Statutory Declaration of complianse
with resuirements on application
for registration of a company

Eﬁtﬂeﬁ% do ot Pursuant to section 12(3) of the Companies Act 1985
this margin . '
o o To the Registrar of Companies Forofficlaluse  Forofficial Luse
ease complete L | s iie ialiey e
I Puale iy o r, 3 )
ﬁblaék’lypé.ﬁr‘ \ o ) !.. - i - .! - ..al Q JADL%% >
bold blocklettering  Name of company- # : ( v el
*insertful i " SHEPHARD CONFERE des Lmmen
name of Company ' .
| DAVID STEWART HODGSON, signing on behalf g o
of _ SWIFT INCORPORATIONS LIMITED )
'2 BACHES STREET
LONDON N1 6UB _ o
t aolets as do solemnly and sincerely declare that{ am a“[Seﬁei%e%engaged—iﬁ—the—fermaﬁeﬁﬁHhe-
appropriate

~cormpanylt [person named as director or secretary of the company in the statement delivered to
tr:e regyistrar under section 10(2)t1 and that all the requirements of the above Act in respect of the
registfaiicn of the above\comp,an'y and of matters precedent and incidental to it have been -
complied with, ra
And | make this solemn géclaration conscientiously believing the same to be true and by virtue of

the provisiocns of the Slétutory Declarations Act 183

11, SH}P STREET £ Declarantto sign below

Declared at . .
BREGON, &
POWYS i
Dated the 16th ?by of January, 1989,
— W ! ’
] ? ,{4 " %,
beforg-ny ‘-”ff/f‘fi a .
A Commissioner for Oaths or Notary lé‘ﬁblic or Justice of
the Peace or Solicitor having the powers conferred an g,
Comrissioner for Oaths. .
Presantor’s name, address and’ For oificial use -
reference (if any): : . Naw Companles Section Postroom
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AR COMPANIES FORM No. 10

m Statement of first directors
and secretary and intended
situation of registered office

PIQI?B? do not Pursuant to sectfon 10 of the Companies Act 1985
write in
thls margln
. i

To the Registrar of Companies o ,
Plonse complate For official use
tegibly, prefarabty :
In black type, or )
bold block lottering ‘

Name of company Vs

* Insert full name « SHEPHARD (ONFERENCES LinNTED E
of company / '

The mtended situation of the registered office of the compa;}y on incorporation is as stated below

Z _
| M NS A STREET. /S |
BURAL - P ) -

P @LUO‘\ < /
: / : Postcode | S i~-{ m‘_’_ TJZ J
if the memorandum is delivered by an agent for the subscribers of the ‘ -
memorandum please mark "X'in the box opposite and insert : ><
the agent’s name and address below
‘, v e

A

FEt R DO L
 REREET |
. 5/ ;
;g E-%:f: b e ‘
R TG R .
B T F T Sy Postcode {
4 RIVENY 3 B B

Number of continuation sheets attached (see note 1)

Presentcr’'s rame address and Faor official Llse
reference (if any): General Section Post room
F ¢ :+ oo e oAt
ot P Y e g Y
] ) L. .
" f ;"‘-rd 'Q‘, .f:f\‘gm

kel PLAGE
o + " l:v‘ ‘
Paget o1 pE  AUYSS8 / QS

FHAR/GIOSPNG/ 2




The name(s) ar.* warticulars of the person who is, or the persons wio are, to be the first director or

directors of the: 'ﬂmpanv {note 2) are as follows:

Name (note 3 Q‘E&!ﬁf!QEE £EQ2Q CHEPH AR Busi qssf?cctj)a ign

Previous name(a) {note 3) Nationality
i\ddress (noted)  STDME /06/5 = BE1778-
' PE MNAN Blks f[ Date of birth (where applicable)
' Postcode | | {nbie 6)

Other directorships t ~77/,= S/-/FPHF)FD PRESS [ImITED!

"HEPHHIZ )

PUBLICATIONS LInTED !

HE/Z EFoR 1D MHNHQEMEH LIpATED

[

7

e

| consent to act as dirpt oEtof the c Z_ Z named on page 1
Signature AD(( / 7"

)

\fhe < 199

Name {note 3}

o ANE HOH/cH SHEPHARD

Business occupation

., MOUSEWIFE
Previous name(s) (note 3} Nationality E
Address (note 4) STONE /——/OMSA:‘ BRiTISH

Pens . Buoss.

Postcode

Date of birth {where applicable)
{note 6)

Other directorships t

“THE SHEPHARD FRESS LIWITED

1

2 e 1G9

| consent to act as dire He cofnpa amed on page 1
_Signature\-/'{ M ST s /ﬂi \
_'F.‘ L4
TR

'\/éate

:(“‘

Name (hote 3)

Business occupation

Previous name(s) (note 3)

Address {note 4)

Nationality '

Postcode

Date of birth (where applicable)
(note 6)

Other directorships T

| consent to act as director of the ccmpany named on page 1

Date

Signature

Pleage donot
write.dn
thla margln

1 enter particu!ara
of other
cirectorships
held or previously
held {see note 5}
if this spaca is
ineufficient use a
continuation shaet.

Page 2




at

Slgase do ot The name{s) apd particulars of the persen who s, or the persons who are,to be the flrst sparetary, or Joint

wiltg in gacrotaries, of the company sre as follows: ) * :

live margin - wy; NSRRI N P ' A T AT VXA ONCIN PEATALLS 0 ML L MY
I Name inotes 387 MARGARET. STHG.C _ )

Plaase complete I T T S o

loglbly, preferably ==

L"J&‘éﬁ:&‘ﬁh";}mg I'Previous name(s} (note 3) _ .
Address {notes 4 & 7) D@OBL)‘}HDS N P/_ O =2 C}Q):“}_.TH LAHE

Do ey HFloH WYcomBE ,  BulksS e .
Pasteode| P13 &SXM

| consent to act as sgcretary of the company named on page 1

N 21 12 2

\
 Stgnature, / /
o

i Name {notos 3 &7} SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) o
Address {notes 4 &7) 2 BACHES STREET
LONDON |
4 B Postcode| N1 6UB
ry pigf company named on page 1
.

ﬁ.' - . o pa¥
Signature gl ‘\\ {Authorised Signatory). - Da@r@ Jﬁ“‘ 0
ORI e j{’ i -
{7 |
e o
delets f the farm is ‘ , f’ @3‘ AT JRN 49323’
signed by th . . [T ERNT P AT i e 1)
sugt;‘cr?bers ° Signature of agent on behalf of subsribers g Date
- =
Signed Data

delat% iL the form is

gigned by an agent on .
behaslf of the Signed : Date
subscribers,

All the subgeribers Signed Date
must sign either
personally er by a ]
Person or Lersons .
authorlsad to cign Signed Date
for them.
Signed Date
Signed Date
2

Page 3




THE COMPANIES ACT 1985 FEE -P.A"iD
PRIVATE COMPANY LIMITED BY SHARES sl
éom?ma&ﬂwtns_s

MEMORANDUM OF ASSOCIATION OF

SHEPHARD CONFERENCES LIMITED

e

1. The Company’s name is "SHEPHARD CONFERENCES LIMITED".
2, The Company’s registéred office Is to be situated in England & Wales.

3. The Company’s objects are :- s
. ./’f‘f'f

(a) () To promote, organise, stage, advertise and publiclse conferences,
exhibitions, displays and meetings of all kinds; to carry on ali or any of the
businesses of . exhibition contractors, designers and = promoters; inventors,
designers and manufacturers of and dealers in display equipment, models, appllances
and devices of all kinds, creation and display specialists and contractors,
exhibition stand builders and designers, shopfitters, and consuitants, contractors
for the installation of shop fronts and fittings either as principais or through
any other persons, firms ot companies; publicity consultants and advisers,
orgarisers of and agents for advertising, publicity development and other schemes
of all kinds, proprietors and arganisers of direct mail services, editorial and
other public refations seyvices, portrait, technical, commercial and general
photographers,  artistic  designers, publishers of artistic and . other works,
promoters, organisets, producers and conductors of lectures, entertainments,
theatricai productions and enterprises of all kinds, to hire and let on hire halls,
theatres and buildings to be wused for lectures, conferences, entertainments,
meetings, gatherings, balls, concerts and any other purpose which the Company may
deem cdesirable; to employ -;the" services of and act as agents for lecturers, authors
and other professional persons, dealers in cameras, films and photographic
materials and requisites of ail kinds, electrical goods of all kinds, fancy goods,
and articles of every descripticn;  builders and contractors, builders’ merchants,
contractors for the ersction, repalr, demolition and decoration of buildings and
structures of every description, and manufacturers  of and dealers in ali materlals
required In connection therewith, general engineers, electricians and carpenters,
proprietors and operators of  motor vehlcles, haulage and transport contractors,
general agents and contractors; and to buy, gsell and deal in materials, apparatus,
machinery, plant, articles and things of every description capable of being used
for the purposes of any of the above-mentioned businesses or commonly supplied by
persons engaged therein or llkely to be required by "any of the customers of the
Company. ‘ , )

() To act as agents for clients of the Company in the organisation of
conferences, Including the location of suitable premises, the arrangement of
travel, refreshment, entertainment and accommodation; to organise the attendant
publicity, invitations, place settings, Identity labels, favours, badges and the
printing  thereof, and the supply of all requisite stationery; to arrange the
provision of special lighting, microphones and ampliflers; to provide f{or floral
and other decoration, and gifts and presentations; and to do l=the--foregoing
things elther by contract or in an expert advisory rnapacity.

OB .
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(b) To carry on any other trade or business whatever which con in tf;e opinion ¢f the Board of
girect_ors be advantageously carried on In connection vith or ancillary 1o any of the husinesses of the
ompany. ' i

(¢) To purchase or By any other means acquire and take options over apy property whatever, and, any
rights or privileges of any kind over or in respect of any property. h

(dy To apply for, register, purchase, or by other means achuire and protect, prolang and rencw,
whether In the United Kingdom or elsewhers any patents, patent rights, brevcits d'invention, liconces,
secral progesses, trade marks, designs, protactions and concesslons and to disclaim, alter,” modify, use

and turn to account and to manufacture under or grant licancos aor privileges in- respoct of the same,

and to oxpend money In oxperimenting’ upon, testing and improving any patents, inventions ar rights .

which the Company may acqulre or propose to acquire. ,
- ]

(e) To acouire or undertake the whole or any part of the business, goodwill, and assets of any person,

firm, or company carrying on or proposing to carry on any of the businesses which .the Company Is

authorised to carry.on and as part of the consideration for such acquisition to undertake all or any OF

‘the flabilities of such person, firm or ‘company, or to acguire an interast in, amalgamate with, or

enter Into pacinership or Into any arrangement for sharing profits, or for co-operation, or for mutual

assistance 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 consideration for any of the acts or things
aforesald or property acquired, any shares, debentures, debenture stock or securities that may be
agreed upon, and to hold and retain, or sell, morigage and deal with any shares, debentures, debenture
stock or securities so received. K

() To Improve, manage, construct, repair,. develop, exchange, let on lease or otherwise, nwortgage,
charge, sel!, dispose of, turh to account, grant licences, options, rights and privileges [n respect of,
or otherwise deal with alt or any part of the property and rights of the Company.

{g) To invest and deal with the moneys of the Company not immediately required in such manner as may”

from time to time be detarmined and to hold or otherwise deal with any investments made.

{(h} To lgnd and advance money or give credit on any terms and with or without security to any persan,

firm or company (including without prejudice to the aenerality of the foregoing any holdlng company,
subsidiary or fellow subsidiary of, or any other company associated in any way with, the Company), t¢
enter into guarantees, contracts of indemnity and suretyships of all kinds, to receive money on deposit
or foan upon any terms, and 10 Secure Of guarantee in any manner and upon any terms the payment of any
sum of money or the parformance of any obligation by any person, firm or company (including without
prejudice to the generality af the foregoing any such holding company, subsidiary, fellow subsidiary or
assaciated company as aforesald). : . .

(i) To borrow and raise money In any manner and to secure the repayment of any money borrowed, raised
or owing by mortgage, charge, standard securlty, lien or other security upon the .whole or any part of
the Company's property or assets (whether present or future), including its uncalled capital, and also
fy a similar mortgage, charge, Sstandard secwily, lien or security to securg and gquarantee the
performance by the Company of any obligation or liability it may undertake or which may become binding
on it ‘ ; .

() To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notes, bils of lading, warrants, debentures, and other negotiable or transterable
instruiments,

(k) To apply for, promote, and obtain any Act of Parllament, grder, or lcence of. the Department of
Trade or othar authority for enabling the Company to carrty any ot its cbjects intc effect, or for
effecting any modification of the Company’s constitution, or for any other purpose which may seem
cafculated diractly or indirectly to promute tha Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the Company's interests.

() To enter into any arrangements with any government ot autherity (supreme, municipal, local, or
ptherwise) that may seem conducive to the attalnment of the Company's abjects or any of them, and to
cbtain from any such govemment or authority any charters, decrees, rights, privileges or concesslons
which the Company may think deslrable and to carry out, exercise, and comply with any such chaners,
docreas, rights, privileges, and concessions. :

{m) To subscribe for, take, purchase, o otherwlse acquire, hoid, sefl, deal with and dispose of
place and underwrite shares, stocks, dabentures, debenture stocks, botds, obligations or secutities
issued or guaranteed by any other company constituted or carrylng on lbusiness in any part of the worid,
and debentures, debenture siocks, bonds, obligatlons or securities Issued or guaranteed by any
government or authority, municipai, local or otherwise, in any opart of the world

(n) To control, manage, finance, subsidise, co-ordinate or otherwlse assist any company or companias
in which the Company has a direst or Indirect financial interest, 10 provide secretarial, administrative,
technical, commarcial and other sarvices and facliitles of all kinds for any such company or companies
and to make paynents by way of subvention or othetwisa and any other.errangements which may seem
desirable with respect to any business or operations of or generally wit fespect to any such company
or campanies, e

.



{0) Te piomote any other company for ths purpose of acquiring the whole or any part ot tha
buslness or property or undertaking or any of the llabilities of the Company, or of Uncertaking any

business or operaflong which may appear likely to assist or benetit the Company or to enhance the valug -

of any property or business of the Company, and to place or guarantee the placing of, underwrits,
Subscrltlae for, or otherwise acquire all or any part of the shares or securities of any such company as
afaresaid,

(p) To sell or othwiwise dispose of the whole or any part of the business or property of the
Company, either together or in portions, for such consideration as the Company may think fit, and In
particular for sharas, debenturas, or securities of any company purchasing the same,

{q) To act as agents or hrokers and as trustees for any person, firm or cOmpahy, and to undertake -

and perform sub-contracts,

{r) To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment to him or them of sharas or other securities of the Company credited as
paid up in full or in part or otherwise as may bhe thought expedient,

(s) To pay all or any expenses incurred In connection with the promotion, formation and
fncorparation of the Company, or to contract with any person, lirm or company. to pay the same, and to
pay commissions to brokers and others for underwriting, placing, selling, or duaranteeing the
subscription of any shares or other securities of the Company. .

(t) To support and subscribe to any charltable or public object and to support and subscribe to
any institution, society, or club which may be for the bhenetit of the Company or its Directors o
employees, or may be connected with any town or place where. the Company carries on husiness; to give
or award pensions, annuities, gratuities, and superannuation gor other allowances or benefits or
charitable ald and generally to provide advantages, facilittes and services for any persons who are or
have been Directors of, or who are or have been employed by, or who are serving or have served the
Company, or any company which Is a subsidiary af the Company or the hoiding company ot the Company or a
fellow subsidiary of the Company or the predecessors in “husingss of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the wives, widows, children and other relatives
anxd dependants of such persons; to make payments towards insurance; and 1o set up, establish, support
and malntain superannuation and other funds or schemes (whether contributory or: non-coitrihutory} for
the benefit of any of such persons and of thelr wives, widows, children and other relatives ‘and’
dependants; and to set up, establish, support and maintain prolit sharing or share purchase schemes for
the bhenetit of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to fend money 1o any such employees or to trustees on their behalf to -enable any
such purchase schemes 10 be established or maintainad. Le

{u) Subject to and in accordance with a due compliance with the provisions of Sections 155 to 158
{inclusive) of tha Act (if and so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financlal assistance (as defined In Section 152(1){(a) of the Act)
for any such purpose as s specified In Section 151(1) andfor Section 1151{2) of the A&t

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

(W)To procure the Company to be registered or recognised n any part of the world.

(x} To do all or any of the things or maiters aforesaid In any part of the world and either as
principals, agents, contractors or otherwise, and by or through agents, brokers, sub-contractors ar
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 objects or any of them. '

AND so that:-

{1) None of the objects set forth in any sub.clause of this Clause shall be restrictively
construed but tha widest interpretation shall be given to each such obiect, and none of such objects
shall, except where the context expressly so requires, bo In any way (imited or restricted by reference
to or Inference from any other oblect or objects set forth in such sub-clause, or by reference to or
inferance from the terms of any othar sub-clause of this Clause, or by reference 10 or Inference fiom
the name of the Company.

(2) None of the sub-clauses of this Clause and none of the ohjects therein specitied shall
be deemed subsidiary or anclllary to any of the oblects specified in any other such sub-clause, and the
Company shall have as full a power to exercise eadii and every one of the objects specified in each
sub-clause of thls Clause as though each such sub-clause contained the objects of a separate Company.

(3) The word "Company" in this Clause, excapt where used In reference to the Company, shall
he deemed to Include any partnership or other body of pearsons, whether incorporated or unincorporated
and whether damicifed In ths United Kingdom or elsewhera.

(4) In this Clause the eoxpression “"the Act" means the Companies Act 1485, but so that any
reference In this Clause to any provisicn of the Act shall be deemed to include a reference to any
statutory modification or re-enactment of that provision for the time belng in force,



4. The liability of the Mambers Is Himited, e
5. The Company's sharo capital is £10000 divides io 10000 shares of £1 each. /“;

We, the subscribers 1o this Memorandum of Associztion, wish io be formed Into a Company pursuant to
thls Memorandum; and we agree.t0 take the number of shares shown opposite our respective names.

——

Numhber of shares taken
Names and Addresses of Subscribers , by ':a poid SLbscriber

For and on hahalf of

1. Instant Cenpanies Limited
2 Baches Streat
Lordon N1 6UB

- 0One

For and on behalf of
2. Swift Incorporations Limited
2 Baches Street

: - One
tondan N1 6UB ' }

apunmpasyem

Total shares taken - Two

Datadi the 16th day of January, 1989,

Witness to the above signatures, zeégcgggnset oot _"//‘ .
London N16UB o : A;,,.f“ )
4/ \/&,')'7"’\7” ®
THE COMPANIES ACT 1985 /

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSCGCIATION OF

SHEPHARD CONFERENCES LIMITED

PRELIMINARY

1. (a} The Regulations contalned in Tabie A Jn the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended by the Companies (Tables A to F} (Amendment) Requlations 1885 (such Table
beitig hereinafter called "Table A") shall apply to the Company save in so far as they are excluded or
varied hereby und such Regulations (save as so excluded or varled) and the Artictes herelnafter
contalned shall he the reguiations of the Company.

{b) In these Articies the expression “"the Act” means the Companles Act 1985, but so that any
refarenca in these Arlcles to any provision of the Act shali be deemed to include a reference to any
statutory madification or re-enactment of that provisian for the time heing in force,

ALLOTMENT OF SHARES

2, (a) Shares which are comprisad in the authorised share capltal with which the Company Is
Incorporated shall be under tha control of the Dirgetors who may (subject to Section 80 of the Act and
to paragraph (d) below) allot, grant optlons over or otherwise dispose of the same, to such persons, on
such tarms and in such manner as they think fit.

{b) All shares which are not comprised in the authorlsed share capital with which the Company Is
Incorporated and which the Oirectors propase to. Issve shall first be offered to the Members in
proportion as nearly 85 may he to the numbar of the edisting shares held by them rospectively unless
the Coinpany in General Meeting shall by Special Resolution otherwise dQirect. The offer shall be made
by notice specitving the number of shares offered, and limiting a period (not being less than fourteen
days) within which the offer, H not accepted, wili be deemed to bha declined. Afier the oxpiration of
that pariod, those sharaes 5o deemed to be decllned shall be offered In the propontion afaresaid to the
persons who have, w!thin the sald psriod, accepted all the shares oftered to them; such further offer
ghall he mado In like terms in the same manner and iimited by a like perlod as the original offer. Any
shares not acceptad pursuant 1o such ofter or further offer as aforesald or not capable of being
offered as aforesald except by way of f{ractions and any shares released from the provisions of this

R44558



Aricle by any such Special Resolution as aforesald shall be undar the controt of the Dlrectars, who
may allot, grant optlons qver or otherwise dispose of the same to such persons, on sugh terms, and in
such mannor as they think fit, provided that, In the case of sharss not accepted os aforesald, such
shares shall not be disposed of on terms which are more favourable to the subscribers therefor than the
tarms on which thay wore offered to the Members, The foregoing provisions of this paragraph (b) shall
have effect subject 1o Section 80 of the Act.

{c) In accordance with Section 91(1) ol the Act Sections 89(1) ant 90{(1) to (8) (inclusive) of
the Act shali not apply to the Company.

(d) The Directors are generzily and unconditionally authorised for the purposes of Section 30 of
the Act, to exercise any power of the Company to allot and grant rights to subscribe for of conve..
securitles into shares of tha Company up to the amount of the authorised share capital with which the
Company Is Inccrporated at any time or times during the period of five yezars 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 sald Section 80} be renewed, rovoked or

zried by Ordinary Resolution of the Company In General Meeting. .

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the
Company shall also have a first and paramount lien on all shares, whether fully pald or not, standing
registered in the name of any person indebtad or under lfability to the Company, whether he shall he
the sole registered holder thereof or shall be one of two or more Jeint 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 iiabllity of any Member in defauit In respect of a call shall be increased by the addition at
tha end of the first sentence of Clause 18 in 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

5  (a) A notice convening a General Meeting shall be required to specily the general nature of the
business to be transacted only in the case of special business and Clause 38 in Table A shall be
modified accordingly. ‘

All business shall be deemed special that Is transacted at an Extraordinary Seneral Meeting, and
also all that is transacted at an Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reporis of the Directors and Auditors, a.ld
the appointment of, and the fixing of the remuneration of, the Auditors. .

(b) Every notice convening a General Meeting shail comply with the provisions of Section 372(3)
of the Act as to aiving Information to Members in regard to their rght to appoint proxies; and notices
of and other communications relating to any General Meeting which any Memher is entitled to receive
shali be sent to the Directors and to the Auditors for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed‘ as if the words “at the time when the
Meeting proceeds to business" were added at the end of the first sentence.

(b) If a quorum Is not present within haif an hour from the time appointed for a General Meeting
the General Maeting shall stand adjourned to the same day in the next week at the same time and place
or 10 such other day and at such other time and place as the Directors may determine; and it at the
adjourned General Meeting a quorum s not present within halt an hour from the time appointed therefor
such adjourned General Meeting shall be dissolved.

{¢) Clause 41 in Takle A shall not appiy to the Company.
APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Tablc A shall not apply to the Company.

{b) The maximum number and minimum number respectively of the Directors may be datermined from
time to time by Ordinary Resojution in General Meeting of the Company. Subject to and in default of
any such datermination thore shall bhe no maximum pumber of Directors and tha minimum number of
Directors shall be one. Whangoever the minimum number of the Directors shall be one, a scle Director
shall have authority to exerclse all the powers and discretions by Table A and by these Aricles
expressed to be vasted in' the Directors generally, and Clause B9 In Table A shall be modified
accordingly,




{¢) The Directors shall not ke roquired to retire by rotation and Clauses 73 to 80 (inglusive) in
Table A shall not apply to the Company,

(d) No porson shai  be appointed a Dlrector at any General Meeting unjess either;r
(1) heis recommended by the Diractors; or

(i) not less than fourtean nor more than thirty-five clear days hefore the date appeinted
jor the General Maeting, notice executed by a Member qualified to vote at the General Meeting has been
given to tho Company of the Intentlon to propose that person fjor appelntment, together with notice
executad by that person of his willingness to be appointad. ‘ J )

{e) Subject to paragraph (d) above, tha Company may by Ordinary Resolution [n General Meeting
appoint any person who is willing to act to be a Director, either to fill a vacancy or as an additional
Director. : '

. y
{f) The Directors may appoint a person who Is willing to act to be a Director, either I,t'o A a~
vacancy or as an additional Director, provided that the .appointment does not cause the rumber of

Directors to exceed any number determited In accordance with paragraph (b) above as e maximim number
of Directors and for the time being in force.

BORROWING PQWERS

8. The Directors may exercise all th. “powers of the Company to borrow monay without limit as to
amount and upon such terms and In such manngr as they think fit, and subject (In the case of any
security converticle into shares) to Section 80 of the Act to grant any mortgage, charge or standard
security over Its undertaking, property and uncalled capital, ‘of/ any part thereof, and toc issue
debentures, ‘debenture stock, and other securitles whether outright or as security for any dabt,
llability or obligation of the Company or of any third party. ’

ALTERNATE DIRECTORS - P ,
. , ; . . 4 O I

9. (a) An alternate Director shall not be entitled .as such to receive any remuneration from the

Company, save that he may be pald by the Company such part (if any) of the remuneration otherwise

payabla to his appointor as such appeintor may by notice in writing to the Company from time to time
direct, and the first sentence of Clause 66 in Table A shall be modified accordingly. ;

(b} & Director, or any such other person as IS mentioned in Clause B5.in Table A, may act as an
alternate Director to represent more than one Director, and an alternate Director shali be entitled ac
any meeting of the Directors .or of any committee of the Directers to one vote for every Director whom
he represeats in addition to his own vote (if any) as a ODirectar, but he shall count as anly one for
the purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

16, The otfice of a Director shall be vacated if he becomes incapable by reason of iilhess or infury
of managing and administering his propeny and affairs, and Clause 81 in Table A shall be modified
accordingly.

GRATUITIES AND PENSIONS

t1. (a) The Directors may exercise the powers of the Company conferred by Clause 3(t) of the
Meomorandum of Assoclation of the Company and shall be entitied to retain any benalits received hy them
or any of them by reason of the exercise of any such powers. .

(b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meating of the Directors or of any commities of the Directors, on
any resolution, notwithstanding that it in any way concerns or relates to & matter In which he has,
directly or indiractly, any Kind of interest whatsoover, and if he shall vote on any such resolution as
aforysaid his vote shall be counted; and In relation to any such resolution as aforesaid he shall
(wicier or not he shall vote on the same} be taken Into account in calculating. the quorum present -at
the meating, '

(b) Clauses 94 to 97 (Inclusive) In Table A shall nat apply to the Company.



INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified out of the -
assets of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in conpection with
any application under Section 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be liakle for any foss, damage or
isfortune which may happen to or be incurred by the Company in the execution of the
duues of his office or in relation thereto. But this Articte shall only have efizct in so
far as its provisions are not avoided by Section 310 of the Act : |

(b) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. The Directors may in their absclute disci utlon and without assngmng any reason

therefore, decline to register the transfer of a shaie, whether or not it is.a fully paid
share, and the first sentence of Clause 24 in T able A shall not: app;y m Ihe Company

Names and Addrasses of Subscribers

Far and an bohalf of

1. Instant Companies Limited
2 Bachas Street
Lendon N1 E6UB

For and on behalf of

2. Swift Incarporations Liritad A o
i 2 Baches Streot
London N1 6US }
1=
(/ ;
Datad this 16th day of January, 1988.
Witnass to the above signatures, Terry Jayne
' 2 Baches Stroot -
London N1 GU8 / f"a ~
\J Lmﬁp’tﬂc
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2343006

I hereby certify that

SHEPHARD CONFERENCES LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 3 FEBRUARY 1989

G By

M. ROSE

an authorised officer

HCOU78




