe
Company’s inferests.
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(z) To enter into any arrangements with any governments
or authorities (supreme, municipal, local or otherwise}
or any corporations, companies, or persons that may
seem conducive to the objects of the Company o any
of them, and to obtain from any such government,
authority, corporation, company or person any
charters, contracts, decrees, tights, privileges and con-
cessions which the Company may think desirable, and
to carry out, exercise and comply with any such
charters, contracts, decrees, rights, privileges and
concessions.

(aa) To subscribe for, take, purchase or otherwise acquire
and hold shares, debentures, debenture stock or other
securities of any other company.

(8B) To act as agents or brokers (but not as stock or share
brokers) and as trustees for any person, or company,
and to undertake and perform sub-contracts, and also
to act in any of the businesses of the Company through
or by means of agents, brokers, sub-contractors or
others.

(cc) To remunerate any person or company rendering
services to the Company, whether by cash payment or
by the allotment to him or them of debentures, deben-
ture stock, or other securiti¢s of the Company credited
as paid up in fuil or in part or otherwiss,

(D) To pay out of the funds of the Company all expenses
which the Company may lawfully pay of or incident {o
the formation and registration of or the raising of
money for the Company or the issue of its capital,
including brokerage and commissions for obtaining
applications for or taking, placing or underwriting or
procuring the underwriting of shaves, debentures,
debenture stock or other securities of the Company.

(8E) To establish and maintain, or procire the establishitent
and maintenance of, any persion or superantiuation
funds (whether contributory or otherwise) for the
benefit of, and to give or procure the giving of
donations, gratuities, pensions, allowarices dud emolys
ments 10, any persons who dre of were at any time in
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vii

the employment or service of the Company, or any of
its predecessors in business, or of any company which
is a subsidiary of the Company or is ailied to or
associated with the Company or with any such sub-
sidiary, or who may be or have been Directors or
officers of the Company, or of any such other company
as aforesaid, or any persons in whose welfare the
Company or any such other company as aforesaid is
or has been at any time interested, and the wives,
widows, families, relations and dependants of any such
persons, and to establish, subsidise and subscribe fo

~ any institutions, associations, societies, clubs or funds
" calculated to be for the benefit of, or to advance the

interests and well-being of the Company or of any
other company as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or
benevolent objects, or for any exhibition or for any
public general or useful object, and to do any of the
matters aforesaid either alone or in conjunction with
any such other company as aforesaid.

To procure the Company to be registered or recog-
nised in any part of the world outside the United
Kingdom.

To promote any other company for ihe purpose of
acquiring all or any of the property and/or under-
taking any of the liabilities of the Company, or of
undertaking any business or operations which may
appear likely to assist or benefit the Company or to
enhance the value of any property or business of the
Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire ail or
any part of the shares, debentures, debeniure stock or
securities of any such company as aforesaid.

To sell, lease, morigage, or otherwise dispose of the
whole or any part of the property, assets or tinder-
taking of the Company for such consideration as the
Company may think fit, and in patticular for shdres,
debentures, debenture stock or other securities of any
other company and whether credited as pdid up i
full or in part.
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(m) To distribute among the members of the Company in
kind any property of the Company (whether by way of
dividend or otherwise) and in particular any shares,
debentures, debenture stock or other securities belong-
ing to the Company or of which the Company may
have the power of disposing.

@) To do all or any of the above things in any part of the
world, and either as principals, agents, trustezs, con-
tractors or otherwise, and either alone or in
conjunction with others, and either by or through
agents, sub-contractors, trustees or otherwise.

(kk) To do all such things as may be deemed incidental or
conducive to the attainment of the abowve objects or
any of them. o

And it is hereby declared that (o) The word “company” in this
Clause, except where used in reference to the Company, shall be
deemed to include any partnership firm or other body of persons,
whether corporate or incorporate, and whether domiciled in the
United Kingdom or elsewhere, and (8) The objects specified in each
of the paragraphs of this Clause shall be regarded as indepeizient
objects, and accordingly shall in nowise be limited or restricted
(except where otherwise cxpressed in such paragraphs) by reference
to or inference from the termis of any other paragraph or fhe name
of the Company, but may be carried out in as full and ampie a
manner and construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate and distinct company.

Provided that nothing herein contained shall empower the
Company to carry on the business of assutamee, insurance of
re-insurance within the meaning of the Insurdance Companies Act
1958, or of any Act amending, exteniding or re<eriacting the same,

4.  The liability of the Members is limited. .«
/
5. The share capital of the Company s 2100 divided into
100 Shares of One Pound eachi,
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WE, the several persons whose names and addiesses are subscribed,
are desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree ic
take the number of shares in the capital of the Company set
opposite our respective names.

e e s i e

MNumber of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS talg!:ln by each

ﬁ bscriber

Jrl

AN A Urve
(nirn Wl o
L rnndn e

DATED this 3% day of “Jony 1972

WITNESS to the above signatures:—

T G o
§3 \ppas Crodi Losate
Voot W8 AL
Yoty
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THE COMPANIES ACTS 1948 to 1967.

COMPANY LIMITED BY SHARES.

Articleg of Dggociation

- Of ——

NORTH SEA OIL DIRECTORY
LIMITED _~ .

5
44/

PRELIMINARY';/ ,
1. 'The Company is a Private Compiny £0 which the Repula~

tions contained or incorporated in Part TI of Table A in the First
Schedule to the Companies Act, 1948 (hereinafter called “Table A™)
shall apply, save in so far as they are hereinafter excluded or modi-
fied. Regulations 11, 24, 53,75, 77, 88, 89, 90, 96, 97, 107, 126, 130,
paragraph (b} of Regulation 134 and Regulation 136 of Pait T and
Regulation 4 of Part II of Table A shall not apply to the Company.

SHARE CAPITAL.

2. The original Share Capital of the Company is £100 divided
into 100 Ordinary Shares of One Found each.

3. The shares of the Company (whethier forming part of the
original capital or not) shall be at the disposal of the Directors, who
may allot, grant options uver of otherwise dispoge of the same to
such persons, at such times, and on such terms and conditions as they
think proper, subject always to Regulation 2 of Part I of T able A,
and to all relevant statutery provisions.

4. If any separate General Meeting convened puvsgant to
Regulation 4 of Part I of Table A shall have beert adjoutned for wan

P

10



of a quorum and a quorum shall not be present at the adjourned
meeting within fifteen minutes after the time appointed for the same,
two persons being or representing by proxy Members en.itled fo
attend the meecting shall be a quorum.

LIEN.

5. The Company shall have a first and paramount lien on all
the shares registered in the name of any Member {whether solely or
jointly with others) for all moneys dne to the Cosapany from him or
his estate, whether solely or jointly with any other personr, whether a
Member or not, and whether such moneys are presently payable or
not. The Company’s lien on a share shall extend to all dividends or
other moneys payable thereon or in respect thereof. The Directors
may at any time resolve that any share shall be exempt irom the
provisions of this Article, and the registration of a transfer of a share
shall operate as a waiver of the Company’s lien (if any) thereon.

TRANSFER OF SHHARES.

§. Subject only to the power of the Directors to limit the
membership of the Company pursuant to Regulation 3 of Part Il of
Table A, any share may at any time be transferred o a person who
is already a Member, and any Member may at any time transfer any
of his shares to any relative of his and the personal representatives of
a deceased Member may transfer any of the shares registered in the
name of the deceased Memnber to any relative of the deceased Member
becoming entitled to such shares under the will or on the intestacy
of such deceased Member. For the purposes of this Article the word
“relative” means and includes either parent and the issue of either
parent and any wife, widow, husband or widower of any such parent
or issue or of the Membei or deceased Member himself or herself,

7. Except in the case of a transfer of shares expressly authorised
by the last preceding Article, the right to transfer shares in the Cotn-
pany shail be subject to the following restrictions, namely:—

(a) Before transforring or requiring the Company to
register a transfer of any shares, the person, whether 4
Member of the Company or not, proposing to fransfer
the same (hereinafter called “the retiring Member™
shall give a notice in writing (hereinafter called “the
transfer notice™ to the Comipany that he désires to



(o)

(c)

(d

(5]

transfer the same, and the transfer notice shall consti-
tute the Company his agent for the saie of the shares
therein mentioned at the prescribed price to any
Member. A transfer notice once given shall not be
revocable except with the consent of the Directors.
Shares of different classes shall not be included in the
same transfer notice, and, should they be, the transfer
notice may be treated as invalid.

If the Company within a period of two months after
receiving any transfer notice shall find Members there-
inafter called “the purchasers”) willing to purchase ali
the shares therein mentioned, and shall give notice in
writing thereof to the retiring Member, he shall be
bound, upon payment of the prescribed price, to
transfer the shares mentioned in the transfer notice to
the respective purchasers thereof.

Every notice given by the Company under paragraph (b)
stating that it has found a purchaser for any shares
shall state the name and address of the purchaser and
the number of shares which he has agreed to purchase,
and the purchase shall be completed at 2 place and time
to be appointed by the Company, not being more than
28 days after the date on which the prescribed price of
those shares shall have been agreed or fixed as herein-
after provided.

If the retiring Member, after having become bound to
transfer any shares to a purchaser, shall make defauit
in transferring the shares, the Directors may authorise
some person to transfer the shares to the purchaser,
and the Company may receive the purchase rmoney, and
shall thereupon cause the name of the purchaser to be
entered in the register as the holder of the shares, and
shall hold the purchase money in trust for the vetiring
Member. The receipt of the Company for the purchase
money shall be a goed discharge to the purchaser, and
he shall niot be bound to see to the application thereof,
and after the name of the purchaser has been enteted
in the register in purported exercise of the aforesaid
powers the validity of the proceedings shall sot bé
questioned by any perso.

1f the Company shall not, within a period of two months
after receivinig a transfer notice, find Members desiring
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to purchase zll the shares mentioned in the transfer
notice, and give notice in writing thereof to the retiring
Member, or if the Company shall within the period
aforesaid give to the retiring Member notice in writing
that the Company has no prospect of finding purchasers
of all such shares the retiring Member shall be at
liberty (subject only to the restrictions contained n
Article 6) to transfer the shares at any time within four
months after giving the transfer notice, to any person
and at any price,

Tn this Article “the prescribed price” means the sum
per share specified in any transfer notice as the sum
which the retiring Member giving the notice fixes as the
fair value of the shares therein mentioned, unless the
purchaser, when agreeing to purchase those of the
shares which are purchased by him, notifies the Com-
pany that he does not accept such sum as the fair value
of the shares, in which case, and also in any case where
the transfer notice does not specify any sum per shars
as the fair value of the shares included therein, or i
deemed to be given pursuant to any provision of these
presents, the prescribed price of the shares being pur-
chased shall be the fair value of the shares to be agreed
between the retiring Member and the purchaser within
twenty-one days after the name and address of the
purchaser is notified by the Company to the retiring
Member, or, failing such agreement, to be determined
and certified by the Auditors of the Company on the
application of either party or of the Company, such
Auditors to act as experts and not as arbitrators in go
determining and certifying, and their decision to be
fijtal.

(g) Al shares included in any transfer notice shall be

offered by the Company in the first instance for sale
at the prescribad price to all Members holding Ordinaty
Shares (other than the Member giving the transfer
notice) on the terms and so that in case of competition
the shares so offered shall be sold to the Membeis
accepting the offer in proportion {(as néaily as may be
and withou! increasing the numbér sold to 21y Membef
beyond the number applied for by him) to their existing
holdings of Ordinary Shdres. All offers of shares
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under this paragraph shall be made by writing sen!
through the post in prepaid letters addressed to the
Members at their respective registered addresses a2¢
appearing in the register, and eveiy such offer shall
limit a time (not being fess than twenty-eight days)
within which the offer must be accepted or in default
may be treated as declined.

8. The personal representatives of any deceased Member shai
be bound at any time after the expiration of six months from the date
of his death, if and when called upon in writing by the Directors so
to do, to give a transfer notice in respect «of all the shares registered
in the name of the deceased Member at the date of his death, or such
of the same as still remain so registered, and should such personal
representatives fail to give such transfer notice or to execute a transfer
of such shares authorised by these Articles within a period of fourteen
days after being so called upon, they shall be deemed to have given
such transfer notice at the cxpiration of the said period of fourteen
days and the provisions of these Articles shall apply accordingly.

9. If any Member shall be adjudged bankrupt, his trustee in
bankruptey shall be bound forthwith tn give to the Company 2
transfer notice in respect of all the shares registered in the name of
the bankrupt Member, and, in defauli of such transfer notice being
given within one month of the bankruptcy, the trustee in bankruptcy
shall be deemed to have given such notice at the expiration of the

said period of one month and the provisions of these Articles shall
apply accordingly.

GENERAL MEETINGS.

10. Every Notice convening a General Meeting shall comply
with the provisions of Section 136 (2) of the Act as to informing
Members of their right to uppoint proxies and Notices of, and other
communications relating to, any General Meeting which any ember
is entitled to receive shall be sent to the Auditor for the time being,

11. In Regulation 52 of Part I of Table A the words “the
appuintment of, and” shall be deleted therefrom.

12. No business shall be transacted at any General Meating
unless a quorum is present. Two persons éach of whom is 4 Member
or a proxy for a Member shall be a quorum for all purposes,

P
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. 13, Regulation 54 of Part 1 of Table A shail be modified by
substituting, the words “the meeting shall be dissolved” for the con-
cluding.words “the- Members present shall be a quorum’”.

: | 14, , A qul may p'e demanded by any Member present in person
or by proxy and Regulation, 58 of Part I of Table A shall be modified
accordingly.

~ 1« ' < ¢ DIRECTORS.

( 15. ‘The number of the Directors shall, unless and until other-
wise determined by the Company by Ordinary Resolution, be not
less than two or more than seven. The first Directors of the Com-
pany shall be appointed in writing by the subscribers of the
Memorandum of Association. ‘

16. Any Director who serves on any committee or who devolies
gpecial attention to the business of the Company or who otherwise
performs services which in the opinion of the Directors are outside
the scope of the ordinary duties of a Director, may be paid such
extra remuneration by way of salary, percentage of profits or pther-
wise as the Directors may determine.

17. A Director shall not be required to hold a share qualifica-
tion but nevertheless shall be entitled to attend and speak at any
General Meeting and any separate meeting of the holders of any
class of shares in the Company.

POWERS, DUTIES AND DISQUALIFICATION OF
DIRECTORS,

18. In Regulation 78 of Part I of Table A there shall be inserted
after the words “unless the Company” the words “by ordinaty

resolution”, and the prov\iso to Regulation 79 of Part I of Table A
shall be omitted. L

19. A Director may vote as a Director in regard to any coniract
or arrangement in which he is interested, or upon any matter arising
thereout, and if he does so vote his vote shall be counted, and he may
ve counted in estimating a quorum when any such cofitract or

arrangement is under consideration, and Regulation 84 of Part 1 of
Table A shall be modified accordingly.

20. A Director présent at any meeting of the Directors or comi
mittee of the Directars shall not be required to sign his name it a
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book to be kept for that purpose and Regulation 86 of Part I of
Table A shall be modified accordingly. :

21. (1) The Directors shall cause to be kept the r@gister of
their interests in shares and debentures of the Company and of any
other body corporate which is its subsidiary or holding company, or
a subsidiary of its holding company, required by Section 29 of the
Companies Act 1967 (hereinafter called “the Act of 19677), xarid shall
make the register available for inspection and produce it at every
Anznual General Meeting as required by that sectiorr. The Dirgctors
shall supply to the Company all such information as is Tequisite for
the proper maintenance of the said register and is -préé.cr'iﬁe_:d by
Sections 27 and 31 of the Act of 1967. )

(2) The Directors shall comply with the provisions of
Section 26 of the Act of 1967 with regard to making available for
inspection by the Members of the Company the terms of the
Directors’ contracts of service.

22 The office of a Director shall be vacated:—

(1) If (not being a Director holding executive office for a
fixed term) by notice in writing left at the registered
office of the Company he resigns the office of Director.

(2) If he is absent from meetings of the Directors during a
continuous period of six months without special leave
of absence expressed by a resolution of the Directors,
and the Directors resolve that he has by reason of such
absence vacated office.

(3) If he becomes bankrupt or makes any arrangement of
composition with his creditors generally.

(4) Tf he ceases tobe a Director by virtue of, or is prohibited
from being a Director by an order made under, any of
the provistons of the Act.

(5) If he becomes of unsound mind.

ALTERNATE DIRECTORS.

23, A Director may by writing under his hand left at the
registered office of the Company appoint another Director or aiy
other person to be his alternate but no such appointment of any
person not being a Director shall be operative unless and wuntil
approved by resolution of the Directors or by a majority of the
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Directors for the time being. Every such alternate shall (subject to
his giving to the Company an address within the United Kingdom at
which notices may be served upen him) be entitled to notice of meet-
ings of the Directors and to attend and vote as a Director at any such
meeting at which the Director appointing him is not personally
present and generally at such meeting to have and exercise all the
powers, rights, duties and authorities of the Director appointing him,
Every such alternate shall also be entitled in the absence from the
United Kingdom of the Director appointing him to sign on his behalf
a resolution in writing of the Directors. Every such alternate shall be
an officer of the Company and shall not be deemed to be the agent
of the Director appointing him. A Director whose alternate s
present at a meeting of the Board shall be deemed to be presest
thereat himself for the purposes of paragraph (2) of Article 22. The
remuneration of an alternate shall be payable out of the remunera-
tion payable to the Director appointing him, and shall consist of such
portion of the last mentioned remuneration as shall be agreed between
such alternate and the Director appointing him. A Director may by
writing under his hand deposited at the registered office of the Com-
pany at any time revoke the appointment of an alternate appointed
by him and (subject to such app & W as aforesaid) appoint another
person in his place. If a Director hall die or cease to hold the office
of Director the appointment of his alternate shall thereupon ceass
and determine; Provided that if any Director retires pursvant to
Article 24 but is re-appointed by the meeting at which such retire-
ment took effect, any appointment made by him pursuant to this
Article which was in force immediately prior to his retirement shall

sontinue to operate after his re-appointment as if he had not so
retired.

RETIREMENT, REMOVAL AND PROCEEDINGS OF
DIRECTORS.

24. Subject to Article 31, at ¢ach Annual General Meeting of
the Company all the Directors for the time Being shall retire from
office.

25. In Regulation 92 of Part I of Table A the wotds “if wilting
to continue in office™ shall be substituted for ths words “if offeritig
himself for re-election™.

26. In Regulation 94 of Part I of Table A all the words after

“directors” and in Regulation 95 of Part I of Table A the second
sentence shall be omitted.
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27. Without prejudice to the provisions of Section 184 of the
Act, the Company may by Extraordinary Resolution remove any
Director before the expiration of his period of office, and may by
Ordinary Resolution appoint another Director in his stead.

28. The following words shall be added at the end of Reguia-
tion 98 of Part I of Table A, namely “A Director who is also an
alternate Director shall be entitled to a separate vote on behalf of the
Director whom he tepresents and in addition to his own vote”.

29. The following words shall be added at the end of Regula-
tion 99 of Part I of Table A, namely “For the purposes of this
Regulation an alternate Director shall be counted in a quorum but so
that not less than two individeals shall constitute a quoram™.

30. The following words shall be added at the end of Regula-
tion 106 of Part I of Table A, namely “and may consist of several
documents in the like form each to be signed by one or more
Directors”.

MANAGING AND EXECUTIVE DIRECTORS.

31. The Directors may from time to time appoint any one Or
more of their body in the office of Managing Director or {0 any other
executive office for such period and on such terms a¢ they think fit.
A Director so appointed shall not while holding such office be subject
to retirement by rotation but he shall ¢{subject lo the terms of any
contract between him and the Company) be subject to the same pro-
visions as to resignation and removal as other Directors of the
Company and if 2 Managing Director shali vacate the office qf
Director he shall ipso facto and immediately (but subject as aforesaid)
cease to be a Managing Director.

32. In Regulations 108 and 109 of Part 1 of Table A the wo:ds
“or a Director appointed to any other executive office” shall be

inserted immediately after the words “Managmng Director”.

ACCOUNTS AND AUDIT.

33. (1) The Directors shall from time to tjme in acforcja?ce
with Sections 148, 150 and 157 of the Act, and Sections 3-11‘ mtﬁuswe,
and Sections 16-20 inclusive of the Act of 1967, cause to ‘bc yrcparcd
and to be laid before the Company itt Gerieral Meeting 'such pmﬁf
and loss accounts, talance sheets, group accoutits Gf any) and Teporis

ag are referred to in those sections.
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(2) Auditors shall be appointed and their duties regulated
in accordance with Sections 159-162 of the Act and Section 14 4 the

Act of 1967.
NOTICES.

34. In Regulation 131 of Part I of Table A there shall be
substituted for the words “or to his registered address” the words
“at his registered address”, and the words “in the case of a notice of
a meeting” and all the words after the words “the letter containing
the same is posted” shall be omitted.

*M"‘—“
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NAT\}ES, ADDRESSES AN}) DESCRIPTIONS OF SUBSCRIBERS,

DATED this |giw day of "j;\é) 1972,

WITNESS to the above signatures :—
A~ e
Jowsdrn, €. Codea,
53 Lppar Crak Shresds
M@P\ U& e.z R
P SHeiae
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CERTIFICATE OF INCORPORATION

No, 3062758

I hercby certify that

NORTH Z8A OIL, DIRVOTCHY LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and thet the

Company is Limited,

Given under my hand at London the 25tk July 1972

N Joeghich

o TAVLORY

ﬁ Assistant Repistrar of Companies

t
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: / THE COMPANIES ACT, 1948,
) N ,’r’y

COMPANY LIMITED BY SHARES.

(COPY)

Special Regolution
OF

North Sea 0il Directory Limited

Passed the 15th day of April , 18677.

At an EXTRAORDINARY GENERAL MEETING of the
Members of the above-named Company, duly cenvened and held at

Rowe House, Fife Road, Kingston, Surrey.
on the 15th  day of April y 1977, the foliowing
SreciaL RusonutioN was duly passed:— 7

RESOLUTION.

That the name of the company be changed to
Spearhead Exhibitions Limited.




it / /7

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

N 165275'8

I honcboy eonrtify thint

HORTH SE& OIL DIRECTORY LIMITEX

A\a

' }i'-y:im.: by speetal rosolution and with the approval of the Secretary of State chungsd
its \-@u.r‘, is aow incorporated under the name of
B

o

e
SFEARHEPAR EXHIBITIONS LIMITED

o

Given under my hand at Cardiff the gy MAY 1977



THE COMPANITS ACT, 1048.

COMPANY LIMITED ¥% SHARES.

(COPY)

Sperial Regolution

oy

SPEARHEAD EXH;BITIONS L.IMITED

Passed the 22nd day of August , 1978,

At an EXTRAORDINARY GENERAL MEETING of tho

Members of é1;}1(: ahove-named Company, duly convened and held at
Rowe House Fife Road, Kingston-upon~Thames, Surrey

on the 22nd day of August , 107g, the following
$pEciaL REsoLurioN was duly passed :—

RESOLUTION.

1T WAS RESOLVED that the authorised share capital of the
Company be jncreased to £10,000 by the creation of 9900 shares
ranking pari passu with the existing shares of the Comipany.

-
=

Docv Stott
Chairman



Margin reserved for binding

[ No. of Company,... 1062 758 ’Z""
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THE COMPANIES ACTS 1948 Ta 1967

Notice of increase in nominal capita]

Sursuant 1o Section 63 of the Companies 4eg 7 {17

To the Registrar of Companies
Name ofCOmpany ________ v o oo Spearhead Exhihy tions

------------------------------ [LLTYT IO

....................... wenbeyond the Tegistered capital of £.=1.99......,...,.
The additiona] capital is divided g4 follows:.
Number of shares Class of ghare
9,900 Ordinary

The conditigs (eg voting rights, dividend rights, winding up fights, ete.) subject to whish the new

S“g’led.u-uﬁuu.uinn-l—-/‘u-o

LTI

LY
State whether

mze“n«»un.dﬁ-« -ur-ho-‘adu:«nu--uouuaolw-in./ut

* Delete “Limiteq ifnot appliceble
** Defega oo Hegessary
M
Preseated by: Finlay Robertson,

74776 High Street,
Esher, Surfey.,

Presentor’s referencer

¢ A/
Director orSccremry....‘.m..«...a...M%.’.%..“

]
Rt L LT TP PP qo«-"nn.;-4'“-2I:A-uuuwutnu-onquuuﬂnnnnnnnulnrﬂiumi¥ed

hereby giyeg You notice thae by mdinhryjmmmdinmyfspecial" esolution of the company dated the
“2nd August, 1 e st anp s » the nominaj capital of the company has beep increased by the

(LA LLITTTYToN

Nominal amount of each shnpy

£1

shares hipye beey

--lcullol&46'UllJli‘JdJulil-boll'litl)‘ LLLLTT FYP9Y

44444 #d)eung nuuuuueunu

T
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M
THE COMPANEES FOTS 1948 to 1881 Hl

SPECIAL RESOLUTION
of

SPEARHEAD EXHIEITICHS LIMITED

-~

PASSED on 3rd Decerber 1%44

AT AN EXTARORDINARY MEETING of the above-pamed Company duly convened
and held at 55-59Fife Road, Kingston upon Thames, Surroy en 37d Decomber

1984 the following Resolution was duly passed as a Bpealiol Repolution:-
RESOLUTION

THAT the provisions of the Memorandum of Assosiatien of tho Company

with respect to the objects of the Company bo oltered by donlotdng

the existing sub-clause (W) of the Clause 3 and gubotituking the

following new sub-clause:
" (W) To guarantee support or soecure with or without oongideratison
whether by persenal cover nt or by mortgaging sharging pledoing
or creating a lien upon the whole or any part of the undertaking
property and assets (present and future) and wivalled rapital of
tne {tmpany or by any sush methods the repayment or payment of a1l
sums (including, without limitation, Intersst) and the dischardge
of all liabilities, present or future, absslube or conkingunt
for which any person firm or company may at any ¢ime be indebted
or liable to any third party in any way, vhether such 1iabilasy be
the sole liability of tha* persdn, flxm or company or shall bo

Joint liability with any othor perscn, firm or expany.”

/5
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COMPARNIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition

" ofshares.
H
Flease 1o not Pursuant to section 155(6) of the Companies Act 1985
wnte 1 s
margm
Plosse complute To the Begistrar of Companies For official use  Company number

legibly, preforably R
in Black typa, or

bold block lantering L - }_ - _!, - _} 1062758
Name of company

Note
Flease road the notos

on page 3 befora :WMIITED

completing this form 7

*Irsert t m‘e/ xiwet DAVID CHARLES CHAPMAN STOTT of 1 River House, 23 The

of company

tinsart ramefs) and Terrace Barnes, London SK13_0YR CHRISTODHIER PUTILIR
address{es) of all
the directors _MMMMM#M“

SUSAN CROUCH of 10 New Road, Tdam, RjJ chmond, Surrey TWIO_ ZHY

——and ROBERT DAVID MUNTON—of Cherry—Tree—Ltottage—torahapm——
——Road, Holmbury—St—Nery—Dorkingr—Surrey

3 /’

B Xalw xdiractory [all the directors)$ of the above company do solemnly and sincerely detlare thot

5Deleta as
appropnatg

The business of the company is:

@é«; 1ok ¥hatek 2 reeqopised PR ficansed inptianls wWitNR serRearingof fradankiog Aot 1979t

' hop X uhaer % oRieRR Rxharises xader seatieR Aot ol tedRsurane] £RTRFISSACY 1955 tasarey on
SRR B BUCHEEY SN KRNI EION

{c} something other than the abovet

@% The company is propasing to give financial assistance in connection with the acquisition of shares in the
[company]garanery e hRitingcp PRy

Ji2

%g; The assistance is for the purpose of [that acquisition] FBS0CIRGXY BEEHENHAGLAN0N HAIN0EHAMING

PORIORA BKOANAORR TS

Presentor’s name, address and For official usy

reference (if any): Genaral Section , l'g. m #“
i |

The number and class of the shares acrjuired or to be acquired is: _EIVE HUNDRED AND
KTNGSTON SMITH

TYENTY SIX ORDINARY F1 SHARES
i : | i
i ; ‘1‘ h
Wl

DEVONSHIRE ROUSE "‘ T

146 BISHOPSGATE rﬂm !giﬁ?;’ﬁ?ﬁ- ‘""q
LONDON EC2M 4JY% CONPARIES SRSE 147128780

COMPANIES HOSE 85713784

(Ref: JRESAGH)




The assistance 1 10 be gven to nete 20 SUSAN CR0UCH ARD . ROBERT DAVID. BUNTGE . - Pespasred

Wi
e AR ARE ACQUIRING - THE - SHARES TN QUESTLGR = - e TSRS
Pieasp cumpiatn
== [ — AR T ET T TS e e T T TS T S ST (et SR £ s o e Atk et Sm e 4 S o ar o — fugh: m#nm’m‘w
in blaok type. 67
I s e S b e e e~ bl Hhoek ReTierig
*
The assistance will take the form of.
[ T
A loan to each of Susan Crouch and Robert David Munton of
Four Thousand Nine hundred and ninety nine pounds andg
sixty three pence
> -
~ s /
W
‘ e person who 130X a¥aufred [will acquire]* the shares is: ipkee 24
ERRIORALY
SUSAN CROUCH AND ROBERT DAYTRH MUNTON_ e o

The principal terms on which the assistance will be givers are:

3

The loan is repayable on demand, financial difficulties,
death, mental illness, imprisonment, bankruptcy or

: cessation of employment with the Company and any

! subsidiary or holding company of the Company. The loan
is interest free until repayment is due when interest of
2% abecve bank rate accrues

The amount of cash to be tzansierred o the person assisted is £.9.,99% . 26 . . o

The value of any zsset to be transferred to the person assisted is L. Not _applicable

e

The date on which the 2ssistance is to be giverr is... zg%mw E : “":T"é'?‘“"&* : 19%%"“ 7 Voga 2

e A
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Piensy do not 1/\We have formed the opinion, as regards the company’s initia! sifuation mmeasately following the date
Aol

v s onargh on which the assistance is proposed to be given, that there will be na ground en which 1t could then be
Pleass complate found to be unable 1o pay s debts. {note 3)

legibly, preferably

in black type, or

botd block lotteri ) )
o block lowering (@) {i/We have formed the opinion that the company will be able 1o pay it's debts as they fali due during

the year immediately foliowing that date]t (note 3\

Xtk dsvnteRcedkR rRIMER R R YR dnar ot Sormman XAt RS man ix onrhatHeR Rk Hwe
X0 X G X B Yo Mo X L B G B R SO0 Kt A X Aot XU KA RS Reha BN
XOROMEOK A 0% Jne NA KOG ¥ R ockE BY

T0alers sither {s) or
&) oy p;sgmpnme

w

And I/we make this solemn declaration conscientiously helieving the same to be trug and by virtug of the
provisions of the Statutory Declarations Act 1835.

*] .\
Declared aL’:\' S, el | “‘M“b@o—v\%“ - Declargnte to si w
‘_!-t\ﬂ.-ﬂ\h&p N w L@——\-—J—-ﬂ-—-
. -~
250 ot 'S
the C; day of MM R s e e 3
One thousand nine hundred and ”“-“‘-"ﬂ“i '{5“"“\ t-(::““}“w"m}
N C,,
43 :S— W «* IS __,_m,,,___..,""'
before me__<=2 7 7 - : ” ’
A Commissioner for Oaths-exNutary PUblic or Justice oF i /L/L:?%’Q)*--
~the Peace-ere-Solititor-having-the-powersconferred-omr __— =
a-Lommissionerior-LOaths. . - ’
NOTES
1 AFor lhgeargea. nng of “a person incurnng & liabitity” and "reducing or discharging a liability™ sea section 152{3) of tha Comipanies
ct1

2 Insert full name(s) and address(es) of the person{s} ta whom assistance is 1o bo given: ff a recipionit ia @ company the reyttred
office address should bie shown,

3 Contingent and prospective habilities of the company are to bo taken into aceount—see sectita 1E6(3) of the Companins Act
1985,

4 The auditors report required by section 156(4) of the Companies At 19685 must be annexed 1o this formi,

Page 3




AUDITORS' REPORT_TO THE DIRECTORS OF SPEARHEAD EXHIBMTIONS LIMITED
PURSUANT TO SECTION 156 (4) OF THE COMPANIES ACT 1985

We have examined the artached stacutory declaration of the directors dated today in connecction with
the proposal that the Company should give financial assistance for the acquisitinn of 526 of the
Company’s ordinary shares. We have enguired into the state of the Company's affairs so far as
necessary for us to review the bases for the starutory declasacion.

We are not aware of anything ro indicate that the upinion expressed by the directors in their declaradion
as to any gf the matters mentioned in Section 156(2) of The Companies Act 1985 is unreasonable in
all the cyfcumnstances.

KINGSTON SMITH

Chartered Accountants and Registered Auditors
Devonshice House

146 Bishopsgare

London EC2ZM 4JX

Dated 2910, &p‘bﬁaw M‘Qt{-




Fleaze do noy
write
thes matGm

Piooza complete
logitly, preferably
in black typo, er
bold block lettering

*lnso:t full nama
of company

1The copy must be
printed or In soMma
other form approved
by the registrer

§iroant Dircztor
Socrctary.
Adramsteage,
Admurscteative
Hecowar or Recawer
eatland! as
2ppropratn

Ref: JRP/AGH Aol rAlCYWrsUS | 4L

COMPANIES FORM No. 123

Motice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

For official use
refrT=-—T""<
! | |

L dovald an

To the Registrar of Companias Company number

1062758

Mame of compan*

| SPRARHEAD SURIRITIONS LIMITED

e o]

gives no\t? e i(g?ccordance with section 123 of the above Act that by resolution of the compony
dated_ 1A Seplimba  196%

increased by £ ..326
A copy of tha resolution authorising the increase is attached.?

1994 __the nominal capital of the sompany has koen

beyond the registered capitai of £1(.,.000

The conditiors 2.9, voting rights, dividend rights, winding-up rights etc.j subjoct 1o which tha now
shares hiave been or are to ba issued are as follpws:

0rd§nary shares of £1 each ranking pari pascn with the existing
ordinary shares of €1 each in the capital of the Company

Please uck here if

-~ sontinued overlast
el

| SImRSp—, |

. A LA ‘ . I Py
Signed ,’rféi’{%, Designation§ T+E€ €70k, Datg 29" Splembo 1oy,

-

Presentor's name, address and For official usa

refercnce {if any): .
ice § V) Gencra! sastion J.;Fasl [ olere s

Kingston Smith !

Devonshire House ”.l w l!“éliu‘l
i N B L
DL

146 Bishopsgate
LONDON EC2M 4JX
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COnPANTES HOUSE 8811 /94

|
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OYEZ Yicd Subiotars wew Snerery Scoaty 0d OyozBanse 7879 Road bondor SE4E 403
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SPEARMEAD EXINBITIONS LIMITED

kit

CY

NOTICE IS HEREBY GIVEN that an Extraordinary General Mecting of the above named
Company will be hicld at Rowe House, 55-59 File Road, Kingston-Upan-Thames, Surrey KT
ISF on ti\:,’,@ﬁf«;-wf—. day of Sep&nibo 19%4 acfd 30 sam/pm 1o consider
and if thought fir pass the following resolutions the secand and third of which vill be proposcd
as Ordinary Resolutions and the first, fourth and filth of which will be proposed as Hpesial
Resolusions.

RESOLUTION 1 '
“That the 28 issued preference shares of £1 each be and are now reclassified as 28 prdinary shares
of £1 each ranking pari passu in all respects with the existing ordinary shares in the capital of the
Company™

RESOLUTION 2

"That the authorised share capital of the Company be and it is herehy increased by £520 10
£10,526 by the creation of an additional 526 ordinary shares of £1 each ranking part psan in
Al respects as one class of shares with the exisiing ordinary shates in the capital of the Company”,

RESOQOLUTION 3

"That the Directors of the Company be and they are hereby generaliy authorised lot the purposes
of Secrion 80 of the Companies Ace 1985 ta exercise all the powers of the Company to aflol
relevant securities {as defined by Section 80 {2) of the Companies Act 1985) up o an apgregaie
nominal amount of £10,526 at any time or times during the peried from the date o which this
resolution was passed up to and including 31 December 1994 on which date the authority given
by this resolution shall expire and such authority shall allow the Company o make an olfer or
agreement before the expiry of the authority which would or might require shares to be alluteed,
or rights to subscribe for or to convert any sccurity into shares to be granted, after the expiry of
the authority”.

RESQOLUTION 4

"That the Dircctors of the Company be and they are hesehy empowered pusstant to Sectin 95
of the Companies Ace 1985 to allot equity secutities Gvithin the smeaning of Section 94 as defined
for the purposes of Secrion 95 of the Companies Act 1985) for cash pussuant to the authosy
conferred by the previous resolution at if Section 89 (1) of the said Ace did wot apply te any anch
aflotment™,
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Company Number 106275Y

SPEARHEAD EXHIBITIONS LIMITED

NOTICE TO THE REGISTRAR QF COMPANIES

Giiven pursuant to Seciion 380 of the Companies Act 1985 the following Special Resolutions
were passed at an Extraordinary General Mecting of the Company held 21 Rowe House, 55-59

Fite Koad, Kingston Upon Thames Susrey on the "7 ooee £ o aaa day of
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RESQLUTION

“Thac the 28 issued preference shazes of £1 cach be and are now reclassified as 28 wrdinary shares
of £1 each ranking pari passu i all respects with the existing ardinany shaes in the capitad nf the
Company”

RESOLUTION

“That the Directors of the Company be and they are hereby empoweeed pursiant 1o Secting 95
of the Companies Act 1985 to allot equity securities twithin the meaning of Section 94 a» detined
for the puzposes of Sention 95 of the Companies Act 1985) for cash pursuant 1o the anthonty
conferred by the previous resolution as if Section 89 (1) of the said Act did ot apply 1 vy sach
allotment”,

RESOLUTION

"Thar the Articles of Association of the Company be amended by inserting in Jine 3 of Artie
* thereof the number “10” berween the word "Regulation® and the number “11° and thar i
connection with the subscription for 263 ordinary £1 shares in the capital of the LCompany by
cach of Mrs Crouch and Mr. Munton the Company be and is hereby suthoriced 16 give finanx ial
assistance to each of Mrs. Crouch and Mr. Munton lending cach of then the sum of £5,000 i
the terms and conditions set our in the agreement a copy of which is produced at the Meeting,
and initialled by the Chairman hereofl
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