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DECLARATION of Complianee with the requirements of the
Companies Act, 1948, oa application for registration of a Company.

Pursuant to Seetion 15 (2).

BRIDGES EXHIBITIONS

Insert the
Namo of the
Company. |

LIMITED

MESSRS. WILLIAM CHARLES CROCKER

22, BENTINJK STREET,

LONDON, W.1l.

The Solinitors' Law Statlonery Society, Limited
22 Chancery Lane, W,G.2: 3 Bucklorsbury, E.C4: 49 Bedford Row, W.Q.1; 6 Victorla Strect, S.W.1:



{¢) Bere insert:
*“ A Solioitor of the
“Supreme Court **
{or +n Scotland * g
Bolicitor ')+ engagod
“in the formation»

or

“A person named
“in the Articles of
* Assoolntion &g a
“Dircotor or
 Seorotary,”

Declared a

ﬂ‘ Thomas John Cable

¥

of 22, Bentinck Street in the County of London

Do solemnly and sincerely declare that I am (%) a Solicitor

of the Supreme Court engaged in the formation

of BRIDGES EXHIBITIONS

Limited,
And that all the requirements of the Companies Act, 1948, in respect of
maitters precedent to the registretion of the said Company and incidental
thereto have been complied with, And I make this solemn Declaration
conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.

)

,«/a_ééwa

tS',‘v

he_._z_&ﬂ/_day of M

one thousand nine hundred and

.

A"

R

Before me,

Note.——This margi~'s reserved for binding and must not be written across“.f:%’

.,
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~~,_¥
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The Jompunies Aet, 1948

IPANY LIMITED BY SHARTES

Mlemovandum of Bggociation

OF

BRIDGES EXHIBITIONS LIMITED

1. The name of the Company is ‘‘ BRIDGES DEXHIBITIONS

Loorep,”

2. The registered office of the Company will be situate in

England.

=
5

3. The objects for which the Company is established are—

(a) To carry on business as organisers, proprietors, producers
and contractors, either Th tho Onited Kingdom or else-
where, of and for public, trade or other exhibifions,
fairs or entertainments, whether for the furfherance of
British Commonwealth (including the United Kingdom
and its Colonies), foreign, international or other indus-
tries or businesses, or for educative, recreative or enter-
tainment purposes, theatre, music hall, coneert hall,
ballroom, eireus and hippodrome proprietors or agents,
box office keepers, showmen, exhibitors, song, musie,
play, programme and gencral publishers and printers,
scene, proscenium and general painters and decorators,
theatrical and musical agents, caterers for public and
private trade and other exhibitions, amusements, enter-
tainments, spectacular and other displays and
tournaments of cvery description, public relations
officers, exhibition stand fitters and general builders,
gas, water and electrical fittors and contractors, removal
contractors, forwarding agents, photographers, printers,
artists and advertisement agents or canvassers, com-
petition promoters, auctioneers, valuers, surveyors, land
and estate agents, and general agents.

03678




(8) To carry on any other trade or business .wha:tsoevcr
which can, in the opinion of the Board of Dlrect'.or's,
be advantageously ocarried on by the Company in
conneetion with or as ancillary fo, any of the above
businesses or the general business of the Company.

{¢) To purchase, take on lease or in exehange, 11.11'(3 or other-
wise acquire and hold for any estate or interest any
lands, Dbuildings, easements, rights, privileges, conces-
sions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal
property of any kind necessary or convenient for the
purposes of or in connection with the Company’s business
or any branch or department thereof,

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

(m) To borrow or raise or sceure the payment of money
for the purposes of or in eonneetion with the Company’s
business, and for the purposes of or in connection with
the borrowing or raising of money by the Company
to become a member of any building society.

(1) To mortgage and charge the uncurtaking and all or any
of the real and personal prop ~by and assets, present
or future, and all or any of the nnecalled capital for the
time being of the Company, and to issue ab par or at a
premium or discount, and for such consideration and
with and subjeet to such rights, powers, p.ivileges and
conditions as may be thought fit, debentures or debenture
stock, cither permanent or redeemable or repayable,
and collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

(&) To issne and deposit any securities whieh the Company
has power to issue by way of mortgage to secure any
sum less than the nominal amount of such securities,
and also by way of seeurity for the performance of any
contracts or obligations of the Company or of its
customers or other persons or corporations having
dealings with the Company, or in whose businesses or

undertakings the Company is interested, whether directly
or indireetly.
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{(H) "T'o receive money on deposit or loan upon such terms

(1)

as the Company Mmay approve, and to guarantee the
obligations and contracts of customers and others.

To make advances to customers and ofhers with or
without seeurity, and upon such terms as the Company
may approve, and generally fo act as bankers for
customers and others,

(T) To grant pensions, allowances, gratuities and bonuses

to officers, ex-officers, employees ox ex-cmployees of
the Company or its predecessors in business or the
dependents or connections of such persons, to establish
and maintain or conecur in establishing and maintaining
frusts, funds or scheines (whether contributory or
non-contributory) with a view to providing pensions
or other benefits for any such persons as aforesaid, their
dependents or connections, and to support or subscribe
to any charitable funds or institutions, the support of
which may, in the opinion of the Directors, be caleulated
directly or indirectly to Dbenefit the Company or its
employees, and to institute and maintain any eclub
or other establishment or profit-sharing  scheme
calculated to advance the inferests of the Company or
its officers or employees.

¥) To draw, make, accept endorse, nogotiate discount and
H H ] bl t=] ?

execute promissory notes, bills of exchange and other
tegotiable instruments,

(t) To invest and deal with the moneys of the Company

(v1)

ot immediately required for the purposes of its business
in or upon such investments or securities and in such
manner as may from time to time be determined.

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

(N) To accept payment for any property or rights sold or

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

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

(P) To ostablish or promote or concur in establishing or
promoting any other company whose objects shall
include the aequisition and taking over of all or any
of the assets and liabilities of this Company or the
promotion of which shall be in any manner caleulated
to advance direetly or indirvectly the objeets or interests
of this Company, and to acquire and hold or dispose
of shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any
shares, stock or securities issued by or any other
obligations of any such company.

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

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

(s) To amalgamate with any other company whose objects
are or include objects similar to those of this Company,
whether by sale or purchase (for fully or partly paid-up



shares or otherwise) of the undertaking, subject to the
liabilities of this or any such other compaay as aforesaid,
with or without winding up, or by sale or purchase
(for fully or partly paid-up shares or otherwise) of all
or a controlling interest in the shares or stock of this or
any such other company as aforesaid, or by partnership,

or any arrangement of the nature of partnership, or in
any other manner.

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

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

{v) To do all such other things as are incidental or conducive
to the above objects or any of them.

4. The liability of the members is limited.

5. The share capital of the Company is £100, divided into
100 shares of £1 each. The shares in the original or any increased
capital may be divided into several classes, and there may be attached
thereio respectively any preferential, deferred or other special rights,
privileges, condiions or restrictions as to dividend, capital, voting
or otherwise.

Hal78
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of thls
Memorandum of Association, and we respectively agree to ta_,ke the
number of shares in the capital of the Company set opposite our
regpective names.

B

' Number of Sharesy -

e, MORIPTIONS OF SUBSCRIBERS takon by ench
NAMES, ADDRESSES AND DESCRIPTIONS O ‘ Subsctibor

%M/ S
24 Nertlredond €nd,

Mokt Famrons, hifoMosime., TS

-.Q‘).&:AJC!_:'\ . / i

/2..' 6’2&/%9

77 ( M %@"4

Helden, Ay ?

.

. —— J—

Orne B

Dated this / 36&(1;1.3* of M , 1960,

Witness to the above Signatures—

¢
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Articles of Agsoziation

or

BRIDGES EXHIBITIONS LIMITED

e e
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|

1. The regulations in Table A in the Pirst Schedule to the
Companies Act, 1948, shall not apply to the Company, except so far

i TABLE A EXCLUDED.
!
| as the same are repeated or contained in these Articles.

INTERPRETATION.

e 2. In these Articles, unless the subject or context otherwise
8 requires, the words standing in the first column of the table next
hereinafter contained shall bear the meanings set opposite to them
respectively in the second eolumn thercof :—

Wonrbs MEANINGS
The Act .. .+ The Companies Act, 1948,
The Statutes .. The Companics Act, 1948, and every other Act

et e e — e =

for the time being in force concerning joint
stock companies and affecting the Company.

These Articles .. These Articles of Association as originally framed
or as altered from time to time by Speeial

The United [
Kingdom Great Britain and Northern Ireland. :
Writing shall include printing and lithography and any other |
mode or modes of representing or reproducing words in a visible form.

L,

{f Resolution, |
I The Directors .. The Direetors for the time being of the Company.

; The Office .. .. The registered office for the time being of the

i Company. ;
; The Seal .. .+ The common seal of the Company,
|

RS
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Words importing the singular number only shall inelude the
phiral number, and vice vOrsa.

Words importing the masculine gender enly ghall include the
feminine gender ; and

Words importing persons shall include corporations.

Subject as aforesaid any words or cxpressions defined in the
Staimtes shall, except where the subject or context forbids, bear the
same meanings in these Articles.

SHARES.

3. The initial capital of the Company is £100, divided into 65
« A Shares of £1 cach (hereinafter ealled ¢ the ‘A’ Shares ’} and
35 “ B » Shaves of £1 cach (hereinafter called * the ‘B’ Shares”).
Such shares shall for purposes of capital and dividend rank pari passu
in all respects as if they constituted one class of shares. No further
shares ranking in any respeet in priority to or pari passu with such
¢ A *» Shares or “ B ? Shares respeciively shall be ereated or issued
without the consents in writing of the holders of three-fourths of the
issued A" Shares and three-fourths of the issued “B*» Shares,
or the sanction of Extraordinary Resolutions passed at separate:
meotings of the holders of such respective shares and the provisions
of Article 48 shall apply with regard to such separate meetings.

4, The shares taken by the subseribers to the Memorandum
of Association shall Le duly issued by the Directors. Subject as
aforesaid, the shares shall be under the control of the Directors,
who may allot and issue the same (subject always to Articles 5 and 46-
hereof) to sueh persons on such terms and conditions and at such
times as the Directors think fit, but so that no shares shall be issucd
at a discount except in accordance with section 57 of the Act. Any
Preference Share may, with the sanction of a Special Resolution,’

be issued on the terms that it is, or at the option of the Company is
liable, to be redeemed.

5. The Company is a Private Company and accordingly
(4) no invitation shall be issned to the public to subsecribe for any
shares or debentures of tk  cowpany ; (B) the number of the members
of the Company (not including persons who are in the employment
of the Company, and persons who, having been formerly in the’

employment of the Company, were while in that employment and |

have continued after the determination of that cmployment to be i
members of the Company) shall be limited to fifty, provided that, "
for the purposes of this provision, where two or more persons hold
one or more shares in the Company jointly they shall he treated as
a single member; and (o) the right to transfer the sharves of the
Company shall be restricted in manner hereinafter appearing. |

4
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6. The Company may pay to any person a commission in
consideration of hig subscribing or agrecing to subsecribe, whether
absolulely or conditionally, or proeuring or agrecing to procure
subscriptions, whether absolute or conditional, for any shares in the
Company : Provided thai such conmiission shall not exeeed 10 per
cent. of the price at which such shares are issued, or an amount
equivalent to such percentage ; and the requirements of sections 53
and 124 of the Act and of the Six h Schedule and Part I of the Fighth
Schedule thereto shall be observed. Any such commission may be
satisfied in fally paid sharves of th. Company, in which case section 52
of the Aet shall be duly eomplied with.

7. Where any shares are issued for the purpose of raising money
to delray the expenses of the eonstruetion of any works or buildings
or the provision of any plant which cannot be made profitable for
a lengthened period, the Company may pay interest on so much of such
share capital as is for the time being paid up for the period and subject
to the conditions and restrictions mentioned in seetion 65 of the
Act, and may charge the same to capital as part of the cost of
construction of the works, buildings or plant.

8. 1f two or more persons are registered as joint holders of

any share, any one of sueh persons may give effectual receipts for
any dividends or other moneys payable in respect of sueh share.

{

. No person shall be recognised by the Company as bholding
any share upon any trust, and the Company shall not be bound by
or required to recognise any equitable, contingent, future or partial
interest in any share or any right whatsoever in respect of any share
other than an absolute right to the entirety thercof in the registered
holder, except as by these Articles otherwise expressly provided or
as by statute required or pursnant to any order of Court.

10. livery member shall be entitled, without payment, to
receive within two months after allotment or lodgment of transfer
(unless the conditions of issue provide for a longer interval) one
cerfificate under the seal for all the shares registered in his name,
specifying the number and (where necessary) denoting numbers of
the shares in respect of which it is issned and the amount paid up
thereon : Provided that in the case of joint holders the Company
shall not be bound to issue more than one certificate to all the joint
holders, and delivery of such eertificate to any one of them shall be
sufficient delivery to all. Every cextificate shall be sighed by one
Director and countersigned by the Secretary or by an assistant or
deputy Secretary.

BRT3
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11, 1f any share certificate shall be deface‘d, worn out, destroyed
or losgt, it may be renewed on such evidence being produced a'nd s.uch
indemnity (if any) being given as the Director.s shall 1'eq1:11re, and
(in case of defacement or wearing out) on delivery up of the ?ld
certificate, and in any case on payment of su.ch sum not exceeding
1s, as the Directors may from time to time require.

LIBN.

12. The Company shall have a first and paramount lien
upon all shares (whether fully paid or not) registered in the name
of any member, cither alone or jointly with any other person, for
his debts, labilities and engagements, whether solely or jointly
with any other person, to or with the Company, whether the period
for the payment, fulfilment or discharge thereof shall have actually
arrived or not, and such lien shall extend to all dividends from time
to time declared in respeet of such shares  But the Directors may at
any time declare any share to be exemp*, wholly or partially, from
the provisions of this Article.

13. The Directors may sell the shimes subjeet to any such lien
at such time or times and in such manner as they think fit, but no
sale shall be made until such time as the moneys in respeet of whick
guch lien exists or some part thereof ave or is presently payable or
the liability or engagement in respect of which such lien exists is
liable to be presently fulfilled or discharged, and until & demand
and notice in writing stating the amount due or specifying the Lability
or engagement and demanding payment or fuliilment or discharge
thercof and giving notice of intention to sell in default shall have
been served on such member or the persons (if any) entitled by
transmission to the shares, and default in payment, fulfilment or

discharge shall have been made by him or them for seven days after
such notice.

14. The net proceeds of any sueh sale shall be applied in or
towards satisfaction of the amount due to the Comgpany, or of the
labilities or engagement, as the case may be, and the balance (if any)
shall be paid to the member or the persons (if any) entitled by
transmission to the shares so sold.

15, Upon any such sale as aforesaid, the Directors may authorise
some person to transfer the shares sold to the purchaser and may
enter the purchaser’s name in the register as holder of the shares, and
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the purchaser ghall not be bound to see to the application of fhe
purchasc money, nor shall his title to the shares be affected by any
irregularitiy or Invalidity in the Proceedings in reference to the saloe.

L6, No member shall be entitled o receive any dividend or
10 exercise any privilege as a member until he shall have paid - all
calls for the time being due and Payable on every share held by him,

whesher alone or jointly with any other person, together with interest;
and expenses (if any),

CALLS ON SHARES.

17. The Dircetors may, subjeet to the provisions of these Articles,
from time to time male such calls upon the members in respect of all
moneys unpaid on thoeir shares ag they think fit, provided that fourtieen
days’ notice at least is given of each call and each member shall he
liable to pay the amount of every call so made upon him to the persons,

by the instalments (if any) and at the times and places appointed by
the Directors,

18. A call shall be deemod to have been made at the time when
the resolution of the Directors authorising such call was Ppassed,

19, The joint holders of g share shall be jointly and severally
Jiable for the payment of all calls and instalments in respect thereof.

20. If before or on the day appointed for Payment thoreof a
call or ingtalment, payable in respeet of o share is not paid, the
person from whom the same is due shall pay interest on the amount
of the call or instalment at such rato not exceeding 10 per cent. per
annum as the Divectors shall fix from the day appointed for payment:
thereof to the timé of actual payment, but the Dirsctors may waive
baymont. of such interest; wholly or in part,

21, Any sum which by the terms of allotment of & share is made
payable upon allotment or a any fixed date, whether on account of
the amount of the share or by way of premium, shall, for all purposes
of these Articles, be deemed to be a call duly made ang Payable on
the date fixed for Payment, and in case of non-payment the provisiong
of these Articles as to payment of intorest and oxpenses, forfeiture
and the like, and all other she relevant provisions of these Axtieles,

shall apply as if such sum were g call duly mude and notified as hereby
provided.
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99, 'he Directors may, from time to time, make arrangements
on the issue of shares for & difference between the holders of such
ghares in the amount of calls to be paid and in the time of payment
of such calls.

23, The Direetors may, if they thiuk fif, reccive from any
member willing to advance the same all or any part of the moneys
(ue upon his shaves beyond the sums actually called up thereon,
and upon the moneys 30 paid in advance, Or SO much thereof as
exceeds the amount for the time being called up on the shares in
respect of which such advance has been made, the Directors may pay
or aow such interest as may be agreed between them and such
member, in addition %o the dividend payable upon such part of the
share in respect of which such advance has been made as is actually
calted up.

TRANSFER OF SHARES.

24, Subject to the restrictions of these Articles, shares shall be
transferable, but every transfer must be in vriting in the usual
.ommon form, or in such other form as the Direetors shall from time
to time approve, and must be loft at the office, accompanied by the
certifieate of the shares to be transferred and such other evidence
(if any) as the Directors may require to prove the title of the intending
transteror.

2i. (A) Any A" Share may at any time be transferred to
a company which is a subsidiary company of Industrial and Trade
Pairs Limited.

(B) Any ** B Share may at any time be transferred to a company

which is a subsidiary company of Beck & Pollitzer Limited. :
(¢) Any ¢ A " Share may at any time be transferred to any holder
of * A" Shaves. '

(p) Any * B Share may at any time be transferred to any
halder of B * Shares.

26. (4) Save as provided in Article 25 no shareshall be transferred
obtherwise than in accordance with the subsequent provisions of this
Article,

r Al L s

(8) The person, whether a member of the Company or not;
proposing to transfer any shares (hereinafter called * the Vendor )
shall give @ notice in writing (hereinafter cxlled a ¢ transfer notice )
o the Company that ives to tr "
v e mpany _thm, he desires to transfer the same and he shall m
oy no 11(‘; SP“lef.V the sum he fixes as the fair value. Every transfer
notice shall specify 6 . il ek e n.

(3f any) of thpn g y the 111}mbe1 and class and distinguishing numbers
AL LN 1ares y N 3
ares which the vendor desires to transfer and shall
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constitute the Company the agent of the vendor for the sale of such
shares tio any moember at the fair value. No sale notice shall be
withdrawn except with the sanction of the Directors.

{(¢) Within fourteen days after receipt of the trausfer notice
the Directors shall offer the shaves comprised in the transfer notice
b0 the members (other than the vendor) as nearly as may be in pro-
portion to their holdings of shares in the Company. Such offer shall
be in writing and shall bo at the fair valve fixed by the vendor and shall
remain open for three months and it not accepted within that timeo
will be deemed to be declined. The said offer shall contain a notifiea-
ton to the members that if any member desires to purchase any of
the shaves in excess of his proportion he shall in his reply state how
many excess shares he desives to have. If any of the members do
not: claim their proportions the unclaimed shares shall be used for
satistying the claims in excess. In the event of any shares not: being
capable, without fractions, of being offered to the members in pro-
portion to their existing holdings, the same shall be offered to the
members or some of thom in such proportions or in such manner as
may be determined by lots to be drawn under the direction of the
Directors. Provided that notwithstanding anything hereinbefore
contained— ‘

(i) if the shares comprised in the transier notice are ¢ A »
Shares, the holders of the remaining ““ A * Shaves shall
in preference to the holders of the « B * Shares be
entitled to purchase all or any of such first-mentioned
shares ; and

(ii} if the shares comprised in the transfer notice are “ B »
Shares, the holders of the remaining “ B ” Shares shall
in preference to the holders of the * A » Shares be
entitled to purchase all or any of such first-mentioned
shares.

(D) Any membe® may within fourteen days after reccipt by
him of the offer give notice in writing to the Company requiring the
fair value to be fixed by an independent Chartered Accountant to
be agreed upon between himself and the Directors or, in default of
such agreement within fourteen days of sueh notice, to be chosen at
the request of the Directors or the member by the President for the
time being of the Institute of Chartered Accountants in England and
Wales. Such Chartered Accountant shall cortify in writing to the
Company the sum which in his opinion is the fair value, and such sum
shall be deemed to be the fair value, and in so certifying he shall be
considered to be acting as an expert and not as an arbitrator, and
aceordingly the Arbitration Aect, 1950, shall not apply. The fees or
charges of the said Chartered Accountant for his services in this regard

0678
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- ‘he Company. Only one member (or two or more
shall be. bﬁ;i&?gys;{l;es joiﬁtly) shall be entitled to oxercise ¢ho rights
membe:lfl by this paragraph and accordingly in the €2 of more than
Oonfer;zice 3i(n writing being received by the Company requiring the
;’):1,11? wr;sblue o0 be fixed in accordance with this l)ara-gﬂph only the first
notice received shall be effective, and 1'3he qther n‘otlces mliall be dis-
regardod, provided that in the event .oi' notices being reeoived simul-
taneously the Directors shall be at liberty 6

o decide which of them
shall be considered the first notice roceived.

(g) In the avent of any memmber requiring the fair value to be
fixed pursuanl to the foregoing paragraph (D) any acclepmnce of the
offer prior thereto ghall be thereby rendered null and void angd the offer
ghall be deemed to be at the fair value to be fixed by the independent
Chartered Accountant as aforesaid and shall not be capable of accep-
tance until after the Diveetors have notified the mwembers of the fair
valne so fixed as hereinafter provided,

(r) Within seven days after receipt by the GOmpany of the
Chartered Accountant’s certificate of fair value the Diregtors shall
notify all the members in writing of the fair value s0 fived and the
offer shall remain open for acceptance by the members gt such fair
value for three months after such notification and in all other respects
the provisions of the foregoing paragraph (c) shall apply,

(¢) Any shares comprised in the transfer notice which ghall not
be accepted by the members of the Company may not later than
fourteen days after the three months 'imited fox acceptance by the
members be offered by the Dirvectors to any person selected by them as
one whom they consider desirable to admit to membership for purchase
by sueh person at the fair value at which such shareg were open for
accepfance by the members and such person shall be given one month

within which to accept the offer and if not accepted within that time
the offer shall be deemed to have been declined.

(1) If the Company shall find any member or membeys or other
person or persons as aforesaid willing to purchase all op any of the
shares comprised in the fransfer notice within the respective limits
of time hereinbefore mentioned the Dircctors shall 50 soon as reasonably
practicable give notice in writing thereof to the vendop and the vendor
shall be bound upon payment of the fair value as aforesaid to transfer
the shares to such member or members op other porson or persons as

aforesaid who shall be bound to complete the purchase within twenty-
one days from the service of sueh lagt mentioned notice,

{1 .Tf the vendor after having become bound ag aloresaid makes
defanlt in transferving the shares the C

el ompany shall receive the pur-
chase money and fhe vendor shall be deemed to have appointed any
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one Director or the Secretary of the Com

pany ag his Agent to excente
a transfer ov tr

ansters of the shares to ¢he member or members or
other perss . or persons as aforesaid and upon the execution of such
transfer or transfers the Company

shall hold the purchase money in
trust for the vendor.

The receipt of the Company for the purchase
money shall be a good discharge to the member or members or other
person or persons as aforesaid and after his or their namoes have heen
entered in the register in pwrported exercise of the atoresaid power
the validity of the proceedings shall not be questioned by any person.

(0) I as to any of the shares comprised in the transfer notice the
Company shall not within the foregoing limits of time specified therefor
find a member or other person as aforesaid willing to purchase the
same at the fair value and give notice to the vendor in manner aforesaid
the vendor shall be at liberty at any time within twelve months after
the expiration of the said limits of time, to sell or transfer such shares
not placed to any person but so that the priee paid shall not be less
than the fair value at which such shares were open for acceptance by
the members. Before passing any transfer under Shis paragraph
the Dirvectors shall require the transferor and transferce respectively
to make declarations under the Statutory Declarations Act, 1835, that
the consideration in the transfer is the true consideration paid by the
transferee for the transfer of the shaves and is not subject to any
deduetion or rebate. If the vendor cannot find a purchaser at the
price so fixed within the twelve months aforesaid he may give a fresh
transfer notice to the Company,

27. The Directors may not refuse to register any transfer made
pursuant to Article 25 or 26 except for the purpose of ensuring that the
number of members does not exceed the limit preseribed by Article 5
or any transfer of shares on which the Company has a lien. If the
Directors refuse to register a transfer of any shares they shall within
two mouths after the date on which the transfer was lodged with the
Company, send to the transferee notice of the refusal, as required by
section 78 of the Act.

28. 'The instrument of transfor of a share shall be executed
both by the transferor and the transferee, and the transferor shall
(subjeet to the provisions of paragraph 2 (4) of the Seventh Schedule
to the Act where applicable) be deemed to remain the holder of the
share unfil the name of the transferee is entered in the register of
members in respect thereof.

28. The Company shall provide a book to be called the * Register
of Transfers,’”” which shall be kept by the Secretary under the control
of the Directors, and in which shall be entered the particulars of every
wransfer or transmission of every share.
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30. Such fee, not exceeding 2s. 6d. for each transfer, as the
])ire;tc;rs may from time to time determine, may be charged for
registration of a transfer.

31.. The register of transfers may be closed during th'e fOlll.‘t}een
days immediately preceding every Annual General Meeim.lg of the
Co'mpany, and at such other times (if any) .zmd for s}mh period as the
Directors may from time to time determine, provided always that
it shall net he closed for more than thirty days in any year.

TRANSMISSION Ol SHARIES.

32, In the case of the dexth of a member, the survivors or
survivor, where the deceased was a joint holder, and the executors or
administrators of the deccased, where he was a sole or only surviving
holder, shall be the only persons recognised by the Company as having
any title to his shares, but nothing herein contained shall release the
eskate of a deceased joint holder from any liability in respect of any
ghare jointly held by him.

33. Any person becoming entitled to a share in consequence
of the death or bankruptey of any member may, if he is himself a
member of the Company, upon producing such evidence of titie as the
Directors shall require, be registered as holder of the share, or, subject
to the provisions as to transfers herein coniained, transfer the same to
some ofher person,

34. A person entitled to a share by transmission shall be entitled
to receive, and may give n discharge for, any dividends or other
moneys payable in respeet of the share, but he shall not be entitled
in respect of it to receive notices of, or to attend or vote at meetings
of the Company, or, save as aforesaid, to exercise any of the rights or

privileges of a member, unless and until he shall become a member in
respect of the share,

FORFEITURE OF SHARIS.

35'. Ii any member fails to pay the whole or any pait of any
wll or instalment of a call on or before the day appointed for the
pzbym(t.nt; thercof, the Directors may at any time thereafter, during
such time as the call or instalment or any part thereof remains unpaid,
serve a notice ¢n him or on the person entitled to the sharve by trans-

¢ i i i im :
LTE::())? 1equnmg him to pay such ecall or instalment, or such part
ett;oedina-s 115 maimns unpaid, together with interest at such rate not
ll;]d, mvg o pa cetllm. per annum as the Dircctors shall determine,
A8 Gy oxpenses that may have o .

v A Ccl‘lle T v ] 1n-
paymont, ¢ d by reason of such no
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36.  The notice shall name
expiration of seven days from the
such call or instalment, cr such
and expenses that h
to be paid. Tt shall

& further day (mot eavlier than the
date of the notice) on or before which
part as aforesaid, and all interest
4ve acerued by reason of sueh non-payment, are
also name the Place where payment is to be made,
and shall state that, in the evong of non-payment at or before the

time and at the place appointed, the shares in respect of which such
call was made will be lable to be forfeited.

37. 1f the requisitions of any such notie
complied with, any share in resp
given may at any time ¢

e as aforesaid are not
ect of which such notice has been
hereatter, before the Payment required by the
Jnotice has been made, be forfeited by a resolution of the Directors
to that effect. A forfeiture of shares shall inelude all dividends in
respect of the shares not actually paid before the forfeiture,
notwithstanding that they shall have been declaved.

38.  When any share has been forfeited in accordance with these
Articles, notice of the forfeiture shall forthwith be given to the holder
of the share or to the person entitled to the share by transmission,
as the case may be, and an entry of such notice having been given,
and of the forfeiture with the date thereof, shall forthwith be made
in the register of members opposite to the share ; but the provisions
of this Article are directory only, and no forfeiture shall be in any
manner invalidated by any omission or neglect to give such notice or
to make such entry as aforesaid.

39, Notwithstanding any such forfeiture as aforesaid, the
Directors may, at any time before the forfeited share has been otherwise
disposed of, annul the forfeiture, upon the terms of payment of all
calls and interest due thereon and all expenses incurred in respect
of the share and upon such further terms (if any) as they shall see fit.

40. Tivery share which shall be forfeited may be sold, re-allotted,
or otherwise disposed of, either to the person who was before forfeiture
the holder thereof, or entitled thereto, or to any other pe~.c1, upon
such terms and in such manner as the Directors shall thin’. {v, and the
Directors may, if necessary, authorise some parson to ..ansfer the
same to such other person as aforesaid.

41, A sharcholder whose shares have been forfeited shall,
notwithstanding, be liable to pay to the Company a,ll.calls made and
not paid on such shares at the time of forfeitup, and interest th.ere_on
to the date of payment, in the same mapner I all‘ respects as if _the
shares had not been forfeited, and to satisfy all (if any) the claims

05678
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and demands which the Company might have enforc?cl in respect of
the shares ab the time of farfeiture, without any deduction or allowance
for the value of the shares at the time of forfeiture.

492. "The forfeiture of a share shall involve }Jhc extinction at
the time of forfeiture of all interest in and all etaims and 'demands
against the Company in respect ¢i the share, and all other rights and
liabilities incidental to the share as between the shareholder W.hose
share is forfeited and the Company, except only such of those rights
and liabilities as are by these Articles expressly saved, or as are by the
Statutes given or imposed in the case of past members.

43, A statutory declaration in writing that the declarant is a
Director of the Company, and that a share has been duly forfeited in
pursuance of these Articles, and stating the date upon whieh it was
forfeited, shall, as against all persons claiming to be entitled to the
share adversely to the forfeibure thereof, he conclusive evidence of
the facts therein stated, and such declaration together with the
receipt of the Company for the consideration (if any) given for the
share on the sale or digposition thereof, and a certificate of proprietor-
ship of the sharc under the seal delivered to the person to whom the
same is sold or disposed of, shall constitute a good title to the share,
and (subject to the execution of any necessary transfer) such person
shall be registered as the holder of the share and shall be discharged
from all calls made prior to such sale or disposition, and shall not be
bound to see to the application of the purchase money (if any), nor
shall his title to the share be effected by any act, omission or irregularity
relating to or connected with the proceedings in reference to the
forfeiture, sale, re-allotment or disposal of the share.

ALTERATIONS OF CAPITAL.

44. The Company may from time to time by Special
Resolution—

(A) consolidate and divide its share capital into shaxes of
larger amount than its existing shares, or

(B) cancel any shares not taken or agreed to be taken by any
person, or

(0) divide its share capital or any part thereof into shares of
smaller amount than is fixed by its Memorandum of
Association by sub-division of itg existing shares or any
of them, subject nevertheless to the provisions of the
Statutes, and so that as between the resulting shares,
one or more of such shares may by the resolution by

by a
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which such sub-divigion ise
or advantage ag regar
otherwise over the othe

ffected be given any preference

ds dividend, capital, voting or

IS or any other of such shares, or

(D) reduce its share capital oz
reserve tund or ghare pr
authorised and subject
the Act.

any capital redemption
emium account in any manner
0 any conditions prescribed by

INCREASE op CAPITAL.

45, The Company may from time to time by Special Resolution
and whether all the shares for the time being authorised shall have
been issued or all the shares for the time being issued shall have been
fully called up or net, increase its share capital by the ercation of new
shares, such new capital to be of such amount and to be divided into
shares of sueh respective amounts and (subject to any special rights
for the time being attached to any existing class of shares) to carry
such preferential, deferred or other special rights (if any), or to be
subject to such conditions or restrictions (if any) in regard to dividend,
refurn of capital, voting or otherwise, as the resolution shail prescribe.

46. Unless otherwise determined by the Company by Special
Resolution any original shares for the time being unissued and any
new shares from tine to time to be created shall, before they are issned,
be offered to the members in proportion, as nearly as may be, to the
number of shares held by them. Such offer shall be made by notice
specifying the number of shares offered, and limiting a time within
which the offer, if not accepted, will be deemed to be declined, and
after the expiration of such time, or on the receipt of an intimation

frpm the person to whom the offer is made that he declines to accept

the shares offered, the Directors may, subject to these Articles, dispose
of the same in such manner as they think most beneficial to the
Company. The Directors may, in like manner, dispose of any such
original or new shares as aforesaid, which, by reason of the proportion
borne by them to the number of persons ontitled to such offer as
aforesaid or by reason of any other difficulty in apportioning the same,
tannot in the opinion of the Directors be conveniently offered in manner
hereinbefore provided.

47, Ixcept so far as otherwise provided by or pursuant to these
Axrticles or by the conditions of issue, any new sharves shali be Ordina:ry
Shares, and shall be subject to the provisions of these Articles with
reference to the payment of calls, lien, transfer, transmission, forfeiture
and otherwise.

Tt e
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MODIFICATION OF CLASS RIGHTS.

48. Subject to the provision of section 72 .of the- Act, all or
any of the rights, privileges or conditions for ‘Phe tum‘e be}ng z},tbached
or belonging to any class of shares for tho.tlme be}ng forming .pa,r’s
of the capital of the Company may from time to 't1me be modlﬁe.d,
varied, extended or surrendered in any manner with 13110: eonse.ant in
writing of the holders of not less than three-fourths of the 1'ssuer1
shaves of that class or with the sanction of an Ixtraordinary
Resolution passed at a separato meeting of the fnembers of that class.
To any such separate meeting all the provisions of thesg Articles
as to General Meetings of the Company (including the obligation tu
notity members as to their right to appoint proxies) shall mutatis
mutandis apply, but so that the necessary quorum shall be members
of the class holding or representing by proxy one-third of the capital
paid or crodifed as paid on the issued shares of the class, and every
holder of shares of the class in question shall be entitled on a poll
o one vote for every such share held by bim.

GENERAL MEETINGS.

49, A General Meeting shall be held in every calendar year,
at such time and place a8 may be determined by the Directors, and
not more than fifteen months shall be allowed to elapse between
any two such General Meetings : Provided that so long as the Company
holds its first Annt:l General Meeting within eighteen months of

its incorporation it need not hold it in the year of its incorporation
or in the following year.

50. The above-mentioned General Meetings shall be called

Annual General Meotings. All other General Meetings shall be
called Extraordinary General Meetings.

51, The Directors may call an Extraordinary General Meeting
whenever they think fit, and Extraordinary General Meetings shall
also be convened on such requisition, or in default may be convened
by such requisitionists, as provided by section 132 of the Act.

52, Twenty-one days' notice in writing at the least of every
Apnual General Meeting and of overy meeting convened t¢ nass a
Special Resolution, and fourteen days’ notice in writing at the least
-‘of every other General Meeting (the length of notice being exclusive
0 every case both of the day on which the notice is served or deemed
to be served and of the day for which the notice is given) specifying
the ‘place, the day and the hour of meeting, and in the case of special
busn.less the general nature of such business, shall be given in manner
hereinafter mentioned to such persons (including the Auditors) as
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are under the provisions of these
10. recolve notices ol Genoral Meetings Irom the Company, but,
with the cousent of all the members entitled to attend and vote af
an Annual General Meeting, or (in the case or any ofher General

)
Meceting) with the consont of such proportion of the members entitled
as is preseribed by sections 133 (3) and

to attend and vote thereat
141 (2) of the Act, such meeting may be convened upon a shorter
nner as such members may approve., The

notice, and in snch ma
accidental omission to give such notice to, or the non-receipt of such
ame shall not invalidate

notice by, any person entitled to reccive the s
any resolution passed or proceeding had at any such meeting. Every
notice convening an Annual General Meeting of the Company shall
describe the menting as an Annual General Meeting and every notice
of a General Meeting or of a class meeting shall comply with any
requirements of the Statutes as regards the notification to members
of their rights as to the appointment of proxies.

Articles or the Act entitled

PROCEEDINGS AT GENERAL MBEETINGS.

33.  All business shall be deemed special that is transacted at
an Extraordinary General Meeting, and all that is transacted at an
Annual General Meeting shall also be deemed special, with the
exception of sanctioning & dividend, the consideration of the accounts
and balance sheets and the reports of the Directors and Anditors,
and any other documents accompanying or annexed to the balance
sheets, the election of Directors in place of those retiring and the
appointment and fixing of the remuneration of the Aunditors.

54. No business shall be transacted at any General Meeting
uniess a quor m is present when the meeting proceeds to business.
Two membe  present in person or by proxy shall be a gquorum,
but so that such guorum shall include one person being or repre-
senting the registered holder of any of the “ A * Shares and one person
being or representing the registered holder of any of the ©* B »* Shares.

55. If within half an hour from the time appointed for the
holding of a General Meeting a quorum is not present, the meeting,
if convened on the requisition of members, shall be dissolved. In
any other case it shall stand adjourned to the same day in the m.axt
weok at the same time and place, and if at such adjourned mecting
a quorum is not present within half an hour from the time appointed
tor helding the meeting, the meeting shall be dissolved. -

56. The Chairman (if any) of the Board of Directors shall
preside at every General Meeting, but if there be no such Ohal.l'man,
or if at any meeting he shall not be present within fifteen minutes

65078
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after the time appointed for holding the same, or shall be present
but unwilling to act as Chairman, the members Qresent sha,ll' choose
some Dircetor, or if no Director be present, or if all the Directors
present decline to take the chair, they shall choose some rmember
present to be Chairman of the meeting.

57. 'Ihe Chairman of any meeting at which 2 quorum is present
may, with the consent of the meeting, and shall, if so directed by the
meeting, adjourn the meeting from time to time and from place to
place as the meeting shall determine. Whenever a meebing is adjourned
for thirty days or more, notice of the adjourned meeting shall be given
in the same manner as in the case of an original meeting. Save as
aforesaid no member shall be entitled to any notice of an adjournment
or of the business to be transacted at an adjowrned meeting. No
business shall be transacted at any adjourned meeting other than
the business which might have been transacted at the meeting from
which the adjournment took place.

53. At all General Meotings a resolution put to the vote of the
meeting shall be deeided on a show of hands, unless hefere or upon the
declaration of the result of the show of hands o psii be demanded by
the Chairman or by any person having the right to vote at the meeting,
and unless a poll be so demanded a declaration by the Chairman of the
meeting that o resolution has on ashow of hands been carried, or carried
unanimously, or by a particular majority, or lost, or not carried by a
particular majority, and an entry to that effect in the minute book
of the Company, shall be conclusive evidence of the fact, without
proof of the number or proportion of the votes recorded in favour of
or against such resolution. The demand for a poll may be withdrawn.

59. Subject as provided in Article 60, if & poll be demanded in
manner aforesaid, it shall be taken at such tirne (within fourteen
days) and place, and in such manner, as the Chairman shall direct,

and the result of the poll shall be deemed to be the resolution of the
meeting at which the poll way demanded.

60. A poll demanded on the election of a Chairman of & meeting,
or on any question of adjournment, shall be taken forthwith.

61, In the case of an equality of voties, either on a show of

hands or on a poll, the Chairman of the mecting shall not be entitled
to a further or casting vote.

62, The demand of a poll shall not prevent the continuance of a

meetm'g for the transaction of any business, cther than the question
on which a poll has been demanded.
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VOTES op MEMBERS.

f:iS.. Subject and without prejudice to any special privileges or
restrietions as to voting for the time being attached ﬁolany s}ecinl
class of shares for the time being forming part of the (:a,pit‘sbl of the
F}onlpany, every member sha)l have 0ne vole on a show of hands and
1 the case of g, poll shall have 010 Vote for every share of which he is
the holder, Provided thag upon any resolution Eo;- the removal of an y of
the “ B » Diractors hereinafter referreq 0 every holder of « g » Shares
who is present in POISon or by proxy shal ipon a pell have two votes
for every “ B » Share of ‘which he is the holder.

64. If any member be of unsound
he may vote by his committeo, receiver,
eurator, and such last-mentioned persons
personally or by proxy,

mind or ngp Compos mentis,
curator bonis, or other legal
may give their votes eithey

65. If two or more P.TSOnS are jointly entitled to g share, then
in voting npon any question the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion
of the votes of the other holders of the share, and for this purpose
seniority shall be determined by the order in which the names stand
in the register of members,

66. Bave as herein expressly provided, no member other than
a member duly registered who shall have paid overything for the time
being due from him and payable to the Company in respect of his
shares shall be entitled to vote on any question either personally or
by proxy, or to be reclkoned in & quorum, at any General Meeting,

67. Votes may be given either personally or by proxy. On g
show of hands a member (other than a corporation) present only by
broxy shall have no vote, but o proxy ior or representative of a
corporation may vote on a show of hands. A proxy need not e 3
member,

68. "The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
in writing, or if such appointor is a corporation under its common
seal, if any, and, if none, then under the hand of some officer duly
authorised in that behalf. An instrument appointing a proxy to
vote at a meeting shall be deemed to include the power to demand
or concur in demanding a poll on behalf of the appointor.

9. The instrument appointing a proxy, together with the
bower of attorney (if any) under which it is signed or a notarially
certified or office copy thereof, shall be deposited at the qﬁice at
least forty-eight hours before the time appointed for holding the

e
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meeting or adjourned mecting abt which the person named in such
instrument proposes to vote, or in the case (.)f 2 pt?ﬂ not less than
twenty-four hours before the time appointed for taking the pcrll, and
in default the instrument of proxy shall not be treated as valid.

70.  Any instrument appointing a proxy shall be in the i’oll?wing
form with such varintions (if any) as circumstances may require or
the Directors may approve :—

“ BrIpGES BXUIBITIONS LIMITED.

1 !’ )

“of ,
“q member of Brrpers IBXHIBITIONS LIMITED, hereby
# appoint ,
“ of ,

“to vote for me and on my behalf at the [Annual,
“@mxtraordinary or Adjourned, as the case may be]
“ General Meeting of the Company to be held on
“ the day of , and at every
“ adjournment thereof.

“ As witness my hand this day of 19 7

DIRECTORS.

T1. Until otherwise determined by a General Meeting, the
number ol Directors shall be not less than three nor more than eight.
No person shall be ineligible for election or appointment as a Director
and no Director shall be liable to vacate his office by reason of his
attaining or having attained the age of seventy years or any other age,
and the Company shall not be subject to section 185 of the Act.

2. A Dirvector shall not require a share qualification bub
nevertheless shall be entitled to attend and speak at any General
Meeting of, and at any scparate meeting of the holders of any class
of shares in, the Company.

73, The remuneration of the Directors shall from time to time be
determined by the Company in General Meeting. Unless otherwise
direeted by the resolution by which it is voted, any such remmneration
shall be divided amongst the Divectors as they may agree, or,
failing agreement, equally. The Directors shall also be entitled to be
repaid all travelling, hotel and other expenses properly incurred by
them respeetively in or about the performance of their duties as
Directiors, including their expenses of travelling to or from Board
Meetings. If by arrangement with the other Directors any Director
shall perform or render any special duties or services outside his

e e e e
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ordinary (.iutws: as a Director, {he Directors may pay him speeial
remuneration, in addition to his ordinay .
s.pem.a,l remuneration may he b Y way of salary, commission or participa-
tion in profits, or by any or all of those modes, or otherwise as may be
arranged, |

APP().IN'J‘MENTI‘, DISQUALIFIOATI()N AND REMOVAL
OF DIRECTORS,

4. (A) A member or members holding o majority in nominal
amount of the “ A »* Shares for the time being issued shall have, power
from time to time ang at any time to appoint any person to be gz
Dircetor of the Company and to remove from office any person
S0 appointed : Provided that hof more than five Ppersons shall at
any time hold office by virtue of any such appointment. "Phe
Directors appointed or deemed to have been appointed under thig
Paragraph are hercinalter roferred to as “ A » Directors.

(B) A member or members holding a majority in nominal
amount of the B » Shares for the time being issued shall have power
from time to time and at any time to appoint any person to he a
Director of the Company and to remove from office any person so
appointed : Provided that not more than three persons shall a any
time hold office by virtue of any such appointment. The Directors
appointed or deemed to have been appointed under this paragraph
are hereinafter veferred to as “ B Directors.

(¢) The first Directors of the Company shall be nominated
in writing by the subseribers to the Memorandum of Association of
the Company who shall designate in the nomination of such Directors
which are “ A * Directors and which arc “ B » Directors and the first
Directors so nominated shall be deemed for all purposes to have
been appointed respectively under paragraphs (1) and (B) of this
Article,

(b) Every such appointment or removal shall be in writing
lodged at the office and signed by the persons cffecting the same
or in the case of a corporation by any one of its directors on its behalf
and shall take effect upon such lodgment,

75. 'The office of a Director shall be vacated :—

(A} It a receiving order be made against him or he make
apny arrangement or composition with his creditors
generally.

(B) If he become of unsound mind.

(¢) If he cease to be a Director, or be prohibited fx'm.n‘boing
a Director by an Order made under any provision of
the Statutes,

90474
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(») If he (not being a Dirvector holding for a fixed term an
executive office in his capacity as 2 Director) resign his
office by notice in writing to the Company.

() If he be removed from office in accordance with the
provisions of the lasb preceding Axticle.

76.  (A) The Directors may from time to time appoint one or
more of their body to be the holder of any executive office on such
terms and for such period as they think fit.

() A Director holding any such executive office shall receive
guch remuneration, whether in addition to or in substitution for his
ordinary renuneration as a Director and whether by way of salary,
commission, partieipation in profits or otherwise, as the Directors may

determine.

(¢) The Directors may confer upon a Director holding any such
exccutive office any of the powers exercisable by them as Directors
upon such terms and conditions and with such restrictions as they
think fit, and either collaterally with or to the exclusion of their
own powers, and may from time fo time revoke, withdraw, or vary
all or any such powers.

77. A Director may frem time o time by writing under his hand
appoint another Director or any other person to be his alternate
but no such appointment of any person not being a Director shall be
operative unless and until approved by the Directors. Ivery such
alternate shall (subject to his giving to the Company an address
within the United Kingdon: at which notices nay be served upon him)
be entitled to notice of meetings of the Directors and to attend and
vote as o Director at any such meeting at which the Director appointing
him is not personally precent 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 abscnce from the United Kingdom of the Director appointing
him to sign on his bebalf & resolution in writing of the Directors.
Tivery such alternate shall be an officer of the Company and shall not
be deemed to be the agent of the Dire~tor appoint.ing himi. The
remuneration of an alternate shall be payable out of the remuneration
payable to the Director appointing him and shall consist of such
portion of the last-mentioned remuneration as shall be agreed between
su(?h' alternate and the Director appointing him. A Director may by
writing under his hand deposited at the office at any time 1'ev0k'e
the appointment of an alternate appointed by him, 'If a Director

shall die or cease to hold the office of Director the appointment of his
alternate shall thereupon cease and determine, |
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POWERS AND DUTMIES op

DIRECTORS.
78, The business of the

‘ Company shall e managed by the
Directors, who may pay all sunch CxXpenses of and preliminary and
incidental to the promotion, formad;ion, establishment ang retrist;'.t'atinn
of the Company asg they think fit, and may exercise all su:ﬁ powers
of the Company, and do on behalf of the Company all such acts as
may be exercised and done by the Company, and as are not by the
Statutes or by these Articles required to be exercised or done by the
Company in General Meeting, subject; hevertheless to any regulations
of these Articles, to the provisions of the Statutes, and to such
regulations being not; inconsistent with the aforesaid regulations or
provisions as may be prescribed by the Company in General Meeting,
but no regulation made by the Company in Gencra Meeting shall

invalidai.» any prior aet of the Directors which would have been valid
if sueh regulation had not been made,

79. The Directors may borrow or raise from time to time for
the purposes of the Company or secure the Payment of such sums as
they think fit, and may secure the repayment or payment of any such
sums by morigage or charge upon all or any of the property or assets
of the Company or by the issue of debentures (whether at par or at a
discount or Premium) or otherwise ag they may think fit.

80. Subject to the provisions of sections 191 and 192 of the
Act, the Directors on behalf of the Company may pay a gratuity or
pension or allowance on retirement, to any Direetor or former Director
who has held any other salaried office or place of profit with the
Company or to his widow or dependents and may make contributions
to any fund and pay premiums for the purchase or provision of any
such gratuity, pension or allowance.

81. The continuing Directors may act at any time notwith-
standing any vacancy in their body ; provided always that in case
the Directors shall at any time be reduced in number to less than the
minimum number preseribed by or in accordance with these Articles,
it ghall be lawiul for them to act as Directors for the purpose of
snmmoning a General Meeting of the Company, but not for any other
purpose.

82. All cheques, promissory notes, drafts, bills of exchange and
other negotiable or transferable instruments, and all receipts for
moneys paid to the Company, shall be signed, drawn, accepted,
endorsed or otherwise exccuted, as the case may be, in such manner as
the Directors shall from time to time determine.

83. A Director may contract with and be interested in any
contract or proposed contract with the Company, and shall not be

P MM
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liable to account for any profit made by him by reason of any such
contract, provided that the nature of the interest of the I?irector in
afry such contract must be declared at a meeting of the Dn'eci.;ors as
required by section 199 of the Act. A Director may vote as a Director
and be counted as onc of a gquorum upon & motion in respect of any
contract or arrangement in which he shall be interested.

PROCEEDINGS OF DIRECTORS.

84. 'The Directors may meeb together for the despateh of business,
adjourn and otherwise regulate their meetings as they think fit. The
guormm necessary for the transaetion of business of the Directors
shall be three, two of whom shall be ““ A " Directors or the alternate
or alternates of * A ? Directors and one of whom shall be a “B?”
Director or the alternate of a ¢ B " Director. Questions arising at any
meeting shall be decided by a majority of votes.

85. .\ Director may, and on the request of a Director the
Secretary shall, at any time summon & meeting of the Directors.
It shall not be necessary to give notice of a meeting of Directors to
any Director for the time being absent from the United Kingdom.

86. The Directors may from time to time eleet a Chairman,
who shall preside at meetings of the Directors, and determine the
period for which he is fo hold office, but if no such Chairman be
elected, or if at any meeting the Chairman be not present within
five minutes after the time appointed for holding the same, the
Directors present shall choose some one of their number to be Chairman

of such meecting. A Chairman of a meeting shall not have a further or
easting vote,

87. 'The Directors may delegate any of their powers to com-
mittees consisting of such member or members of their body (or the
alternate or alternates of such member or members) as they think fit.

Any committee so formed shall in the exercise of the powers so.

delegated conform to any regulations that may be imposed on it by
the Directors.

88. A committee may eleet a Chairman of its meetings. Lf no
such Cuairman is elected, or if at any meeting the Chairman is not
present within five minutes after the time appointed for holding the
same, the members (or their alternates) present may choose one of
their number to be Chairman of the meeting. A Chairman of a
neeting shall not have a further or casting vote.
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89. .\ commititee may meet and acljourn

their alte as the members (or
; Q.

mates) comprising such commitiee think proper. Questions
arising at any meeting shall be decided by a majority of votes.

50.  All acts bona fide done by any meeting of Directors, or of a
committee of Directors, or by any person acting as a Directo’r ghall
notwithstanding it be afterwards discovered that thore Was: som(i
defect in the appointment or continuance in office of any such
Direetor or person acting as aforesaid, or that they or any of them
were disqualified, be as valid as if every such person had been duly

appointed or had duly continned in office and was qualified to be a
Divector.

91. 'The Directors shall cause proper minutes to be made of all
Greneral Meetings of the Company and also of all appointments of
officers, and of the proceedings of all meetings of Directors and com-
mittees, and of the attendances thereat, and all business transacted
at sueh meetings ; and any such minutes of any meeting, if purporting
to be signed by the Chairman of such meeting, or by the Chairman of
the next succeeding meeting, shall be conclusive evidence without any
further proof of the facts therein stated. '

. 92, .\ resolution in writing signed by all the Dirvectors for the
time being enfitled to receive notice of a meeting of the Directors
ghall be as eiffective for all purposes as a resolution passed at a meeting
of the Directors duly convened, held and constituted.

THE SEAL.

93. The scal shall not be affixed to any instrument except
by the authority of a resolution of the Board of Directors, or of
committee of the Directors authorised by the Board of Directors in
that behalf, and in the presence of at least one Director and of the
Socretary, and such Director and the Secretary shall sign every instru-
ment to which the seal shall be affixed in their presence, and in favour’
of any purchaser or person bona fide dealing with the Company such-
signatures shall be conclusive evidence of the fact that the seal has
beenn properly affixed. The Company may exercise the powers of
section 35 of the Act, and such powers arce accordingly hereby vested
in the Directors.

SECRETARY.

94. The Secretary shall be appointed by the Directors for such
time, at such remouneration and upon such conditions as they may
think fit, and any Sceretary S0 appointed may be removed by them.

HpeT8

 SaE S




30

The provisions of sections 177 and 179 of the Act shall apply and be
observed. The Directors may from time to time, if there is no Secretary
or no Secretary capable of acting, by resolution appoint an assistant
or deputy Secretary to exercigse the funetions of the Secretary.

DIVIDENDS AND RESERVE FUND.

95, Subjset to any preferential or other special rights for the
time being attached to any special class of shares, the profits of the
Company which it shall from time to time be determined to distribute
by way of dividend shall be applied in payment of dividends upon the
sharves of the Company in proportion to the amounts paid up or
credited as paid up thereon respectively, otherwise than in advance
of calls.

96. The Direetors may, with the sanction of a General Meeting,
from time to time declare dividends, bubt no such dividend shall be
payable except out of the profits of the Company. The Directors
majy, if they think fit, from time to fime pay to the members such
interim dividends as appear to them to be justified by the position
of the Company, and may also from time to time, if in their opinion
such payment is so justified, pay any preferential dividends which
by the terms of issue of any shares are made payable on fixed dates.
No higher dividend shall be paid than is recommended by the Directors,
and the declaration of the Directors as to the amount of the net
profits shall be conclusive.

97. The Directors may, before recommending any dividend,
set aside out of the profits of the Company such sums as they think
proper to reserve fund or reserve account, whick shall at the discretion
of the Directors be applicable for meeting contingencies, or for
repairing or maintaining any works connected with the business of the
Company, or shall, with the sanction of the Company in General
Meecting be, as to the whole or in part, applicable for equalising
dividends, or for distribution by way of special dividend or bonus, or
may be applied for such other purposes for which the profits of the
Company may lawfully be applied as the Directors may think expedient
in the interests of the Company, and pending such application the
Directors may employ the sums from time to time so seb apart as
aforesaid in the business of the Company or invest the same in such
securities, other than the shares of the Company, as they may select.
The Directors may also from time to time carry forward such sums
as they may deem expedient in the interests of the Company.

98, Bvery dividend warrant may, unless otherwise directed,
be sent by post to the last registered address of the momber entitled
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thereto, and the receipt

of the person whose name at the date of
the declaration of the di \ o b the date of

as §he owner of Viden'd appears on the register of members
o) o0 owner of any share, o, in the case of joint holders, of any one
of such joint holders, shall be a good discharge to the Company for

a,l]_pa,yments made in respect of such share. No unpaid dividend
o1 interest shall bear interest as against the Company.

CAPITALISATION OF RESERVES, B,

- 99.  The Company in General Meeting may af any time and from
time to time Pass a resolution thag any sum not required for the pay-
ment or provision of any fixed preferential dividend, and (A) for the
tilne being standing to the credit of any reserve fund or reserve account
of the Company, including premiums roceived on the issne of any
shares or debentures of the Company, or (B) being undivided net
profits in the hands of the Company, he capitalised, and that such sum
be approprigted as capital to and amongst the members who would
have been entitled thereto if the same had been distributed by way of
dividend and in the same proportions, and in such manner as the
resolution may diveet, and such resolution shall be effective ; and the
Directors, in accordance with such resolution, shall apply such sum
in paying ap in full any unissued shares or (save as regards any sum
standing to the eredit of a share premium account or & capital redemy-
tion reserve fund) any debentures of the Company on behalf of the
members aforesaid, and appropriate such shares or debentures and
distribute the same credited as fully paid up to and amongst such
members in the proportions aforesaid in satisfaction of the shares and
interests of such members in the said capitalised sum, or (save as
regards any such sum as aforesaid) shall apply the said capitalised
sum or any part thereof on behalf of the members aforesaid in paying
up the whole or part of any uncalled balance which shall for the time
being be unpaid in respeet of any issued shares held by such members.

Where any difficulty arises in respect of any such distribution, the .

Directors majy settlo the same as they think expedient, and in particular
they may issue fractional cortificates, fix the value for distribution of
any fully paid-up shares or debenbures, make cash payments to any
members on the footing of the value so fixed in order to adjust rights,
and vest any such shares or debentures in frustees upon such trusts
for or for the benefit of the persons entitled to share in the appropria-
tion and distribution as may seem just and expedient to the Directors.
When deemed requisite a proper contract for the allotment and
accoptance of any shares tio be distributed as aforesaid shall be delivered
to the Registrar of Companies for registration in accordance with
section 52 of fhe Act and the Directors may appoint any person to
sign such contract on behalf of the persons entitled to share in the
appropriation and distribution and such appointment shall be effective.
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ACCOUNTS.
100. 'The Directors shall cause such accounts to be kept— '

(A) of the assets and liabilities of the Company ; ,

(B) of all sums of money received and expended by the
Company, and the matters in respect of which such
receipts and expenditure take place ;

(c) of all sales and purchases of goods by the Company,

as ave necessary (o give a true and fair view of the Company’s affairs
and to explain its transactions. The books of account shall be kept
at the office or (subject to the provisions of section 147 (3) of the
Act) at such other place as the Directors shall think fit, and shall
always be open to the inspeetion of the Directors. ‘

101. The Directors shall from time to time determine whether,
in any particular case or class of cases, or gencrally, and to what
extent, and at what times and places and under what conditions or
regulations, the accounts and books of the Company, or any of them,
ghall be open to the inspection of members, and no member (not being
a Director) shall have any right of inspecting any aceount or book or
document of the Company, except as conferred by statute or anthorised
by the Directors or by a resolution of the Company in General Meeting.

102. Once at least in every year the Directors shall lay before
the Company in General Meeting a proper profit and loss account
for the period since the preceding aecount, or (in the case of the
first account) since the incorporation of the Company, made up to
a date nor more than six months befire such meeting. A proper-
balance sheet shall also be made out in every year as at the date
to which the profit and loss acecount is made up, and shall be laid
before the Company in General Meeting. The said account and
balance sheet shall be accompanied by or have annexed or attached
thereto such group accounts (if any), reports and documents and
shall contain sueh particulars as are preseribed by the Act and are
applicable to the Company, and the Directors shall in their report
state the amount which they recommend to be paid by way of dividend,
and the amount (if any) which they propose to carry to reserve and
shall otherwise comply with the requirements of the Act.  The
Auditiors’ report shall comply with all the requirements of section 162
of the Aet and shall be attached to the balance sheet and shall e
read before the Company in General Meeting and be open to inspection
by any moember as required by that scetion. Copies of all such
documents and any other documents required by law to be annexed'
or attached thereto shall not less than twenty-one clear days before
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the date of the meeting before which they are to be laid be sent to
the Auditors and to all members of the Company and all holders
of debentures of the Company who are entitled to receive the samne
under and subject to the provisions of secton 158 of the Act.

AUDIT,

103. Once at least in every year the

: accounts of the Company
shall be examined and the correctness of the profit and loss account

and balance sheet ascertained by one or more properly qualified

Auditor or Auditors, and she provisions of seetions 159 to 162 of the
Act shall be observed.

NOTICES.

104. A notice or any other document may be served by the
Company upon any member either personally or by sending it through
the post in a prepaid letfer addressed to such member at his registered
address as appearing in the register of members.

105. AI} notices directed to be given to the members shall, with
respect to any share to which persons are jointly entitled, be given
to whichever of such persons is named first in the register of members,

and any notice so given shall be sufficient notice to the holders of such
share.

106. Any member described in the register of members by
an address not within the United Kingdom, who shall from time
to time give the Company an address within the United Kingdom
at which notices may be served upon him, shall be entitled to have
served upon him at such address any notice to which he would be
entitled under these Articles if he had a registered address within
the United Kingdom, but, save as aforesaid, and as provided by the
Act, only those members who are described in the register of members
by an address within the United Kingdom shall be entitled to receive
notices from the Company.

107. A notice may be given by the Company to the persons
entitled to any share in consequence of the death or bankruptey of
a member by sending it through the 1.ost in a prepaid letter addressed
to them by name or by the title of representatives o= crustees of such
deceased or bankrupt member, at the address (if any) in the United
Kingdom supplied for the purpose by such persons as afcfresajid, or
(until such address has been supplied) by giving the notice in the
manner in which the same would have been given if the death or
bankruptcy had not occurred. '

45678
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108. Any notice or other document, i served or sent by post,
shall be deemed to have been served or delivered at the time when
the letter containing the same is put into the post, and in proving
such serviee or sending it shall be sufficient to prove that the letter
containing the notice or document was properly addressed and put
into the post office as a prepaid letter.

WINDING UP.

109, 1f the Company shall be wound up, the Liquidators may,
with the sanction of an Extraordinary Resolution, divide among the
members in specie any part of the assets of the Company, and any
such division may be otherwise than in accordance with the existing
rights of the members, but so that if any division is resolved on other-
wige than in accordance with such rights the members shall have the
same right of dissent and consequential rights as if such resolution
were a Special Resolution passed pursuant to section 287 of the Act,
A Special Resolution sanctioning a transfer or sale to another company
duly passed pnrsuant to the said section may in like manner authorise
the distribution of any shares or other consideration receivable by the
Liguidators amongst the members otherwise than in accordance with
their existing rights, and any such determination shall be binding
upon all the members, subject to the right of dissent and consequential
rights conferred by the said section.

INDEMNITY,

110. Every Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
all Josses or liabilities (inclnding any such liability 2s is mentioned in
paragraph (5) of the provisoe to section 205 of the Act), whieh he may
sustain or incur in or about the exeeution of the duties of his office
or otherwise in relation thereto, and no Director or other officer shall
be liable for any loss, damage or misfortune which may happen to or
be ineurred by the Company in the execution of the duties of his
office or in relation thereto. But this Articie shall only have effect
in so far as its provisions are not avoided by the said section.
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NAMES, ADDRESSES AND) DESCRIPTIONS OF SUBSGRIBERS
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Dated this ¢/ S&ﬁda.y of AQW,W{.\ 1960,

Witness {o the above Signatures—
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No. 678540/ % |

TR COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Sperial Repalutinns

— oy —

BRIDGES EXHIBITIONS LIMITED

Passed 2nd January, 1961,

At an IExrraospiwany (Gunerat Myeerine of the above- uﬁﬁ' C oa{ﬁcr’ily, duly
zenvened, aud held at Grand Buildings, Teafulgar Square, Lapdon, W.C.2, on )f(
Ind day of Janunary, 1961, the following Sereran Ry uTiows wc"\e duly ppesSed 1 —

.~
SPRECIATL, RESOLUTIONS.

1. That b egpiral of the Company be inereased from £100 divided into 7
6H “A” Share- of vi wech and 35 “ B ” Shares of £1 each to £50,000 divided into /
32,000 “A” Spares o044 ench and 17,500 “ B » Shaves of £1 each

2. That Article 3 of the Artizles of Association be deleted and the following
Article substitut~1 therefor ;:—

“3. The capital of the Company is £50,000 divided into 32,500 «2 -
Shares of £1 eaceh (heveinafter called  the ‘A’ Shares”) and 17,500 “ 15~
Shares of £1 eneh (hereinafter ealled “ the ‘B? Shaves”).  Such shares
shall for purposes of eapital and dividend rank pari passw in ali respeets as
if they constituted one class of shares. No further shares ranking in any
respect in priority to or pari passw with sueh “A” Shares or “ 1B ] Shares
respeetively shall be ereated or isswed without the consents in writing of
the holders of three-fourthy of the issued “A” Shares and three-fourths of
the issued “ B ” Shares, or the sanction of Extraordinary Resolutions pass.«,
at separate meetings of the holders of such respective shares and the .ro.
visions of Artiele 43 shall apply with regard to such separate meetings.”

3. That Article 56 of the Articles of Associntion be deleted and the
following Article substituted therefor :—

“56. The Chairman of the Board of Directors shall preside at every
General Meeting, but if there he no such Chairman. or if at any meeting he
shall not he pleqcnt within fifteen minutes after the time appointed for

s o

+

2 g;‘é?&

ra
e

nel



holding the same, ox shall he present but unwilling to act as Chairman, the ‘
Deputy Chairman shall preside as Chairman unless there shall be no such -
Deputy Chairman or he shall not be present within the fifteen minutes
aforesaid or shall be present but unwilling {o aet as Chairman in which

case the members present shall choose some Dirvector, or if no Director be
present, or i’ all the Direetors present decline to take the chair, they shall

choose some member present to be Chairman of the Meeting.”

4. lat the full stop at the end of paragraph (a} of Article 76 of the
Articles of Associantion be deleted and the [(ollowing words added to that
paragraph :—

“ provided that only an “A” Dircetor or “A” Direetors shall be appointed
Managing Director or Managing Directors of the Company.”

S’

5. That Article 86 of the Articles of Association be deieted and the follow- 4
ing' Arficle substituted therefor :—

“86. The “A” Dircetors shall have power from time to time to
appeint any one of their number to he the Chairman of the Board and the
person so appointed shall he entitled to hold that office so long as he shall
remain an “A” Divector or until his resignation from the office of Chairman
or his removal from that office by the other “A” Directors. The “B?”
Directors shall have power from time to time to appoint any one of their
number to be the Deputy Chairman of the Board and the person so
appointed shall be entitled to hold that office so long as he shall remain a
“ R Direetor or until his resignation from the office of Deputy Chairman
or his removal from that office by the other “ B ” Directors. Appointments
or removals pursnant to the foregoing powers shall be in writing lodged
at the office and signed by the persons effeeting the same and shall take
offeet upon such lodgment. The Chairman shall preside at each meeting of
the Directors but if there shall be no Chairman appointed as aforesaid or
if at any meeting he is not present within fifteen minutes after the time for
holding the same the Deputy Chairman shall act as Chairman of the meeting, _
unioss there shall be no Ieputy Chairman appointed as aforesaid or he is not
present within the fifteen minutes aforesaid, in which ease the Directors
present shall choose one of their number to be the Chairman of such meeting.
A Chairman of a meeting shall not have a further or easting vole.”

SUE 4504 25/1/61
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Nore.—This Notice and a printed copy of the Resolution authorising the increase must be

@ filed within 156 duys after the passing of the Resoluvion. If default is made the

Compony and every officer in default is liable to a defeult fine (sec. 63 (3) of the Act).

A filing fee of Bs. is payable on this Notice in addition to the Board of Trade

Registration Fees (if any) and the Capital Daty payable on the incrense of Capital,
(See Twelfth Schedule to the Aot).
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‘The Solicitors' Law Statlonery Society, Limited
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John Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 2; and 157 Hope Street, Glasgow, Q.z.

FRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND TORMS

ctoria Street, S.W,1;

K &
A ey \\-Nb
K - (‘:%‘)5 B
F7780,17-0-G0 Companies 6a l“ﬁ)\\‘

=

. oo e



“Extra-
ordinay"’

To THE REGISTRAR OF COMPANIEGS.

BRIDAS LT TR T0nD

Limited, hereby gives you notice, pursuant to

*“Ordinary”, S€CtiOon 63 of the Companies Act, 1948, that by a * Spoeial

“Speciar”, - Resolution of the Company dated the 2nd day of._ J8NULLY, g6l

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £ 49,900
of £100.

beyond the Registered Oapital

The additional Qapital is divided as follows :—

. Nominal smount
Number of Shares Olass of Share of each Share
52,435 nLn L
17,465 0 ol

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which the new shares have been, or are to be, issued are as follows :—

The newy "i" and "B slhoarer _nd oles She AN and "3" shawe
in the original eanital of the Compuny rank for the purposes of
capitul and Adividend pari passu in all respects as if they W
constituted vne class of share. A1l the "A" ang "B shares have
gimilar voting rights. No further shares ranking in any respect
in priority to or pari passu with thz "A" or "B" shaves can bhe
cregted or issued without the consent in writing of the holdcers of
three~fourths of the issued "AM" shares and three-fourths of the
issued "B" shares or the sanction of Bxtraordinary Resolutions

passed at separate meetings of the holders of such respective
shares.

.

*+* If any of the now shares are Preforence Shares state whether they are redecmable or not.

State whether Director} é ‘ f@
or Seerctary|— j — ---———-—-4-%.1_,_--
A

.
Dated them% & / day of.... JANUARY, 1961,

Note.—This margin 1s reserved for binding and must not be written across
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(b4 & 85 Vicr., Cm, 39)

COMPANY LIMITED BY SHARES

\‘Bﬁf’ _\ | .i
Statement of Increage of the ﬁuu(r?inal (!J@p it

oy

............ BRIDGES BXHIBITIONS

LIMITED l

Pursuant to Scction 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

NOTE.~—The Stamp duty on an increase of Nominal Capital is Ten Shillings for
; every £100 or fraction of £100,

is Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (i) of the Companies Act, 1948. If not so filed within
I5 days after the passing of the Resolution by which the Capital is ing eﬁ&
interest on the duty at the rate of 5 per cent. per annum {rom the
passing of the Resolution is also payable. (Section 5 of the Reve

esented by
HESSRS. VILLLill CHARLES CROCKTR N
T o2, BENTIN hué’fﬁEET, <
e

e B e

‘The Solicitors' Law Stationery Soclety, Limited,
22 Chancery Lanc, W.C.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.1;
15 Hanover Street, W,1; 65.59 Newhall Street, Birmingham, 3 ; 31 Charles Street, Cardiff; 19 & 21 North
John Street, Liverpool,2;  28-30 John Dalton Street, Manchester, 2; 157 Hope Street, Glasgow, G.2.

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS

Aramnnnios P A



i,

THE NOMINAL CAPITAL

o

BRIDGES EXHIBITIONS

Limited

has by a Resolution of the Company dated

2nd JANUARY, 1962 been increased by

the addition thereto of the sum of £._49,900.
divided into :(—

49,900 Shares of __£1 each

Shares of each

beyond the registered Capital of ___ £100.

pr e
Dated tho._ n%cs,m/:__dmy of__ JANUARY, 1961«

Note.—This margin 13 reserved for binding.-and must not be written across
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No. 678540 /{f’

The Companies d.et, 1948

COMPANY LIMITED BY SHARES

Special RWesolufion

oF

BRIDGES EXHIBITIONS LIMITED

Passed 141k December, 1961

Ar an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at Drury House, Russell Street,

London, W.C.2, on the Lith day of December, 1961, the following

SPECIAL REsonUTiON was duly passed :—

SPECIAL RESQLUTION

That the Axrticles of Association of the Company be amended
by the insertion therein immediately after Axticle 77 of the
following heading and new Article, viz, :— -

g
“ NON-VOTING DIRECTORS A <2

77A. (a) The Directors may irom time to tmét&- y' -~
resolution appoint any person to be a Director with 1‘8“ voting 7

rights as such. Any person so appointed is hereinafter referred -~
. ¢ + et ) )
to as a * Non-voting Direector *. . . 11 0

(b) A Non-voting Director or his alternate shall'not vote
ont any resolution submitted or on any question arising at any
meeting of the Directors or a committee of Directors, nor shall R
his signature be required to any resolution in writing under - -~

a);;\:\a;\
‘ g |
a7 3 <
| W o
p ¢ ;
<! z SR @ {S
A =~ N - D
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Axticle 92, but if 80 resolved by the Directors at the time of hig
appointment to a commitiee of Directors he may vote on
questions arising at any meebings of the committee,

{¢) Until otherwise determined by the Company in General
Meeting the number of N on-voting Directors for the time being
shall not exceed three.

(1) A Non-voting Director may by xesolution of #he
Directors be removed a any time from office as a Pirector,

(e) A Non-voting Divector shall not be taken into aceount
in caleulating the number of Directors or be subject to re-
election by the Company in General Meetin g, and in calculating
the number of Directors to form 2 quorum at any meeting of
the Directors any Non-voting Director or his alternate who
may be present shall not be counted.,

(f) The remuneration (if any) of the Non-voting Directors

or any of them shall be determined by resolution of the
Directors.

(g) The first two sentences of Article 73, the whole of
Axticle 74 and paragraph (g) of Article 75 shall not apply to
a Non-voting Director,

(h) Except as mentioned in the preceding paragraphs of
this Article a Non-voting Director shall have the same rights
and powers as a Director appointed under Artiele 74 and be
subject to the same obligations, and references to the Directors
in the Articles shall be deemed to inelude Non-voting Directors.”

//

-

* Scerctary,

s i 2 . - S e
Tho Solleltors® Law Statfoneey Soclety, Limited, Oyez Nouse, Breams Bulidings, E.C.4 CO31417-20430
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THE COMPANIES ACT, 1948, x\

COMPANY LIMITED BY SHARES.

Syperinl Resnbution

— OF —

BPIDGES EXHIBITIONS LIMITED

. REGISTERED

Passed 29t October, 1963. “ ADEC1963

At an EXTRAORDINARY GENERAL MEETING of the above-
named Company, duly convened, and held at 16], Fleet Street, London,

E.C4, on the 29th day of October, 1963, the {ollowing SPECIAL

RESOLUTION was duly passed -

SPECIAL RESOLUTION.
THAT the name of the Company be changed to Industrial and

Trade Fairs Holdings Limited,

/%7 At

D:rec!ar

SCP 7094 311063, () PR
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) . (“IMH@\::UJ% i
? ' (,)h SR .
Reference: C.R. ‘38/2642/63 “"BOARD OF TRADE

COMPANIES ACT, 1948
BRIDGES EXHIBITIONS LIMITED

Pursuant to the provisions of Sub-Section (1) of Section 18 of the
Companies Act, 1948, the Board of Trade hcre_l_:wggxr.of-the—n

e

of the above-named Company being changed to REG‘S‘% Rt e

ADEC1963
INDUSTRIAL AND TRADE FAIRS HOLDthS LIMITED

L

Signed on behalf of the Board of Trade

FoOUuRTH DAY OF DECEMBER
this
ONE THousanp Nine HUNDRED AND SIXTY THREE.

Mt

Authorised in that behalf by the
No. C. 60. President of the Board of Trade

=



DUPLICATE FOR TIIE FILE.

& | No. g78340
g e

| Certificate of Incorporation on Change of Pame
Whereas

- BRIDGES EXMIBITIONS LIMITED
;w .
!

' was incorporated as a limited company under the.... ... e . . o
{ Companicy Acr, 1948,

on the .. TUENTY=FIRST | Jday of Decewser, 1960

i Andy ivhereas by special resolution of the Company and with the approval
-":“’ of the Board of Trade it has changed its name,

tv‘

3 Fotw ﬂ)BI’BfDI‘B I hereby certify that the Company is a limited company
b incorporated under the name of,

INOLSTRIAL AND TRADE. FAIRS. HOLDARSS, LIMITED

T Il EEVEG CGhil3dh Vewdedudio ATIndaceeievsentie caa

g ; Drcemser One thousand nine hundred and . SiXTY TureE.

N

| ;

H !' , e - /;;/jﬂp

! 1 - . 1 LA W =7

'( 1 Certificate received by. ... .. &/‘5}4& SOV 9.1 < 2

i ,

) ; N

o o e )
- Date... 2.0 4 e 3. Rs

o #Q03) 4378474309 M 10/53 ATES, 746
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES

Syrerial Memnlutinn

—u OF —

BRIDGES EXHIBITIONS

LIMITED

Passed 4th Decentber, 1963

At an EXTRAORDINARY GENERAL MEETING of the above-named Company,
tuly convened, and held at Bracken House, Cannon Street, London, E.C4, on the 4th day
+f December, 1963, 1he following SPECIAL RESOLUTION was duly passed:—

SPECIAL RESOLUTION

THAT the Articles of Association of the Company be amended as follows: —

(a}) By deleting Axticles 3, 25, 46, 54, 56, 84 and 86 and inserting in their

stead the following new Articles, viz.:—

“3, 'The capital of the Company is £87,500 divided into 87,500 shares
of £1 each, As from the date of the passing of this Resolution the 35,000
shares Nod. 1 to 22,000 and 61,501 to 74,500 inclusive shall be called “A”
Shares, the 35,000 chares Nod. 22,001 1o 32,500 and 50,001 to 61,500 and
74,501 10 87,500 inclusive shall be called “B” Shares and the 17,500 shares
Nod. 32,5014,0 30, 000 ‘inclusiye qhall be called *C” Shares. All such shares
shall {for Ipqrpgj}hs of Capltal and @wndend rank pari passu in all respects as if
thcy onstituted one class of shar . No further shares ranking in any respect
in priprity to7of paki Qn{sm:wuh such “A” shares or “B” shares or “C” shares
respedtively shall be created or isfucd without the consents in writing of the
holdets of three-fourths of the issp ped “A™ Shares three-fourths of the issued

“B” Shares and three-f REAhe issued “C” Shares or the sanction of
ExtraSFaffiaty” Kesolutions passed at separate meetings of the holders of such

respective shares and the provisions of Article 48 shall apply with regard
to such separate meetings.

25. (A) Any “A” Shares may at any time be transferred to a holder
of “A” Shares or to International Publishing Corporation Limited or to a
Company which is a subsidiary Company of International Publishing
Corporation Limited.

(B) Any “B” Shares may at any time be Lransferred 1o a holder of- ~ .
“B” Shares or to a Company which is a subsidiary Company of The Financial °

4 &5

Times Limited,

g

\ )



(C) Any “C” Shares may at any time be transferred to a holder of
«“C» Shares or to a Company which is a subsidiary Company of Transport
Development Group Limited.

46. Unless otherwise determined by the Company by Special Resolution
any new shares from time t> ume to be created shall be classified as “A”
Shares “B” Shares ard “C” Shares respectively in proportion as nearly as
may be to the then number of issued “A” Shares “B” Shares and “C” Shares
respectively in the authorised capital of the Company, and shall, before they
are issued, be offered to the members in proportion as nearly as may be,
to the number of shares of the same class held by them, Such offer shall
be made by notice specifying the number of shares of each class offered, and
limiting a time, being not less than two months, within which the offer, if
not accepted, will be deemed to be declined and after the expiration of such
time, or on the receipt of an intimation from any person to whom ihe offer
is made that he declines to accept any of the shares offered, the Direciey
shall offer the same by similar notice to tliu holders of the remaining shares of
the same class, if more than one in proportion to their holdings of shares
of that class. If all the members holding shares of the same class neglect
or refuse to accept any new shares so offered, the Directors shall offer the
same by similar notice to the holders of shares of the other classes in
proportion as nearly as may be to the number of shares held by them. If
all the Members neglect or refuse to accept any new shares so offered, the
Directors may, subject o these Articles dispose of the same in such manner as
they think most beneficial to the Company. The Directors may, in like
manier dispose of any such new shares as aforesaid, which, by reason of
the proportion borne by them to the number of persons entitled to such
offer as aforesaid or by reason of any other difficulty in apportioning the
came, cannot in the opinion of the Directors be conveniently offered in manner
hereinbefore provided.

54. No business shall be transacted at any general meeting unless a
quorum is present when the meeting proceeds to business. Three members
present in person or by proxy shall be a quorum, but so that such quorum
shall comprise one person being or representing the registered holder of any
of the “A" Shares, one person being or representing the registered holder

of any of the “B™ Shares and one person being or representing the registered
holder of any of the “C" Shares.

56. The Chairman of the Board of Directors shall preside at every
General Meeting, but if there be no such Chairman, or if at any meeting he
shall not be present within fifteen minutes after the time appointed for holding
the same, or shall be present but unwilling to act as Chairman, one of the
Deputy Chairmen shall preside as Chairman (and if both Deputy Chairmen
shall be present the one appointed by the “A” and “B” Directors as herein-
after provided shall have precedence) unless there shall be no such Deputy
Chairman, or no Deputy Chairman shall be present within the fifteen minutes
aforesaid, or shall be present but unwilling to act as Chairman, in which case
the members present shall choose some Director, or if no Director be present,
or if all the Directors present decline to take the Chair, they shall choose
some member present to be Chairman of the Meeling.

84. The Direciors may mcet together for the despatch of business,
adjourn and otherwisc regulate their meetings as they think fit. The quorum
necessary for the transaction of business of the Directors shall be five, two
of whom shall be “A" Directors or the aliernate or alternates of “A”
Directors, two of whom shall be “B" Directors or the alternate or alternates of
“B” Directors, and onc of whom shall be a *“C” Director or the alternate of

a “C” Director. Questions arising at any meeting shall be decided by a
majority of votes,

86. The majority of all the “A”, “B”, and “C” Directors shali have
power from time to time to appoint any “A” or “B” Director to be the
Chairman of the Board, and the person so appointed shall be entitled to hold
that office so long us he shall remain an “A™ or “B” Director, as the case may

'Y -‘Eﬁ’va
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be, or until his resignation from the office of Chairman or his removal from
that office by the majority. of all the other “A7, “R” and “C” Directors.
The majority of al} the “A”, “B” and “C” Directors shall also have power to
appoint any “A” or «“g» Director to be one of the Deputy Chairmen of the
Board and the person so appointed shall be entitled to hold that office so
long as he shall remain an “A” or “B” Director, as the case may be, or until
his resignation from the office of Deputy Chairman or his removal from
that office by the majority of all the other “A”, “B” and “C™ Directors. The
majority of all the “A,” “g» and “C” Directors shall also have power from
time to time to appoint a “C” Director to be one of the Deputy Chairmen of
the Board, and the person so appointed shall be entitled to hold that office
so long as he shall remain a “C” Director or until his resignation from
the office of Deputy Chairman or his removal from that office by the majority
of all the other “A”, “B» and “c» Directors. Appointments or removals
pursuant to the foregoing powers shall be in writing lodged at the office and
signed by the persons effecting the same and shall take effect upon such
lodgment. The Chairman shall preside at each meeting of the Directors
but if there shall be no Chairman appointed as aforesaid, or if at any meeting
he is not present within fifteen minutes after the time for holding the same,
one of the Deputy Chairmen shall act as Chairman of the Meeting (and if both
Deputy Chairmen shall be present the one appointed by the “A” and “B™
Directors shall have precedence), unless there shall be no Deputy Chairman
appointed or no Deputy Chajrman is present within fifteen minutes aforesaid,
in which case the Directors present shall choose one of their number to be

the Chairman of such meeting. A Chairman of a meeting shall not have
a further or casting vote.”

(b) By deleting the proviso at the end of paragraph (C) of Article 26 and
inserting in its stead the following new proviso, viz :-—

“Provided that notwithstanding anything hereinbefore contained : —

() if the shares comprised in the transfer notice are “A” Shares
the holders of the remaining “A” Shares shall in preference to the
holders of the “B” Shares and “C" Shares be entitled to purchase
all or any of such first mentioned Shares; and

(i) if the shares comprised in the transfer notice are “B” Shares
the holders of the remaining “B” Shares shali in preference to the
liolders of the “A™ Shares and “C» Shares be entitled to purchase
all or any of such first mentioned shares; and

(i) if the shares comprised in the transfer notice are “C” Shares the
holders of the remaining “C” Shares shall in preference to the
holders of the “A” Shares and “B" Shares be entitled to purchase
all or any of such first mentioned shares,”

(¢} By deleting the proviso at the end of Article 63 and inserting in its stead
the following new proviso, viz ; —
“Provided that :

(i) upon any resolution for the removal of any “A” Director every
holder of “A" Shares who is present in person or by proxy
shall upon a poll have four votes for every such Share of which
he is the holder;

(i) upon any resolution for the removal of any “B” Director every
holder of “B” Shares who is present in person or by proxy shall
upon a poll have four votes for every such Share of which he is
the holder; and

(it} upon any resolution for the removal of any “C” Director every
holder of “C” Shares who is present in person or by proxy shall
upon a poll have four votes for every such Share of which he is
the holder.”

(d) By deleting in Article 71 the word “eight™ and inscrting in its stead the
word “tcn.”



(e) By deleling in paragraph (A) of Article 74 the word “five” and insertin :
in its place the word *‘four,”

(f By deleting in paragraph (B) of Article 74 the word “three” and insertin-:
in its place the word “four.”

.(2) By relettering (D) paragraph {C) of Article 74.
(hy By relettering (E) paragraph (D) of Article 74.

() By inserting a new paragraph (C) immediately following paragraph (E
of Article 74 such new paragraph to be worded as follows : —

“(C) A member or members holding a majority in nominal amount ¢.
the “C* Shares for the time being issued shall have power from time t.
time and at any time to appoint any person to be a Director of the Compan
and to remove from office any person so appointed: Provided that no mor:
than two persons shall at any time hold office by virtue of any such appein:
ment, The Directors appointed under this paragraph are hereinafter referre:

_ 1o as “C” Directors.”

(j) By deleting the words in paragraph (A) of Article 76 from and includiny
the word “provided” to the end of that paragraph.

(k) By inserting immediately after Article 92 a new Article headed anu
“wordad as follows 1 —

SPECIAL AND EXTRAORDINARY RESQLUTIONS

92A. When and so long as the issued *“C” Shares in the capital of th
Company shail constitute at least 209 and not more than 25% of th
issued capital of the Company for the time being no General Meeting shal
be convened to proposc any Extraordinary or Special Resolution excepi
after adoption of the following procedure and as hereinafter provided : —

(i} The wording of the proposed Special or Extraordinary Resoluiio:
shall be submitted in writing to the holders of the issued “C”
Shares in the capital of the Company and for this purpose Article
104 to 108 (both numbers inclusive) shall apply as if such sut
mission were the service of a document.

(i) If the holders of a least three-quarters of the issued “C* Share
shall notify the Company in writing within 21 days of such sut
mission that they object to the proposed Special or Extraordinar;
Resolution the Directors shall refer the proposed Resolution t
Counsel to be nominated at the instance of any of the Director-
by the President for the time being of the Law Society for Counse
to furnish his Opinion in writing whether or not such Extra
ordinary or Special Resolution, if duly passed, would be in the
interest of the Company. Counsel shall have the right to cal.
for and receive any oral or documentary evidence or informatior
(whether the same be strictly admissdble as evidence or not) h
may require and he shall for all purposes be considered an exper*
and adviser and not an arbitrator and accordingly the Arbitration
Act 1950 shall not apply. In the event of Counsel’s Opinion beiny:
in the affirmative on the question aforesaid the Directors shal
be at liberty to convene a General Meeting for such Special o
Extraordinary Resolution to be proposed thercat, but if the
Opinion of Counsel on the said question shall be in the negativc

no such Meeting shall be convened.

Secretary
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES

Syperial Resnlution

— OF —

= BRIDGES EXHIBITIONS
LIMITED

—————— TR |
Passed 3rd December, 1963 ‘
1 9DEC 1963 !

1

N

Al an EXTRAORDINARY GENERAL MEETING of the above-
named Company, duly convened, and held at Connaught Rooms, London,

W.C2, on the 3rd day of December, 1963, the following SPECIAL
RESOLUTION was duly passed: —

SPECIAL RESOLUTION

THAT the capital of the Company be increased from £50,000 to
£61,500 by the creation of 11,500 “A” Shares of £1 each ranking pari
passu in all respects with the existing “A” Shares in the capital of the
Company and for the purposes of capital and dividend ranking with the
existing “A” Shares pari passu with the “B” Shares in the capital of the
Company such increase being made with a view to the acquisition of all
the issued share capital of Trade Fairs & Promotions Limited consisting
of 500 fully paid Ordinary Shares of £1 each owned beneficially by
Industrial and Trade Fairs Limited And that the provisions of Article 46

of the Articles of Association of the Company shall not apply to such
new shares.

(7

SCP 7667 16,1263, {i)



L

Number of |
Sempany )

Iisert the

af the
Tmpany

6735

w

THE COMPANIES ACT, 1948

Pursuant to section 63

TR A e bt it m Tt
NTHGER NUNIRIDTIONS

Potice of Increase in Pominal Capital

LIMITED
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NoTe.—This Notice and a printed copy of the Resolution authorising the increase must be

filed within 15 days after the passing of tho Resolution. If defauls is made the
Company and every officer in default is liable to a default fine (seo. 63 (3) of the Act).

A filing fee of §s. is payable on this Notice in addition to the Board of Trade

(Seo Twelfth Schedule to the Act).

Registration Fees (if any) and the Capital Duty payable on the increase of Capital.

i7rzsented by

Toyevezmag
Iu f'lL’ L

.

e diliienm Cheorles Jrockor,

27 Bantinek Ttreet,

Lenden, ".1.

A = .
At z -
N
- %
\J"g \(\
B ,{‘
1 o DEG wedr et
LI g
Fy!

110324.30-5-03

The Solicitors' Law Stationery Soclety, Limited
191-192 Fleet Street, E.God 3 3 Bucklersbury, E.Gd; 49 Bedford Row, W.C.
15 Hanover Street, W.1; 55-59 Newhall Street, Birmingham,

John Strect, Liverpool, 2; 28-30 John Dalton Street,

1; § Victoria Street, S,W.l;
3; 31 Charles Street, Cardiff; 19 & 21 North

Manchester, 2; and 157 Hope Street, Glasgow, C.2.

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS

Companles 6A



*Ordingry”,
“Extrap-
ordinary", or
“Special”,

¢ THE REGISTRAR OF COMPANIES.

BRIDG.AS 307 nIPIom:

- . ~ Jiinited, hereby gives you notice, pursuant to
Section 63 of the Companies Act, 1948, that by a *__ specinl

the Nominal Oapital of the Company has been increased by the addition thereto of
the sum of £11 ,500. beyond the Registered Oapital

The additional Qapital is divided ag follows :—

. . Nominal amount
Number of Shares Olass of Share of each Share
11,500, an 81,

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)
subject to which the new shares have been, or are to be, issued are as follows :—
W liv o with the eristing: "AM sleper ward rascu with

tdudNL

the "4 ghorec in the ea ital of the Hompony .

*«* If any of tiw now shures are Preference Shares state whether they are redeemnble or uot.

Signature. z-'é-@/l : k"é‘/?"’q7

Stats whether Director]  3enwot i
or Secretary}™ ™

’ Deennhor T
Dated the. - Secerber 196.7°

. . .day of.

Note.~This margin is reserved for b!nding and must not be written across
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Nymber o_f} b7 ,M/ 0\
¢

Company

oF

BRIDG.50 XUHIRTTIONS

LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of .
the Finance Act, 1899, by Section 39 of the Finance- Act, 1920. and . ‘
Section 41 of the Finance Act, 1933, ‘

O e (i g @‘E@ﬁﬂﬁﬁ

NOTE.—The Stamp duty on an ‘nerease of Nominal Capital is Ten Shillings for
every £100 or fraction of £100.

this Statement Is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (I) of the Companies Act, 1948. If not so filed within
I5 days after the passing of the Resolution by which the Capital is Increased,
Interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Revenue Act, 1903.)

PR e e e AR A oy e s

Presented by

T
‘F;-{ff e AT
SUUIND VIV A Wi T R .y W (VL FTTS, L N A e BB AT T o8 PRl , ,,y';}
- - - ) T/ e n
20 Fvkinelr Streoet. R I S0 TEY I
London, ., y
- Pl '.;/

e Ay

The Sclicitors' Law Stationery Soclety, Limited.
191-192 Flect Strect, E,G.4; 3 Bucklersbury, £.C.4; 49 Bedford Row, W.C.1; 6 Victoria Street, 3.W.1;
15 Hanover Street, W.13 55.5% Newhall Strect, Birmingham, 3 ; 31 Charles Street, Cardiff; 19 & 21 North

John Street, Liverpool,2;  28-30 John Dalton Street, Manchester, 2; 157 Hope Street, Glasgow, C.2,

FRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS




* THE NOMINAL CAPITAL

OF

BRIDGHG < HYBITTOUS

Limited

has by a Resolution of the Company dated

5rd. Deccmhoy 196_3. been increased by

the addition thereto of the sum of £11:5°0:

divided into :—

11,500 Shares of—...2 each

Shares of- each

beyond the registered Capital of. 550,000,

Signature JM £ %&J

(State whether Director or Secretary)__Sacrobar:

Dated the_ 172 day of__-lucerier 1987

t not be written across

-

mus

Note—This margin is reserved for binding and
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Syperial Resalution

—— OF —

BRIDGES EXHIBITIONS
LIMITED

— REGISTERED
Passed Ath PDecember, 1963 .
1 9 DEC1963

\

e

At an EXTRAORDINARY GENERAL MEETING of the above-
named Company, duly convened, and held at Bracken House, Cannon Street,
London, E.C.4, on the 4th day of December, 1963, the following SPECIAL
RESOLUTION was duly passcd: —

SPECIAL RESOLUTION.

THAT the capital of the Company be increased from £61,500 to
£87,500 by the cceation of 26,000 ‘ .\ Shares of £1 ench ranking pari
passu in all respects with the existing “A” Shares in the capital of the
Company and for the purposes of capital and dividend ranking with
the existing “A” Shares pari passu with the “B” Shares in the capital of
the Company such increase being made with a view to the acquisition
of all the issued share capital of Industrial and Trade Fairs Limited
consisting of 10,000 fully paid shares of £1 each owned beneficially by
Indatfa Limited (In Members Voluntary Liquidation) And that the
provisions of Article 46 of the Articles of Association of the Company

Muak K

Secretary.

shall not apply to such new shares.

SCP 7669 1612463, (i)
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THE COMPANIES ACT, 1948

Patire of Increase in Powing! Canital

Pursuant to section 63

Name o
af the
ComPany | we- e e« e < e

~atgert the e, BRIDGES TXIITBITIONS

LIMITED REGISTE
, SDECIOHS

L

Nore,—This Notico and a printed copy of the Resolution authorising the inorease must be
filed within 15 days after the passing of the Resolution. If default is made the
Company and every officer in default is liable to & default fine (sec. 63 (3) of the Act).

A filing fee of Bs. is payable on this Notice in addition to the Board of Trade

Registration Fees (if ony) ond the Capital Duty payable on the incresse of Capital,
{(See Twelfth Schedulo to the Act),

#'esented by

lenorg., Willion Qharles Orocler,

FET. 2. hentinclnireck, ..

RN 173115 ¥ ks WA O 20

The Solicitors' Law Stationery Soclety, Llimited

191-192 Fleet Street, E.C4 3 3 Bucklersbury, E.C4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.13

15 Hanover Street, W,1; 55-59 Newhall Street, Blrmingham, 3; 31 Charles Street, Cardiff; 19 & 2! North
John Street, Liverpool, 2; 28-30 John Dalton Street, Manchaester, 25 and 157 Mope Strect, Glasgow, 0.2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS

—_—
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‘Lo THE REGISTRAR OF COMPANIES.

BRTDGS W IR IO

-Limited, hereby gives You notice, pursuant vo

**Ordinacy”,

“Hxtry.oection 63 of the Companies Act, 1948, that by a *__gnecisl

ordinary™, or

“Spacial™. " Regolution of the Oompany dated the... . 4th day of..Decenber . 1906_%.

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £ 25,000, beyond the Registered Capital
of £ £1.,.500.

Ty

The additional Capital is divided as follows :—

Nominal amount
Number of Shares Glaa_s of Share of each Share
26,000, " =L

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subjeet to which the new shares have been, or are to be, issued are as follows :—

fGnaking pari prosn in all resnects with the existing

"A" shares in dlue conital of the Conpony.

*+* If any of the new shares are Preference Sharea stato whether they are redeemable or not,

Signature ’AM % . L’—j
J

Stato whether Dircctor} Seerctary.,
or Scorctary|™

Daled the. . L7th = day of..deceuber . 196 3.

gin is reserved for binding and must not be written acr%i

A"

Note.—This mar



Mo s
Number of ][ GTRRAD /‘l\,‘

Company q
THE S TAli\/ﬁf”

Form. No. 26a

sotatement of Increase of the Pominal Capit

or

® k BRIDGES ELITBITIONS

LIMITED

e

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Sectlon 7 of ~
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and [
Section 41 of the I‘inance Act, 1933, | 7

W

1 ©DEGHES

[ e n e — - h

VOTE.—The Stamp duty on an increase of Nominal Capital is Ten Shzllmgs fo;; e *
every £100 or f?‘actwn o_f £100. e

This Statement Is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act, [948. If not so filed within

15 days after the passing of the Resolution by which the Capital is increased,

interest on the duty at the rate of 5 per cent. per annum from the date of the

L passing of the Resolution Is zlso payable. (Section 5 of the Revenue Act, 1903.)

Fecsented by

Legsrte.dillinm Cherles Crecker,

22 Bontincel: Utreet,

‘ﬁ ——LORAon *J..] >§\§

P——t —

The Solicitors’ Law Stationery Soclety, Limited.
191-192 Fleot Street, E.C.4; 3 Bucklershury, E.C.4; 49 Bedford Row, W.G.1y 6 Victorin Street, S.W.1;
15 Hanover Street, W.1; 56.59 Newhall Street, Birmingham, 3 ; 31 Gharles Street, Cardiff; 19 8 21 North
John Street, Liverpool,2;  28-30 John Dalton Strect, Manchester, 2; 157 Hope Street, Glasgow, C.2,

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS



THE NOMINAL CAPITAL

o]
! :' j oF
o

-\5

Ry

BT LA G RT T TOMS

Limited

has by a Resolution of the Company dated

4+h_Decerber 196_3_ been increased by

the addition thereto of the sum of £_.26.000.

divided into :—

26,000, Shares of-.-&L. each

Shares of- each

beyond the registered Capital of. £61,500.

©

(State whether Dircelor or Secretary) decratary

Dated the_.17th day of . Decrair 1965

Note—This margin is reserved for binding and must not be written across
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BRIDGES EXHIBITIONS
LIMITED

Oonzent

BY THE HOLDERS OF ALL THE ISSUED “ A * SHARES AND “B»
SHARES IN THE CAPITAL OF THE ABOVE NAMED COMPANY

THE NATIONAL TRADE PRESS LIMITED and THE
FINANCIAL TIMES LIMITED as the holders between them of all the
issued “A™ Shares in the capital of Bridges Exhibitions Limited and BECK
& POLLITZER CONTRACTS LIMITED as the holder of all the issued
“B” Shares in the capital of Bridges Exhibitions Limited HEREBY
RESPECTIVELY CONSENT to the creation and issue of 26,000 further
“ A” Sharrs of £1 each in the capital of that Company ranking pari passu
in all respects with the existing “A” Shares and for the purposes of capital
and dividend ranking with the existing “A” Shares pari passt with the “B”
Shares in the capital of thc Company.

c.twd“}
DATED the 4th day of &cmber 963.

e

For and on behalf of
The National Trade Press Limited,
V. G. SHERREN,

Director.

For and on behalf of
The Financial Times Limited,
T. S. G. HUNTER,

T g

! REGISTERES™

For and on behalf of

eck &} Po ]njesz" %gntrslgé Limited,

hu./

T gt

We certify this to be true copy.
SCP 8286 7/2/64 /‘/\f {/ﬁ/‘&// MM

‘Solicitors to the Company.

i




N BRIDGES EXHIBITIONS
P LIMITED

Tonzent

BY THE HOLDERS OF ALL THE ISSUED “A » SHARES AND “B*
SHARES IN THE CAPITAL OF THE ABOVE NAMED COMPANY

INDUSTRIAL AND TRADE FAIRS LIMITED as the holder of all
. ‘ the issued “A” Shares in the capital of Bridges Exhibitions Limited and
Rk BECK & POLLITZER CONTRACTS LIMITED as the holder of all the
issued “B” Shares in the capital of Bridges Exhibitions Limited HEREBY
RESPECTIVELY CONSENT to the creation and issue of 11,500 further
“A” Shares of £1 each in the capital of that Company ranking pari passu
in all respects with the existing “A” Shares and for the purposes of capital
and dividend ranking with the existing “A” Shares pari passu with the “B”
Shares in the capital of the Company.

DATED 3rd day of December 1963.

¢ For and on behalf of
b{:,&
Y Industrial and Trades Fairs Limited,
,.a-»s“"'“g»#

V. G. SHERREN,— ——<" 27,
; ey ? I:T?Ei”!gl} FECS s

Director.

a true copy.

- [ MA/;/A/W%/&% ‘\\,

o
Solicitors to the Company.
'y
- Jr-fv‘“"‘"‘f‘:"e;m
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BRIDGES EXHIBITIONS
LIMITED

1 Tongent

BY THE HOLDERS OF ALL THE ISSUED “A»” SHARES AND “B”
SHARES IN THE CAPITAL OF THE ABOVE NAMED COMPANY

e

THE NATIONAL TRADE PRESS LIMITED and THE FINANCIAL
TIMES LIMITED as the holders between them of all the issued “A” Shares
in the capital of Bridges Exhibitions Limited and BECK & POLLITZER
CONTRACTS LIMITED as the holder of all the issued “B” Shares in the
capital of Bridges Exhibitions Limited HEREBY RESPECTIVELY
CONSENT to the amendments to the Articles of Association of Bridges
Exhibitions Limited the subject of the Special Resolution set out in the
Notice convening the Extraordinary General Meeting of the Company to be
held this day (a copy of which Notice has been received by each of us) in
so far as the same will modify, vary, extend or surrender the rights privileges
or conditions for the time being attached or belonging to our respective
classes of shares in the capital of the Company And we hereby respectively
declare that the said Resolution if passed shall be binding upon us as the
holders of the said respective classes of shares. /g{

¢ DATED Fourth day of MNevember 1963,
RS

¢t

/JM/ & @Jf

For and on behalf of
The National Trade Press Limited,
V. G. SHERREN,

Director.

For and on behalf of

The Financial W
T. §. G. HUN \Stw’ .am\&ED

Secretsa

o>, We certify this to b7/h true copy.

PR 1964

For arfd on behalf of . F

Beck & P ucd_xmnnd..z’.@-.‘i ‘
GEORGE E. P. POLLITZER, ¢~

Dtrecror -1 1 RET 19 i
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COMPALY LIMITED BY SHARRS ™ =<anll,

SPECIAL RESOLUTIONS \q\\ /////}

- Of =

INDUSTRIAL AND TRADE FAIRS HOLDINGS LIMITED

Passed 5th August, 1964 EX '
———t ] ¥ . ?‘9
- Y

AT an EXTRAORDINARY GENERAL MEETING of the above=-named compa
¢eiwened, and held at Commonwealth House, New Oxford Street, Londo W.Cal,

g ¢ .. the 5th day of August, 1964, the following SPECIAL RESOLUTIOWS were duly

Joased 1
tﬁ
SPECTIAL RESOLUTIONS
1. THAT the capital of the company be increased from £87,500 to
720,000 by the creation of 65,000 'A' shares of £1 each, 65,000 'B! shares
»” £1 each and 32,500 'C' shares of £1 each, ranking pari passu in all respects
' th the existing 'A', 'B' and 'C' shares respectively in the capital of the
£ pany.
2, THAT the Axticles of Association be amended as follows ;=
By deleting Article 3 and inserting in its stead the following new
Article :=

"3, The Capital of the company is £250,000 divided into 250,000 shares

3f £1 each. As from the date of the passing of this resolution the 100,000
., kes nod, 1 to 22,000 and 61,501 to 74,500 and 87,501 to 152,500 inclusive
g10ll be called 'A' shares, the 100,000 shares nod, 22,001 to 32,500 and
“3,00L to 61,500 and 74,501 to 87,500 and 152,501 to 217,500 inclusive shall
12 called 'B' shares, and the 50,000 shares nod. 32,501 to 50,000 and 217,501
*& 250,000 inclusive shall be called 'C' shares. All such shares shall for
,ueposes of capital and dividend rank pari passu in all respects as if they
.w stituted one class of share. No further shares ranking in any respect in

riority to or parl passu with such 'A' shares or 'B' shares or '¢' shares .
icopectively shall be created or issued without the comsents in writing of the
holders of three-fourths of the issued 'A' shares, three=fourths of the isgued
*n' shares and three-fourths of the issued 'C' shares or the sanction of

¢ ztvaordinary resolutions passed as separate meetings of the shareholders of
cuc'y respective shares and the provision of Artigle 48 ghall apply Fith xegard

ko such separate meetings."
Lo _AZ4L€4éa /4%é{

/// « & P DERER K. LYON

VR
\ _

\

Secretdry
Jog 7
oy % \LJ\
Ii‘;-l:;‘{ x ‘w“—a"bu \ZNB ﬂ / p k‘
oy tified that the above Spéﬁi&l ﬁesblutions:ﬁa‘e en nréduced on =



% umber of 678540 }?)Cl. Form No. 26a
£ ampany '

THE STAMP ACT, 1891

(b4 & 56 Vicr., CH. 39) M

COMPANY LIMITED BY SHARES

Biatement of Increage of the Pominal Cap

or

INDUSTRIAL AND TRADE FAIRS HOLDINGS

LIMITED

Pursuant to Section 112 of the Stump Act, 1891, as amended by Section 7 of ~
the Floance Act, 1899, by Scction 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

tp

every £100 or fraction of £100.

interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable, (Section 5 of the Revenue Act, 1903.)

“resented by JF

The Company

The Sollcitors’ Law Stationery Soclety, Eimited,
191-102 Fleet Street, B.C.4; 3 Bucklersbury, £.C.4; 49 Bedford Row, W.G.15 6 Victorlaﬁ:‘st_gge;\k\s.w.l;
16 Hanover Street, W.1; 55-59 Newhall Stieet, Birmingham, 3 ; 31 Ghorles Streot, Cardiff ;’,1-9;‘&;2/#@:)&:11

John Street, Liverpool, 23 28-30 John Dalton Street, Manchester, 2; 157 Hope Streert, Glasgow, c.z2,

PRINTERS AND PUBLISE.RS OF COMPANIES' BOOKS AND - FORMS S
Yy . ‘\\

sex s L . 1 N

Companics 0B

F11024,304-04



\

THE NOMINAL CAPITAL

OF

INDUSTRIAL AND TRADE FAIRS HOLDINGS

Limited

has by a Resolution of the Company dated

Sth August 1964 been increased by

the addition thereto of the sum of £._22:2%° .

J

divided into :—

65,000 Ordinary 'A" Shares of ... = _....each
65,000 Ordinary 'B' £1
32,300 Ordinary 'C’ Shares of ... 5. .. each

r g

beyond the registered Capital of.....87:5% -

(State »whether Dircclor or Secrelary) Secretary

Dated the 17th day of___ August 196_&_

Note—This margin {8 reserved-for binding and must not be written across

3
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Nwmberof} 678540 /%/(L( S I Form No. 10
) SLRATIZH
/

IRy
- _ — & ‘-‘-“\*?:
-

o Potice of Fucreage in PNominal Capital

' Pursuant to section 63
~ il
Mey §F = m
Rl
i v
S i
iy Z g
: = -
werbthe | INDUSTRIAL AND TRADE FAIRS HOLDINGS jow 5.
Name ST —
of the
COMPANY | v e s s o e o o ene ¢ e % ot e N

- yTE.—This Notico and a printed copy of the Resolution authorising the incresse must be
filed within 156 days after the passing of®hnedRevohution. If default is made the
[~ Company and every officer in default is liable to & defanlt fine (sec. 63 (3) of the Act).

A filing fee of 5s, is payable on this Notico in addition to the Board of Trade
Registration Fees (if any) and the Capital Duty payable en the increase of Capital,
{8ce Twellth Schedule to the Act),

5 esented by
@ The Compar}zm“m

The Solicitors' Law Statienery Soclety, Limited

191-192 Fleet Strect, E.G4; 3 Bucklersbury, E.C4; 49 Bedford Row, W.C.1; 6 Victoria Street, 8,W.1;

15 Hanover Strect, W, 13 55-59 Newhall Street, Birminghamn, 3; 31 Charles Street, Cardiff; 19 & 21 North
John Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 2; and 157 Hope Street, G}nsgu\v, G.2,

PRINTIRS AND PUBLISHERS OF COMPANIES BOOKS AND TFORMS '
\IE

[

F11501,214-04 Companlea 6A



S%Ordinary™,
Extra-

ordmnrv , or
* Spacial”’,

To THE REGISTRAR OF CONPANIES,

T AR —

INDUSTRIAL AND TRADE FAIRS HOLDINGS

Limited, hereby gives you notice, pursuant to
Section 63 of the Companies Aet, 1948, that by a *.__ Special

Resolution of the Company dated the... 3th day of .. August 196 4.
the XNominal Capital of the Company has been increased by the addition thereto of
the sum of £ 162,500 . .beyond the Registered Capital
of £ 87,500

The additional Capital is divided as follows :—

Nominal a3.*nunt
Number of Shares Clasgs of Share of each Share
65,000 Ordinary 'A' £1
65,000 Ordinaxy 'B' £l
32,500 Ordinary 'C’ £1

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which the new shares have becn, or are to be, issued are as follows :—

Par% passu in all respects with existing shares

*+* If any of the new shares are Preference Shares state whether they are redecinable or not.

Signature__.. . \L"V!e/ X /!""'I'o"'"/

State whether .Director}
Secretary.. ...

or Seerclary]™"

Dated the.. L7th .. .. ..day of_ _August

1964,

Note~This margin is reserved for binding and

PN

B

must not be written across

&
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COMPANY LIMITED BY SHARES

Hemorandum

AND

Articles of Agsoriation

OF

INDUSTRIAL AND TRADE FAIRS HOLDINGS LIMITED

(A Private Company not adopting Table A)

Incorporated the 2ist day of December, 1960

as BRIDGES EXHIBITIONS LIMITED. Certificate of Incorporation
on Change of Name dated the 4th day of December, 1963.

Messrs., WILLIAM CHARLES CROCKER,
54 GRACECHURCH STREET,
Lonpow, BE.0.3,

and
22 BENTINCK STREET,

Loxpox, W.1.
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No. 678540

Certificate of Incorporation

I mFRERY C(BRIIFY, that BRIDGES EXHIBITIONS LIMITED

is this day Incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at Xondon this Twonty-first day of

December One Thousand Nine Hundred and Sixty.

A. J. C, MANX,
Assistant Registrar of Companies.

51262
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No. 678540

Certiticate of Fncorporation on Change of Pame

WHEREAS BRIDGES EXUIBITIONS TIMITED was
incorporated as a limited company under the Companies Act, 1948,

on the Twenty-first day of December, 1960.

Anp WHEREAS by special resolution of the Company and with the

approval of the Board of Trade it has changed its name.

Now THEREFORE I hereby cortify #iat #e Company is a limited
company incorporated under the namo of INDUSTRIAL AND
TRADE FAIRS HOLDINGS LIMITED.

Given under my hand at London, this Fourth day of December

One thousand nine hundred and Sixty-three.

W. B. LANGFORD,
Registrar of Companies.
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The Companics Act, 1948

COMPANY LIMITED BY SHARES

Memorandum of Fssoriation

INDUSTRIAL AND TRADE FAIRS HOLDINGS LIMITED

1. The name of the Compuny is * INDUSTRIAL AND TRADE
FAmrs Horpings LIMITeD,”*

2. The registered office of the Company will be situate in
England.

3. The objects for which the Company is established are—

(A) To carry on business as organisers, propri tors, producers
and contractors, either in the United Xingdom or else-
where, of and for public, trade or other exhibitions,
fairs or entertainments, whether for the furtherance of
British Commonwealth (including the United Xingdom
and its Colonies), fo.-eign, international or other indus-
tries or businesses, or for educative, recreative or enter-
tainment purposes, theatre, music hall, concert hall,
ballroom, circus and hippodrome proprietors or agents,
box office keepers, showmen, exhibitors, song, music,
play, programme and general publishers and printers,
scene, proscenium and general painters and decorators,
theatrical and musical agents, caterers for public and
private trade and other exhibitions, amusements, enter-
tainments, spectacular and other displays and
tournaments of every description, public relations
officers, exhibition stand fitters and general builders,
gas, wator and electrical fittors and contractors, removal
contiractors, forwarding agents, photographers, printers,

ANOTE.~-The Company was formerly called ©* BRIDOES BXuinITioNs LnnrEp,” and changed
ils mﬁa by Special Resolution and with the apvroval of the Board of Trade on 4tk D'ccember, 1803,

51262
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artists and advertisement agents or canvassers, com-
petition promoters, auctioneers, valuers, surveyors, land
and estato agents, and general agents.

(8) To carry on any other trade or business whatsoever
which ean, in the opinion of the Board of Directors,
be advantageously carried on by the Company in
connection with or as ancillary to any of the above
businesses or the general business of the Company.

(0) Mo purchase, take on lease or in exchange, hire or other-
wise acquire and hold for any estate or interest any
lIands, buildings, easements, rights, privileges, conces-
sions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal
property of any kind necessary or convenient for the
purposes of or in connection with the Company’s business
or any branch or department thereof.

(D) To erect, construct, lay down, enlarge, alter and raintain
any roads, railways, tramways, sidings, bridges, reser-
voirs, shops, stores, factories, buildings, works, plant and
machinery necossary or convenient for the Company’s
business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

(B} To borrow or raise or sceure the payment of money
for the purposes of or in connection with the Company’s
business, and for the purposes of or in connection with
the borrowing «. raising of money by the Company
to become a member of any building society.

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

(6) To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any
sum less than the nominal amount of such securities,
and also by way of security for the performance of any
contracts or obligations of the Company or of its
customers or other persons or corporations having

&
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dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether directly
or indirectly.

(E) To reccive money on deposit or loan upon such terms

as the Company may approve, and to guarantee the
obligations and eontracts of custumers and others.

(1} To make advances to customers and others with or
without security, and upon such terms as the Company
may approve, and generally to aet as bankers for
customers and others.

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

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

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

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

() To accept payment for any property ox rights sold or
otherwise disposed of or dealt with by the Company,

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

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

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

(Q) To purchase or otherwise acquire and undertake all or
any part of the business, property, assets, liabilities
and transactions of any person, firm or company carrying

on any business which this Company is authorised to
carry oun,

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

Y



——— e,

[PRN—

5

() To amalgamate with any other company whose objects
are or include objects similar to those of this Company,
Wwhether by sale or purechase (for fully or partly paid-up
shares or otherwise) of the undertaking, subjeet to the
liabilities of this or any such other company as aforesaid,
with or without winding up, or by sale or purchase
(for fully or parily paid-up shares or otherwise) of all
or & controlling interest in the shares or stock of this or
any such other company as aforesaid, or by partnership,

Or any arrangement of the nature of parbtnership, or in
any other manner.

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

(U) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees,
contractors or otherwise, and ecither alone or in
conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise,

(v) To do all such other things as are incidental oy conducive
to the above objeets or any of them.

4. The liability of the members is limited.

5. The share capital of the Company is £100, divided into
100 shares of £1 each. The shares in the original or any increased
capital may be divided into several classes, and there may be attached
thereto respectively any preferential, deferred or other speefal rights,
privileges, conditions or r strictions as to dividend, capital, voting
or otherwise.

e e .
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Worm—~"he Company was incorporaled wilh a share capitul of £100, divided indo 100 shares

of £, cach, A'he share capilal of the Company: has been increased by the several Special Resolutions
ead in the umounds and manner sel oul below :—

(1) By Special Resolution passed on 2nd January, 1061 s the share eapital was increased
Jron £100 to £50,000 divided info 32,500 4" Shares of £1 euch cach and 17,500
13 Shares of £1 cach.

(2) By Special Resolution pussed on 3rd December, 1003, the share capital weas inereased
Jrom £50,000 lo £81,500 by the creation of 11,600 ** 4 » Shares of &1 each ranking
in all respeels pavi pasaa with the existing ** A " Shares.

{3) By Special Resolution passed on 4th December, 1063, the share capilal was incrcased
Jfrom £61,600 Jo £87,500 by the creation of 26,000 “ . ** Shares of £1 cach ranking
i ol respeels pari passu with the existing ** A ' Shares.

(4} By Spccial Nesolulion possed on Gth Augusl, 1004, the share capilal was tiereased
Jrom £87,600 fo S260,000 by the creation of 65,000 “ .4 * Shares of £1 each, 45,000
“ B Sharcs of £1 cach and 32,500 % G " Shares of £1 cach, ranking in all respecls
pari passu with the cvisting “ 4,7 “ " and ** ¢ ™ Shares respectively.

ey A, A oy ol e g

o

i

[y

pgy

M- R,

P Pt re—




——

®

i

et i b e AT
R E‘""‘A“ r =

TIPSR TR S

e - g 2 e

B St W ST

6

Wz, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our

respective names,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Number of Shares

taken by each.
Subseriber
MAY HATTAM, One
26 Northumberland Road, AP
North Harrow,
Middlesex,

Secretary.
DORIS EDITH DELLCW, One
10 Clarendon. Grove, “B”

Miteham,
Surrey,
Secretary.

Dated this 13th day of December, 1960,

Witness to the above Signatures—
T. J. CABLE,
Solieiior,
22 Bentinck Street,
London, W.1.



The Companies Act 1948

———

COMPANY LIMIT®D BY BHARES

rtitles of Desoriation

INDUSTRIAL AND TRADE FAIRS HOLDINGS LIMITED

TABLE A EXOLUDED.

1. The regulations in Table A in the Tirst Schedule to the
Companies Act, 1948, shall not apply to the Company,

except so far
as the same are repeated or contained in these Articles.

INTERPRETATION.
9

2. In these Articles, unless the subject or context otherwise
requires, the words stancing in the first column of the table next
hereinafter contained shzll bear the meanings set opposite to them
respectively in the second column thereof :~ -

WORDS Tema xive g

The Act .. .. The Comparnies Ac:, 10,

The Statutes The Companies Act, 1945, and every other Act

for the time being in foree conceraing joint
stock companies ar.. affecting the Company.

These Articles of Association as originally
framed or as altered from time to ime by
Special Resolution.

The Directors .. The Directors for the time being of the

These Articles

Company.

The Office The registered office for the time being of the
Company.

The Seal .. .+ The common seal of the Company.

The United Kingdom {ireat Britain and Northern Ireland.
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Writing shall include printing and lithography and‘ gny other
mode or modes of representing or reproducing words in a visible form,

Words importing the singular number only shall include the
plural number, and vice versa,

Words importing the masculine gender only shall include the
feminine gender ; and

Words importing persons shall include corporations.

Subject as aforesaid any words or expressions defined in the
Statutes shall, except where the subject or context forbids, hear the
same meanings in these Articles,

SHARES. ,/

3. The capital of the Company is £250,000 divided into 250,000
shares of £1 cach. .As from the date of the passing of this resolution
the 100,000 shares numbered 1 to 22,000 and 61,501 to 74,500 and
87,501 to 152,500 inclusive shall be called “4A» Shares, the 101,000
shares numbered 22,001 to 32,500 and 50,001 to 61,500 and 74,501
to 37,500 and 152,501 to 217,500 inclusive shall be ecalled ¢ B » Shares,
and the 50,000 shares numbered 32,501 to 50,000 and 217,501 to
250,000 inclusive shall be called “ ¢ * Shares. All such shares shall
for purposes of eapital and divilend rank pari passw in all respects as
if they constituted one class of share. Xo further shares ranking in
any respect in priority to or pari passu with sueh “A” Shares or
“B " Shares or “C*» Shares respectively shall be created or issued
without the consents in writing of the holders of three-fourths of the
issued “*A” Shares, three-fourths of the issned “B " Shares and
three-fourths of the issued © © * Shaves or the sanction of Extraordinary
Resolutions passed at separate mectings of the shareholders of such

respective shares and the provision of Article 48 shall apply with
regard to such separate meetings,

A

4. The shares taken by the subscribers te the Memorandum

of JAssociation shall be duly issued by the Directors, Subject as

aforesaid, the shares shall be under the control of the Directors,

who may allot and issue the same (subject always to \rticles 5 and 46

hereof) to such persons on such terms and conditions and at such
times as the Directors think

fit, but so that no shares shall be issued
at a diseount except in aceordance with section 57 of the Act. Any
Preference Share may, with the sanction of g Special Resolution,

be issued on the terms that it is, or at the option of the Company is
liahle, {o be redeemed.

5. The Company

o is a Private Company and accordingly (A) no
Invitation shall be issn

e to the public to subscribe for any shares or

T



]

debentures of the Company ; (B) the number of the members of the
Cumpany (not Including persons who are in the employment of the
Company, and persons who, having been formerly in the employment
of the Gompa,ny, were while in that employment; and have continued
after the determination of that employment t~ be members of the
Company ) shall be limited o fifty, provided that, for the purposes of
this provision, where two Or more persons hold one or more shares
in the Company joinfly they shall be treated as a single member ;
and (¢) the right to transfer the shares of the Company shall be
restricted in manner hereinafter appearing.

6. The Company may Pay to any person a commission in
consideration of his subscribing or agreeing to subseribe, whether
absolutely or conditionally, or procuring or agreeing o procrre
subscriptions, whether absoluto or conditional, for any shares in the
Company : Provided that such coramission shall not exceed 10 per
cent. of the price at which such shares are issued, or an amount
equivalent to such. percontage ; and the requirements of sections 53
and 124 of the Act and of the Sixth Schedule and Part I of the Bighth
Schedule thereto shall be observed. Any such commission may be
satisfied in fully paid shares of the Company, in which case section 52
of the Act shall be duly complied with.

~

1. Where any shares are issued for the purpose of raising money
to defray the expenses of the construction of any works or buildings
or the provision of any plant whieh cannoi be made profitable for
a lengthened period, the Company may pay interest on so much of such
share capital as is for the time being paid up for the period and subject
to the conditions and restrictions mentioned in section 65 of the
Act, and may charge the same to capital as part of the cost of
construction of the works, buildings or plant.

8. If two or more persons are registered as joint holders of
any share, any one of such persons may give effectual receipts for
any dividends or other moneys payable in respeet of such share.

9. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound by
or required to recognise any equitable, contingent, future or partial
interest in any share or any right whatsoever in respect of any share
other than an absolute right to the entirety thereof in the registered
holder, except as by these .Arsirles otherwise expressly provided or
as by statute required or pursnant te any order of Court,

10. TEvery member shall be ootitled, without payment, to
receive within two months after allotmest or lodgment of transfer
(unless the conditions of issue provide for a longer interval) one

alzo2
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corbifiste under bhe geal Jov all the shases mgisstm’fid in his name,
speedfying bhe namber angd (where !’N‘;ﬂ‘ﬁéﬁm'y} denoling numbefm of
the shares in voupeet of which it is issued and the amount paid up
Uherenn s Pvovided that in the eage of joint, holders the Company
ghalt nob be bound Lo ixsue moye than one certificate to all the joint
holders, and delivery of sueh eertificate 10 any one of them shall be
suflicient, delivery to all fSvery certificate shall be sizmed by one
Direetor and countersigned by the Becretary or by an assistant or
daputy Heerelary.

11, [ any share certificate shall be defaced, worn out, destroyed
ar Jost, it may be rengwed on guch evidence being produeed and such
indemnity (if any) being given as the Directors shall require, and
fin cage of defacement or wearing out) on delivery up of the old
certificate, and in any case on payment of such sum not exceeding
i5. as the Directors may from time to time require.

LIEXN.

J2. The (fompany shall have a first and paramount lien
npon all shares (whether fully paid or not}) registered in the name
of any member, either alone or jointly with any other person, for
his debis, liabilities and engagements, whether solely or jointly
with any other person, to or with the Company, whether the period
for the payment, fulfilment or discharge thereof shall have actually
arrived or not, and such lien shall extend to all dividends from time
o fime declared in respect of such shares. But the Directors may at

any time declare any share to be exempt, wholly or partially, from
the provisions of this Article.

13. ‘The Directors may sell the shares subject to any such lien
at such time or times and in snch manner as they think fit, but no
gale shall be made until such time as the moneys in respect of which
such lien exists or some part thereof are or is presently payable or
the liability or engagement in respect of which such lien exists is
liable to be presently fulfilled or discharged, and until a demand
and notice in writing stating the amount due or specifying the liability
or engagement and demanding payment or fulfilment or discharge
thereof and giving notice of intention to sell in default shall have
heen served on such member or the persons (if any) entitled by
tranemission fo the shares, and default in payment, fulfilment o

discharge shall bave heen made by him or them for seven days after
such notice,

14. The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due to the Company, or of the
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Liabilities or ‘cngagement, as the case may be, and the balance (if any)
shall ble pmd to the member or the Dersons (if any) entitled by
transmission to the shares 80 sold.

15.  Upon any such sale ag aforesaid, the Directors may authorise
Some person to transfer the shares sold to the purchaser and may
enter the purchaser’s name in tho registor as holder of the shares, and
the purchaser shall not b, bound to see to the application of the
purchase money, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale,

16. No member shall be entitled e eive any dividend or
to exercise any privilege as a memh~ _l he shil have paid all
calls for the time being due and pe - Lle on every share held by him,
whether alone or Jointly with any other perso-, o <her with interest
and expenses (if any).

CALLS ON SHARRS.

17." The Directors may, subjeet to the provisions of these Articles,
from time to time make such ealls upon the members in respeet of all
moneys unpaid on their shares as they think fit, provided that fourteen
days’ notice at least is given of each eall and each member shall be
liable to pay the amount of every call so made upon him to the persons,
by the instalments (if any) and at the times and places appointed by
the Directors.

18. A eall shall be deemed to have been made at the time when
the resolution of the Directors authorising sueh call was passed.

19. The joint holders of a share shall be jointly and severally
liable for the payment of all calls and instalments in respect thereof,

20. If before or on the day appointed for payment thereof a
call or instalment payable in respect of a share is not paid, the
person from whom the same is due shall pay interest on the amount
of the call or instalment at such rate not execeeding 10 per cent. per
annum as the Directors shall fix from the day appointed for payment
thereof to the time of actual payment, but the Directors may waive
payment of such interest wholly or in part,

21. Any sum which by the terms of allotment of a share ismade
payable upon allotment or at any fixed date, whether on account of
the amount of the share or by way of premium, shall, for all purposes
of these Articles, be deemed to be a call duly made and payable on
the date fixed for payment, and in case of non-payment the provisions
of these Articles as to payment of interest and expenses, forfeiture
and the like, and all other the relevant provisions of these Articles,
shall apply as if such sum were a call duly made and notified as hereby

provided.

e Ktk e L e ok e
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00 fPhe Directors may, from time to time, make arrangements
daf <
on the issue of shares for @ differcnee between the holders of such
shares in the amount of calls to be paid and in the time of payment

of such calls.

93, Mhe Directors may, if they think fit, receive from any
member willing to advance the same all or any part of the moneys
due upon his shares beyond the sums actually called up thereon,
and upon the moneys SO paid in advance, or so much thereof as
oxceeds the amount for the time being called up on the shares in
yespect of which such advance has been made, the Directors may pay
or allow sueh interest as may be agreed between them and such
member, in addition to the dividend payable upon such part of the
share in respect of which such advance has been made as is actually
called up.

TRANSFER OF SHARES.

24, Subject to the restrictions of these Articles, shares shall be

transferable, but every transfer must be in writing in the wsual

common form, or in such other form as the Directors shall from fime
to time approve, and must be left at the office, accompanied by the
certificate of the shares to be transferred and such other evidence
(if any) as the Dizcetors may require to prove the title of the intending
transferor.

25. (A) Any ‘“ A ” Shares may at any time be transferred to a
holder of “ A * Shares or to International Publishing Corporation
Limited or to & company which isa subsidiary company of International
Publishing Corporation Limited.

(B) Any ‘* B » Shares may at any time be transferred to a holder
of *“ B Shares or fo a company which is a subsidiary company of
The Financial Times Limited.

(¢) Any ‘¢ G Shares may at any time be transferred to a holder
of * € Bhares or to & company which is a subsidiary company of
Transport Development Group Limited.

26. (4) Saveasprovidedin Article 25 no share shall be transferred

otherwise than in accordance with the subsequent provisions of this
Article.

(8) The person, whether a member of the Company or not,
proposing to transfer any shares (hereinafter called * the Vendor”)
shall give a notice in writing (hereinafter called a * transfer notice )
to the Company that he desires to transfer the same and he shall in
such notice specify the sum he fixes as the fair value, Bvery transfer

notice shall specify the number and clags and distinguishing numbers
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(if an.y) of the shares which the vendor desires to transfer and shall
constitute the Company the agent of the vendor for the sale of such
sh.a.res t0 any member at the fair value. No sale notice shall be
withdrawn except with the sanction of the Directors.

(€) Within fourteen days after rcceipt of the transfer notice
the Directors shall offer the shares comprised in the transfer notice
to the members (other than the vendor) as nearly as may be in pro-
portion to their holdings of shares in the Company. Such offer shall
be in writing and shall be at the fair value fixed by the vendor and shall
remain open for three months and it not accepted within that time
will be deemed to be deelined. The said offer shall contain a notifiea-
tion to the members that if any member desires to purchase any of
the shares in excess of hig proportion he shall in his reply state how
many cxcess shares he desives to have. If any of the members do
not claim their proportions the wnclaimed shaves shall be used for
satisfying the claims in excess. In the event of any shares not being
capable, without fractions, of being offered to the members in pro-
portion to their existing holdings, the same shall he offered to the
members or some of them in such Pproportions or in such manner ag
may be determined by lots to be drawn under the direction of the
Directors. Provided that notwithstanding anything hercinbefore
contained :—

(i} if the shares comprised in the transfer notice are © An
Shares the holders of the remaining “ A » Shares shall in
preference to the holders of the “B» Shares and
“C” Shares be entitled to purchase all or any of such
first mentioned shares ; and

(ii) if the shares comprised in the transfer notice are “ T3 »
Shares the holders of the remaining * B *? Shares shall in
preference to the holders of the ** A * Shares and “ ¢ »
Shares be entitled to purchase all or any of such first
mentioned shares ; and

(iii) if the shares comprised in the transfer notice ave “ Q »
Shares the holders of the remaining “ ¢ Sharves shall
in preference to the holders of the * A’ Shares and
“B” Shares be enfitled to purehase all or any of such
first mentioned shares,

(D) Any member may within fourteen days after rveceipt by
him of the offer give notice in writing to the Company requiring the
fair value to be fixed by an independent Chartered Aceountant to
be agreed upon between himseli and the Directors or, in default of
such agreement within fourteen days of such notice, to .be ehosen at
the request of the Directors or the member by the P{'esulent for the
time heing of the Institute of Chartered Accountants in England and

51202
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Wales. Such Chartered Accountant: spall cert_;ify in writing to the
Company the sum which in his opinion is tl.le fair val.ue2 and such sum
shall be deemed to be the fair value, and in so certifying he shall be
considered to be acting as an expert and not as an arbitrator, and
accordingly the Arbitration Aet, 1950, shall not a;pl-)ly. The fees or
charges of the said Chartered Accountant for his services in this regard
shall be borne by the Company. Only one member (or two or more
members holding shares jointly) shall be entitled to exercise the rights
conferred by this paragraph and accordingly in the case of more than
one notice in writing being received by the Company requiring the
fair value to be fixed in accordance with this paragraph only the first
notice reccived shall be effeetive, and the other notices shall be dis-
regarded, provided that in the event of notices heing reeeived simul-
ancously the Directors shall be at liberty to decide which of them
shall be considered the first notice reecived.

(E) In the event of any member requiring the fair value to be
fixed pursuant to the foregoing paragraph (D) any acceptance of the
offer prior thereto shall be thereby rendered null and void and the offer
shall be deemed to be at the fair value to be fixed by the independent
Chartered Accountant as aforesaid and shall not be capable of aceep-
tance until after the Directors have notified the members of the fair
value so fixed as hereinafter provided.

(r) Within seven days after receipt by the Company of the
Chartered Accountant’s certificate of fair wvalue the Directors shall
notify all the members in writing of the fair value so fixed and the
offer shall remain open for acceptance by the members at such fair
value for three months after such notification and in all other respeets
the provisions of the foregoing paragraph (¢) shall apply.

(¢) Any shares comprised in the transfer notice which shall not
be accepted by the members of the Company may not later than
fourteen days after the three months limited for acceptance by the
members be offered by the Directors to any person selected by them as
one whom they consider desirable to admit to membership for purchase
by such person at the fair value at which sueh shares were open for
acceptance by the members and such person shall be given one month
within which to accept the offer and if not accepted within that time
the offer shall be deemed to have been declined.,

(i) If the Company shall find any member or members or other
person or persons as aforesaid willing to purehase all or any of the
shn?'es comprised in the transfer notice within the respective limits
of t.1mle hereinbefore mentioned the Directors shall SO soon as reasonably
practicable give notice in writing thereof to the vendor and the vendor
shall be bound upon payment of the fair value as aforesaid to transfer
the shares to such member or members or other person. or persons as
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nd to complete the purchase within twenty-
of such last mentioned notice,

(1) If the vendor after having become bound as aforesaid makes
default in transferring the shares the Company shall receive the pur-
chase money and the vendor shall be deemed to have appointed any
one Director or the Secretary of the Company as his Agent to exceute
a transfer or transfers of the shares to the member or members or
other person or persons ag aforesaid and upon the execution of such
transfer or transfers the Company shall hold the purchase money in
trust for the vendor. The receipt o1 the Company for the purchase
money shall be a good discharge to the member or members or other
berson or persons as aforesaid and after his or their names have been
entiered in the register in purported exercise of the aforesaid power
the validity of the proceedings shall not be questioned by any person.

() I as to any of tho shares comprised in the transfer notiee the
Company shall not within the foregoing Hmits of time specified therefor
find a member or other person as aforesaid willing to purchase the
same at the fair value and give notice to the vendor in mauner aforesaid
the vendor shall be at liberty at any time within twelve months after
the expiration of the said limits of time, to sell or transfer sueh shares
not placed to any person but so that the price paid shall not be less
than the fair value at which such shares were open for acceptance by
the members.  Before passing any fransfer under this paragraph
the Directors shall requive the transicror and transicree respectively
t0 make declarations under the Statutory Declarations Act, 1835, that
the consideration in the transfer is the true cousideration paid by the
transferee for the transfer of the shares and is rot subject to any
tleduetion or rebate, If the vendor cannot find a purchaser at the
price so fixed within the twelve months aforesaid he may give a fresh
transfer notice to the Company.

27. The Directors may not refuse to register any transfer made
pursuant to Article 25 or 26 except for the purpose of ensuring that the
number of members does not exceed the limit preseribed by Artiele 5
or any transfer of shares on which the Company has a lien. If the
Directors refuse to register a transfer of any shares they shall within
two months affer the date on which the transfer was lodged with the
Company, send to the transferee notice of the refusal, as required by
scetion 78 of the Act.

28. Thr instrument of transfer of a share shall be exccuted
both by the transferor and the transferce, and the transferor shall
(subjeet to the provisions of paragraph 2 (4) of the Seventh Schedule
to the Act where applicahle) be deemed to remain the holder of the
share until the name of the transferee is entered in the register of
members in respect thereof,
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29. The Company shall provide a book to be ealled the * Tvegister
of Transfers,” which shall be kept by the Seerctary under the control
of the Directors, and in which shall be entered the particulars of every
transfer or transmission of every share.

30. Such fee, not exceeding 2s. 6d. for each transfer, as the
Directors may from time to time determine, may be charged for
registration of a transfer.

31. The register of transfers may be closed during the fourteen
days immediately preceding every Annual General Meeting of the
Company, and at such other times (if any) and for such period as the
Directors may from time to time determine, provided always that
it shall not be closed for more than thirty days in any year.

TRANSMISSION OF SHARES.

32, In the case of the death of a member, the survivors or
survivor, where the deceased was a joint holder, and the exeeutors or
administrators of the deceased, where he was a sole or only surviving
holder, shall be the only persons recognised by the Company as having
any title to his shares, but nothing herein econtained shall release the
estate of a deceased joint holder from any liability in respeet of any
share jointly held by him.

33. Any person becoming entitled to & share in consequence
of the death or bankruptey of any member may, if he is himself a
member of the Company, upon producing such evidence of title as the
Directors shall require, be registered as holder of the share, or, subject

to the provisions as tio transfers herein contained, transfer the same to
some other person.

34. A person entitled to a share by transmission shall be entitled
to receive, and may give a discharge for, any dividends or other
moneys payable in respect of the share, but he shall not be entitled
in respect of it to receive notices of, or to attend or vote at meetings
of the Company, or, save as aforesaid, to exercise any of the rights or

privileges of a member, unless and until Lie shall become a member in
respeet of the share.

FORFEITURE OF SHARES.

35. If any member fails to pay the whole or any part of any
call or instalment of a call on or before the day appointed for the
payment thereof, the Directors may at any time thereafter, during
such time as the call or instalment or any part thereof remains unpaid,
serve o notice on him or on the person entitled to the share by trans-
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mission requiring him to pay such call or instalment, or such part
thereof' & remains unpaid, together with interest at such rate not
exceeding 10 per cent. per annum as the Directors shall determine,

and any expenses that may have acerued by reason of such non-
payment, '

36. The notice shall name a further day (not earlier than the
expiration of seven days from the date of the notice) on or before which
such call or instalment, or such part as aforesaid, and all interest
and expenses that have accrued by reason of such non-payment, are
to be paid. Tt shall also name the place where payment is to be made,
and shall state that, in the event of non-payment at or before the

time and at the place appointed, the shares in respeet of which such
call was made will be liable to be forfeited.

37. If the requisitions of any such notice as aforesaid are nod
complied with, any share in respeet of which such notice has been
given may at any time thereafter, before the payment required by the
notice has been made, be forfeited by a resolution of the Directoxs
to that effect, A forfeiture of shares shall include all dividends in
regspect of the shares not actually paid before the forfeiture,
notwithstanding that they shall have been declared.

38. 'When any share has been forfeited in aceordance with these
Articles, notice of the forfeiture shall forthwith be given to the holder
of the share or to the person entitled to the share by transmission,
as the case may be, and an enitry of such notice having been given,
and of the forfeiture with the date thereof, shall forthwith be made
in the register of members opposite to the share; but the provisions
of this Article are directory only, and no forfeibure shall be in any
manner invalidated by any cmission or neglect to give such notice or
to make such entry as aforesaid.

L T A T

39. Notwithstanding any such forfeiture as aforesaid, the
Directors may, at any time before the forfeited share has been otherwise
disposed. of, annul the forfeiture, upon the terms of payment of all
calls and interest due thereon and all expenses incurred in respect
of the share and upon sneh further terms (if any) as they shall see fit.

40. Tvery share which shall be forfeited may be sold, re-allotted,
or otherwise disposed of, either to the person who was before forfeiture
the holder thereof, or entitled thereto, or to any other person, upon
sueh terms and in such manner as the Directors shall think fit, and the
Directors may, if necessary, authorise some person to transfer the
same to such other person as aforesaid.

41, A sharcholder whose shares have been forfeited shall,
notwithstanding, be liable tc pay to the Company all calls made and
51202
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not paid on such shares at the time of forfeitu{:e, and interest th'ereon
to the date of payment, in the same manner in all. respects as if the
shares had not been forfeited, and to satisfy all (if aJny_) the claims
and demands which the Company might have enforcfed in respect of
the shares at the time of forfeiture, without any deduction or allowance
for the value of the shares at the time of forfeiture.

42, The forfeiture of a share shall involve the extinetion at
ithe time of forfeiture of all interest in and all claims and demands
against the Company in respect of the share, and all other rights and
liabilities incidental to the share as between the shareholder whose
ghare is forfeited and the Company, except only such of those rights
and liabilities as are by these Articles expressly saved, or as are by the
Statutes given or imposed in the ease of past members.

43. A statutory declaration in writing that the declarant is a
Director of the Company, and that a share has been duly forfeited in
pursuance of these Articles, and stating the date upon which it was
forfeited, shall, as against all persons elaiming to be entitled to the
share adversely to the forfeiture thereof, be conclusive evidence of
the facts therein stated, and such declaration together with the
receipt of the Company for the consideration (if any) giveu for the
share on the sale or disposition thereef, and a certificate of proprietor-
ship of the share under the seal delivered to the person to whom the
same is sold or disposed of, shall co..stitute o good title to the share,
and (subject to the execution of any necessary transfer) such person
shall be registered as the holder of the share and shall be discharged
from all calls made prior to such sale or disposition, and shall not be
bound to see to the application of the purchase money (if any), nor
shall bis title to the share be effected by any act, omission or irregularity
relating to or comnected with the proceedings in reference to the
forfeiture, sale, re-allotment or disposal of the share.

ALTERATIONS OFF CAPITAL.

44, The Company may from time to time by Special
Resolution—

(4) consolidate and divide its share capital into shares of
larger amount than its existing shares, or

(B) cancel any shares not taken or agreed to be taken by any
person, or

(0} divide its share capital or any part thereof into shares of
smaller amount than is fixed by its Memorandum of
Association by sub-division of its existing shares or any
of them, subject nevertheless to the provisious of the
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Statutes, and go that as Detween the p
One or more of such shares may
which such sub-division iz effected b
or advantage ag regar
otherwise over

esulting shares,

by the resolution hy

@ given any preference

ds dividend, capital, voting or

the others or any other of such shaxres, or

(1) reduce its share eapital or any ecapital redemption
Teserve fund or share premiur

N account in any manner
aunthorised and sabject to any conditions prescribed by
the Act.

INCREASE OF QAPITAL.

45.  The Company may from time to time by Special Resolution
and whether all the shares for the time being authorised shall have

been issued or all the shares for the time being issued shall have been

fully called up or not, inereaso its sharo capital by the creation of new
shares,

such new capital to be of such amount; and to be divided into
shaves of such respective amovnts and (subject to any special rights
for the time being attached to any existing class of shares) to carry
such preferential, deferred or other special rights (if any), or to be
subjeet to such conditions or restvictions (if any) in regard to dividend,
return of capital, voting or otherwise, as the resolution shall presaribn,

46. TUnless otherwise determined by the Company by Special
Resolution any new shares from time to {ime to bo created shall he
classified as * A ”’ Shares, “ B » Shaves and “ ¢ » Shares respectively
in proportion, as nearly as may be, to the then number of issued
“A7” Shares, “B?* Shares and “C” Sharcs respeetively in the
authorised capital of the Company, and shall, before they are issued,
bao offered to the members in broportian, as nearly as may be, to the
number of shares of the samo class held by them. Such offer shall
be made by notice specifying the number of shaves of each class
offered, and limiting a time, being not less than two months, within
which the offer, if not accepted, will be desmed to be declined and
after the expiration of such time, or on the receipt of an intimation
from any perron to whom the offer is made that he deelines to aceept
any of the shares offered, the Direetors shall offer the same by similar
notice to the holders of the romaining shares of the same class, if
more than one in proportion to their holdings of shares of that class,
It all the members holding shares of the same class neglect or refuse
10 accopt any now shares so offered, the Directors shall offer the samo
by similar notice to the holders of shares of the other classes in
proportion, as nearly as may be, to the number of shares held by them.

If all tho mernbers negleet or refuse to aceept any new shares so offerved,
the Directors may, subject to these Articles dispose of the same in
such manner as they think most beneficial to the Company. The
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Directors may, in like manner dispose of. any such new shares as
aforesaid, which, by reason of the proportion. born_e by them to the
number of persons entitled to such offer as aforesaid or by reaS(.m. of
any other diffieulty in apportioning the samfa, cannot in the.0p1m_0n
of the Directors be conveniently offered in manner hereinbefore
provided.

47, TDxcept so far as otherwise provided by or pursuant to these
Articles or by the conditions of issue, any new shares ghall be.Ordina,ry
Shares, and shall be subject to the provisions of these Arficles with
reference to the payment of calls, lien, transfer, transmission, forfeiture
and otherwise.

MODIFICATICN OF CLASS RIGHTS.

48, Bubject to the provision of section 72 of the Act, all or
any of the rights, privileges or conditions for the time being attached
or belonging to any eclass of shares for the time being forming part
of the capital of the Company may from time to time be modified,
varied, extended or smrrendered in any manner with the consent in
writing of the holders of not less than three-fourths of the issued
shares of that class or with the sanction of an Extraordinary
Resolution passed at a separate meeting of the members of that class.
To any such separate meeting all the provisions of these Articles
as to General Meetings of tt Company (including the obliga#ion to
notify members as to their .ight to appoint proxies) shall maulatis
mutandis epply, but so that the necessary quorum shall be members
of the class holding or representing by proxy one-third of the capital
paid or eredited as paid on the issned shares of the class, and every

holder of shares of the class in question shall be entitled on g poll
to one vote for every such share held by him.

GENERAL MEETINGS.

49. A Goneral Meeting shall be held in every calendar year,
ab such time and place as may be determined by the Directors, and
not more than fifteen months shall be allowed to elapse between
any two such General Mectings : Provided that so long as the Company
holds its first Annual General Meeting within ecighteen months of

its incorporation it need not hold it in the year of ., incorporation
or in, the following year.

50. The above-mentioned Genora] Meetings shall be ealled

Annual General Meotings. All other General Meetings shall be
called Extraordinary General Meetings,

51. The Directors may

call an Extraordinary General Meeting
whenever they think fit

, and Extraordinary General Meetings shall
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il;osfglcfégﬁzgilogi tssuch Toquisition, or in default may be convened
1 88 provided by section 132 of the Act,

52. Twenty-one days’ notice in writing at the least of every
Anm.la‘] Genera-l‘ Meeting and of évery meeting convened to pass a
Special Resolution, ang fourteen days’ notice in writing at the least
?:E overy other Geners] Meeting (the length of notice being exclusive
which the notice is served or deemed
to be served and of the day for which the notice is given) specifying
the place, the day and the hour of Imeeting, and in the case of special
business the general nature of such business, shall be given in manner
bereinafter mentioned +o such persons (ineluding the Auditors) as
are under the provisions of these Articles or the Act entitled to
receive notices of General Meetings from the Company, but, with
the consent of all the members entitled to attend and vote at an
Annual General Meeting, or (in the case of any other General Meeting)
with the consent of such proportion of the members entitled to
attend and vobe thereat as is prescribed by sections 133 (3) and
141 (2) of the Aet, such meeting may be convened upon a shorter
notice, and in snch manner as such members may approve. The
accidental omission to give such notice to, or the non-receipt of such
notice by, any person entitled o receive the same shall not invalidate
any resolution passed or proceeding had at any such meeting, Every
notice convening an Annual General Meeting of the Company shall
deseribe the meeting as an Annual General Meeting and every notice
of a General Meeting or of a class meeting shall comply with any
requirements of the Statutes as regards the notification to members
of their rights as to the appointment of proxies.

PROCEEDINGS AT GENERAL MEETINGS.

53. All business shall be deemed speeial that is transacted atb
an Extraordinary General Meeting, and all that is transacted at an
Annual Genperal Meeting shall also be deemed special, with the
exception of sanctioning a dividend, the consideration of the accounts
and balance sheets and the reports of the Direetors and Auditors,
and any other documents accompanying or annexed to the balance
sheets, the election of Direetiors in place of those retiring and the
appointment and fixing of the remuneration of the Auditors.

04. No Dbusiness shall be trausacted at any General Meeting
unless a quorum is present when the meeting proceeds to business.
Three members present in person or by proxy shall be a quorum,
but so that such quorum shall comprise one person being or represc.antmg
the registered holder of any of the * A’ Shares, one person being or
representing the registered holder of any of the “ B » Shaves and one
person being or representing the registered holder of any of the
“ (" Shares.
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55. If within half an hour from the time appointed for the
nolding of a General Meeting 2 quorum is not present, the meeting,
it convened on the requisition of members, shall be dissolved. In
any other case it shall stand adjourned to the same day in the next
Wweek ab the same time and place, and if at such adjourned meeting
a quorum is not present within half an hour {rom the time appointed
for holding the meeting, the meeting shall be dissolved.

56. The Chairman of the Board of Directors shall preside ab
every General Meeting, but if there be no such Chairman, or if at any
meeting he shall not be present within fifteen minutes after the time
appointed for holding the same, or shall be present but unwilling to
act as Chairman, one of the Deputy Chairmen shall preside as Chairman,
(and if both Deputy Chairmen shall be present the one appointed by
the “A" and “B? Directors as hereinafter provided shall have
precedence) unless there shall be no such Deputy Chairman, or no
Deputy Chairman shall be present within the fifteen minuntes aforesaid
or shall be present but unwilling to act as Chairman, in which case the
members present shall choose some Director, or if no Director be
present, ov if all the Directors present decline to take the Chair, they
shall choose some member present to be Chairman of the Meeting. -

57. The Chairman of any meeting at which a quorum is present
may, with the consent of the meeting, and shall, if so directed by the
meeting, adjourn the meeting from time to time and from place to
place as the meeting shall determine.  Whenever & meefing is adjourned
for thirty days or more, notice of the adjourned meeting shall be given
in the same manner as in the case of an original meeting. Save as
aforesaid no member shall be entitled to any notice of an adjournment
or of the business to he transacted av an adjourned meeting. No
business shall be transacted at any adjourned meeting other than

the business which might have been transacted at the meeting fro
which the adjournment took place. ’

58. At all General Meetings a resolution put to the vote of the
mecting shall be decided on a show of hands, unless before or wponthe
declaration of the result of the show of hands a poll be demanded by
the Chairman or by any person having the right to vote at the meeting,
and unless a poll be so demanded a declaration by the Chairman of the
meeting that a resolution has on a show of hands been carried, or earried
unanimously, or by a particular majority, or lost, or not earried by a
particular majority, and an entry to that effect in the minute book
of the Company, shall be conclusive evidence of the fact, without
proof f’f the number or proportion of the votes recorded in favour of
or agamst such resolution. The demand for a poll may be withdrawn.
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59, E.Subject 48 provided in Article 60,
(zlnalnne.r aforesaid, it s}mll be taken at such time (within fourteen
ays) and place, and in guep manner; as the Chairman shall divect,

and 1?he result. of the poll shan be deemed to pe the resolution of the
meeting at which the poll was demandeq,

60. A poh demandeg
OT on any question of

if a poll be demanded in

t on the election of g Chairman of a meeting,
ad]ournment, shall be taken forthwith.
61. In the case of an equality of votes, eithe

cither on a show of
hands or on 3 poll, the Chairman of the meeting shall not he entitled
to a further or casting vote,

62. The demand of & poll shell not prevent the continuanee of a

meeting for the transaction of any business, other than the question
on which 2 poll has been demanded.

VOTES OF M EMBERS.

63. Bubjeet and without prejudice to any speecial privileges or
restrictions as to voting for the time being attached to any speeial
class of shares for the time being forming part of the capital of the
Company, every member shall have one vote on & show of hands and

in the case of o poll shali have one vote for every share of which he is
the holder. Provided that—

(i) wpon any rvesolution for the re.noval of any ¢ A * Director
every holder of ¢ A ” Shares who is Present in person or
by proxy shall upon g, poll have four votes for every such
share of which he is the holder ;

(ii) upon any resolution for the removal of any “ B » Director
every holder of * B » Shares who is present in person or
by proxy shall upon a poll have four votes for every
such share of which he is the holder; and

(iif) upon any resolution for the removal of any *“ C » Director
every holder of *C* Shares who is present in person
or by proxy shall upon a poll have four votes for every
such share of which he is the holder.

64. If any member be of unsound mind or non coOmMPos mentis,
he may vote by his commititee, receiver, curaior bonis, or other }egal
curator, and such last-mentioned persons may give their votes cither
Personally or by proxy.

65. If two or more persons are jointly entitled to a share, then
in voting uwpon any question the vote of the senior who tenders g vqte,
whether in person or by proxy, shall be accepted to the. exclusion
of the votes of the other holders of the sharve, gnd for this purpose
seniority shall be determined by the order in which the names stand
in the register of members.
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66. Save as herein expressly provided, no member other than
a member duly registered who shall have paid everytpmg for the time
being due from him and payable 0 the Con{lpan}'f in respeet of his
shares shall be entitled to vote on any question cither personally or
by proxy, or to be reckoned in a quorum, at any General Meeting.

67. Votes may be given either personally or by proxy. On a
show of hands a member (other than a corporation) present only by
proxy shall have no vote, but & proxy for or representative of a
corporation may vote on a show of hands. A proxy need not be 3
member.

68. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
in writing, or if such appointor is a corporation under its common
seal, if any, and, if none, then under the hand of some officer duly
authorised in that Dbehalf. An instrument appointing a proxy to
vote at a meeting shall be deemed fto include the power to demand
or concur in demanding & poll on behalf of the appointor.

69. The instrument appointing a proxy, together with the
power of attorney (if any) under which it is signed or a notarially
certified or office copy thereof, shall be deposited at the office at
least forty-eight howrs before the time apponted for holding the
meeting or adjourned meeting at which the person named in such
instrument proposes to vote, or in the case of a poll not less than
twenty-four hours before the time appointed for taking the poll, and
in default the instrument of proxy shall not be treated as valid.

70. Any instrument appointing a proxy shall be in the following
form with such variations (if any) as circumstances may require or
the Directors may approve :—

# INDUSTRIAL AND TRADE FAIRS HoLpIxXGs LIMITED.

111 I.
%3 Of ’
2 member of INDUSTRIAL AND TRADE Famrs HOLDINGS

* LDITED, hereby appoint

113 Of ’
b

“to vote for me and on my behalf at the [Annual,
:‘ Extraordinary or Adjourned, as the case may be]
General Meeting of the Company to be held on

¢ th(? day of y and at every
* adjournment thereof.

“ As witness my hand this day of 19 .7

H
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DIRECTORS.

71. Until otherwise determined by
number of Directors shall be 1ot less than
No person shall be ineligible for election or
and no Director shall be liable to vacate his office by reason of his
atitaining or having attained the age of seventy years or any other age,
and the Company shall not be subject to section 185 of the Act.

& General Meeting, the
three nor more than ten,
appointment as a Divector

72, A Director shall nob re

quire a share qualification but
nevertheless shali be entitled to aitend and speak at any General

Meeting of, and at any separate meeting of the holders of any class
of shares in, the Company.

73. The remuneration of the Directors shall from time to time be
determined by the Company in General Meeting. Unless otherwise
directed by the resolution by which it is voted, any such remuneration
shall be divided amongst the Directors as they may agree, or,
failing agreement, equally. The Directors shall also be entitled to De
repaid all travelling, hotel and other cxpenses properly incurred by
them respectively in or about the performance of their fluties as
Directors, including their cxpenses of travelling to or from Board
Meetings. I by arrangement with the other Directors any Director
shall perform or render any special duties or services outside his
ordinary duties as a Director, the Directors may pay him speeial
remuneration, in addition to his ordinary remuneration, and such
special remuneration may be by way of salary, commission or participa-
tion in profits, or by any or all of those modes, or otherwise as may be
arranged.

APPOINTMENT, DISQUALIFICATION AND REMOVAL
OF DIRECTORS.

74. (A) A member or members holding a majority in nominal
amount of the ¢ A  Shares for the time being issued shall have power
from time to time and at any time to appoint any person to bhe a
Director of the Company and to remove from office any person
so appointed : Provided that not more than four 1)e;1'sons shall at
any time hold office by virtue of any such am)omtnlent. The
Directors appointed or deemed fo ha}vc‘a‘ befn fuppou}ted under this
paragraph are hercinafter referred to as * A" Directors.

» or members holding a majority in nominal
amoéﬁl fg t]IJT;GTiII;O’]" S?hares for the time being'issued shall‘ have power
{from time to time and at any time to appoint any person t.cf be a
Director of the Company and to remove from: oﬁi‘(:ze a.u§]rl 1;;1.-;:12 jo
appointed : Provided that not more than four persons shall at any

51202
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#ime hold office by virtue of any sueh appointment. Tlhe Directors
appointed or deemed to have been appointed under this paragraph
are hereinattor referred to as ¢ B’ Directors.

(0) A member or members holding & majority in nominal amount
of the © 0 " Shares for the time being issued shall have power from
time to time and at any time to appoint any person to be a Director
of the Company and to remove from office any person so appointed :
Provided that not more than two persons shall at any time hold
office by virtue of any such appointment. The Directors -a,ppointed
under this paragraph are hereinafter referred to as G Direetors.

() The first Divectors of the Company shall be nominated
in writing by the subscribers to the Memorandum of Association of
the Company who shall designate in the nomination of such Directors
which are “A” Directors and which are ““ B ’ Directors and the first
Directors so nominated shall be deerned for all purposes fo have
been appointed respectively under paragraphs (A) and (B) of this
Article.

(E) Every such appointment or removal shall be in writing
lodged at the office and signed by the persons effecting the same
or in the case of o corporation by any one of its directors on its behalf
and shall take effeet upon such lodgment.

78. 'The office of a Director shall be vacated :(—

(A) I & receiving order be made against him or he make
any arrangement or composition with his creditors
generally.

(B) Ifhe become of unsound mind.

(c} If he cease to be a Director, or be prohilited from being
a Direetor by an Order made under any provision of
the Statutes.

(D) If he (not heing a Director holding for a fixed term an
executive office in his capacity as a Director) resign his
office by notice in writing to the Company.

(®) If he be removed from office in accordance with the
provisions o. the last preceding Article.

76. (A). The Dirvectors may from time to time appoint one or
more of their body to be the holder of any executive office onsuch
terms and for such period as they think fit.

(8) A Director holding any such executive office shall receive
suc1'1 remuneration, _Whether in addition to or in substitution for his
ordinary remuneration as a Director and whether by way of salary,

commission, partieipation in profits or otherwise, as the Directors may
determine.
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() The Directory may

_ confer upon a Director holding any such
executive office any of the

Dowers exercisable by them as Directors
upon such terms and conditions and with such restrictions as they

think fit, and either collaterally with or to the exclusion of their

own powers, and may from time to time revoke, withdraw, or vary
all or any such powers.

77. A Director may from time to tim
appoint another Director or any other person to be his alternate
but no such appointment of any person not being a Director shall be
operative unless and wntil approved by the Directors. Bvery such
alternate shall (subject to his giving to the Company an addvess
within the United Kingdom at which notices may be served upon him)
be entitled to notice of meetings 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 excrcise all the powors, rights, duties and authorities of the
Director appointing him. Lvery 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 Dir <tors.
Xvery such alternate shall be an officer of the Company and shall not
be deemed to be the agent of the Director appointing him. The
remuneration of an alternate shall be payable out of the remuneration
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 Direetor may by
writing under his hand deposited at the office at any time revoke the
appointment of an alternate appointed by him. If a Dircctor shall
die or ceasc to hold the office of Director the appointment of his
alternate shall thereupon cease and determine.

¢ by writing under his hand

NON-VOTING DIRECTORS.

77a. (o) The Directors may from time to time by resolution
appoint any person to be a Director with no voting rights as such.
Any person so appointed is hereinafter referred to as a  Non-voting
Director »,

(B) A Non-voting Director or his alternate shall not vote on any
resolution submitted or on any question arising at any meeting of the
Dircetors or a committee of Directors, nor shall his signature be
required to any resolution in writing under Article 92, but if so 1:esolved
by the Directors at the time of his appointment to a copnmbte& of
Directors he may vote on guestions arising at any meetings of the
committee, ‘

(c) Until otherwise determined by the Compaz}y in .Geneml
Meeting the number of N on-voting Directors for the time being shall
not cxceed three.
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(p) A Non-voting Director may by resolution of the Dircetors
be removed at any time from office as a Director.

(1) A Non-voting Director shall not be_ taken into aiccount in
caleulating the number of Directors or be subjeet ?o re-clection by the
Company in General Meeting, and in calculating the number of
Directors to form a quorum at any meeting of the Directors any
Non-voting Director or his alternate who may be present shall nofi be
counted.

(F) The remuneration (if any) of the Non-voting Directors or
any of them ghali be derormined by resolution of the Directors,

(¢) The first two sentenies of Article 73, the whole of Article 74
and paragraph (B) of Article 75 shall not apply o a Non-voting
Director.

(1) Bxcept as mentioned in the preceding paragraphs of this
Article 2 Non-voting Director shall have the same rights and powers
as 2 Director appointed under Article 74 and be subject to the same
obligations, and references to the Directors in the Articles shall be
deemed to include Non-voting Directors.

POWERS AND DUTIES OF DIRECTORS.

78. The business of the Company shall be managed by the
Directors, who may pay all such expenses of and preliminary and
incidental to the promotion, formation, establishment and registration
of the Company as they think fit, and may exercise all such powers
of the Qompany, and do on behalf of the Company all such acts as
muy be exercised and done by the Company, and as are not by the
Statutes or by these Articles required to be exercised or done by the
Company in General Meeting, subject nevertheless to any regulations
of these Articles, to the provisions of the Statutes, and to such
regulations being not inconsistens with the aforesaid regulations or
provisions as may be prescribed by the Company in General Meeting,
but no regulation made by the Company in General Meeting shall

invalidate any prior act of the Directors which weuld have been valid
if such regulation had not been made.

79. The Directors may horrow or raise from time to time for
the purposes of the Company or secure the payment of such sums as
they think fit, and may secure the repayment or payment of any such
sums by mortgage or charge upon all or any of the propevty or assets
of the Company or by the issue of debentures (whether at par or at @
discount or premium) or otherwise as they may think fit.

80. Subject to the provisions of seetions 191 and 192 of the
Act, the Tirectors on behalf of the Company may pay & gratuity or

)
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pension or allowance on retirement 4o any Director or former Dircetor
who has held any

other salaried office or place of profit with the
Jompany ov to his

vidow or dependents and may make confributions
to any fund and pay premiums for the purchase or provision of any
such gratuity, pension or allowance.

81. The continuing Directors may act abt any time notwith-
standing any vacancy in their body ; provided always that in case
the Directors shall abt any time be reduced in number to less than the
minimum number prescribed by or in accordance with these Articles,
it shall be lawiul for them to act as Directors for the purpose of

sumnmoning o General Meeting of the Company, but not for any other
purpose.

82. All cheques, promissory notes, drafts, bills of exchange and
ofher negotiable or transferable instraments, and all receipts for
moneys paid to the Company, shall be signed, drawn, accepted,
endorsed or otherwise exceuted, as the case may be, in sueh manner ag
the Irirectors shall from time to time determine.

83. A Director may contract with and be interested in any
contract or proposed contract with the Company, and shall not be
liable to account for any profit made by him by reason of any zuch
coutract, provided that the nature of the interest of the Director in
any such contract must be declared at a meeting of the Dirvectors as
required by section 199 of the Aet. A Director may vote as a Director
and be counted as one of a quorum upon a motion in respect of any
contract or arrangement in which he shall be interested.

PROCEEDINGS OF DIRECTORS.

84, The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they think
fit. The gquorum neeessary for the transaction of business of the
Directors shall be five, two of whom shall be “ A’ Directors or the
alternate or alternates of *“ A Divectors, two of whom shall be
“ B Directors or the alternate or alternates of “ B Directors,
and one of whom shall be a *“ C* Director or the alternate .of atQ”
Dircetor. Questions arising at any meeting shall be decided. by a
majority of votes.

83. A Director may, and on the reques.t of a I)irec.t,or the
Secretary shall, at any time summon a meetmg' of the 'Dn'ectors.
Tt shall not be necessary to give notice of a meetmg of D%recfsors to
any Director for the time being absent from the United Kingdom.

51262
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86. The majority of all the “A”, “B", and “C” Directors
shall have power from time to time to &PPOHW any “A” or “B”
Director to be the Chairman of the Board, and the perso:. so appointed
shall be entitled to hold that office so long as he shall remain an
« A op B ” Director, as the case may be, or until his resignai‘un
from the office of Chairman or his removal from that office by the
majority of all the other “ A, “B” and “0"” Directors. The
majority of all the ©“ A, “B” and * C” Directors shall also have
power to appoint any A ” gpr “ B *? Director to be one of the Deputy
Chairmen of the Board and the person so appointed shall be entitled
to hold that office so long as he shall remain an *“ A » or “ B ” Director,
as the case may be, or until his resignation from the office of Deputy
Chairman or his removal from that office by the majority of all the
other “A”, “B* and “C?* Directors. The majority of all the
“ A “B” and ¢ 0" Directors shall also have power from time to
time to appoint a * G’ Director to be one of the Deputy Chairmen of
the Board, and the person so appointed shall be entitled to hold thab
office so long as he shall remain o ¢ C ¥ Director or until his resignation
from the office of Deputy Chairman or his removal from that office
by the majority of all the other “ AP, “B” and “ C” Directors.
Appointments or removals pursuant to bhe foregoing powers shall be
in writing lodged at the office and signed by the persons effecting the
same and shall take effect upon such lodgment. The Chairman shall
preside at each meeting of the Directors but if there shall be no
Chairman appointed as aforesaid, or if at any meeting he is not
present within fifteen minutes after the fime for holding the same,
one of the Deputy Chairmen shall aet as Chairman of the Meecting
(and if both Deputy Chairmen shall be present the one appointed by
the A" and “B?* Directors shall have precedence), unless there
shall be no Deputy Chairman appointed or no Deputy Chairman is
present within {ifteen minutes aforesaid, in which ease the Directors
present shall choose one of their number to be the Chairman of such

meeting. A Chairman of & meeting shall not have a further or casting
vote.

§7. The Directors may delegate any of their powers to com-
mitices consisting of such member or members of their body (or the
alternate or alternates of such member or members) as they think fit.
Any committee so formed shall in the exercise of the powers so

delegated conform to any regulations that may be imposed on it by
the Dircetors,

88. A committec may eleet a Chairman of its meetings, If no
such Chairman is elected, or if at any meeting the Chairman is not
present within five minutes after the time appointed for helding the
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sarr.m, the members {or their alternates) present may choose one of
1.13011" number to be Chairman of the meeting. A Chairman of a
meeting shall not have g, further or casting vote,

. 89. A committeo may meet and adjourn as the mombers (or
’r.h“el.r alternatos) comprising such eommitiee think proper. Questions
ArIsg at any meeting shail be decidad by a majority of votes.

90. Al acts bona fide done by any meeting of Directors, or of a
committee of Directors, or by any person acting as a Director, shall,
notiwithstanding it be afterwards discovered that there was some
defect in the appointment oy continuance in office of any such
Director or person acting as aforesaid, or that they or any of them
were disqualified, be as valid as if avery such person had been duly

appointed or had duly continued in office and was qualified to be a
Director.

91. ©The Directors shall cause proper minutes to be made of all
General Meetings of the Company and also of all appointments of
officers, and of the proceedings of all meetings of Directors and com-
mittees, and of the attendances thereat, and all business transacted
at such meetings ; and any such minutes of any meeting, if purporting
to bo signed by the Chairman of such meeting, or by the Chairman of
the next succeoding meeting, shall be conelusive evidence without any
further proof of the facts therein stated.

92. A reselution in writing signed by all the Directors for the
time being enfitled to receive notice of a meeting of the Directors
shall be as effective for all purposes as a resolution passed at a meeting
of the Directors duly convened, held and constituted.

SPECIAL AND EXTRAORDINARY RESOLUTIONS.

92A. When and so long as the issued * C * Shares in the capital
of the Company shall constitute ab loast 20 per cent. and not, more
than 256 per cent. of tho issued capital of the Company fox t-h(: time
being no Genoral Meeting shall be convened to propose any th_m-
ordinary or Special Resolution except after adoption of the following
procedure and as hereinafter provided :—

(i) The wording of the proposed Special or Extraordinary
Resolution shall be submitted in writing to the holders
of the issued * O » Shares in the capital of the Company
and for this purpose Axt cles 104 to 1 08_ (1?0‘511 numbers
inclusive) shall apply as if such submission were the
service of a document,
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(ii) If the holders of at least three-guarters of the issued
« (0 Shares shall notify the Company in writing within
twenty-one days of such submission that they object to
the proposed Special or Extraordinary Resolution the
Directors shall refer the proposed resolution to Counsel
to be nominated at the instance of any of the Directors
by the President for the time being of the Law Society
for Counsel to furnish his Opinien in writing whether or
not such Extraordinary or Speeial Resolution, if duly
passed, would be in the interest of the Company.
Counsel shall have the right to call for and receive any
oral or documentary evidence or information (whether
the same be strictly admissible as evidence or not) he
may require and he shall for all purposes be considered
an expert and adviser and not an arbitrator and
aceordingly the Arbitration Act, 1950, shall not apply.
In the event of Counsel’s Opinion being in the affivmative
on the question aforesaid the Directors shall be at
liberty to convenc a General Meebing for such Special
or Ixtraordinary Resolution to be proposed thereat,
but if the Opinion of Counsel on the said gquestion shail
be in the noegative no such meeting shall be convened.

TIHE SEAL.

93. Tho seal shall not be affixed to any instrument except
by the authority of a resolution of the Board of Directors, or of a
committee of the Directors authorised by the Board of Directors in
that behalf, and in the presence of at least one Director and of the
Seeretary, and such Director and the Secretary shall sign every instru-
ment to which the seal shall be affixed in their presence, and in favour
of any purchaser or person bona fide dealing with the Company such
signatures shall be conclusive evidence of the fact that the seal has
been properly affixed. The Company may exercise the powers of

section 35 of the Aet, and such powers are accordingly hereby vested
in the Directors.

SECRETARY.

94.  The Secretary shall be appointed by the Directors for sueh
time, at such remuncration and upon such conditions as they may
think fit, and any Secretary so appointed may be removed by them.

The provisions of sections 177 and 179 of the Act shall apply and be’

observed. The Directors may from. time o time, if there is no Secretary
or no Sccretary capable of acting, by resolution appoint an assistant
or deputy Secretary to cxercise the funetions of the Secretary.

3
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DIVIDENDS AND RESERVE FUND.

95. Subject to any preferential or other special rights for the

time being attached to any special class of shares, the profits of the
Company W]‘Ii(}h 16 shall from time $0 time be determined o distribute
by way of dividend shall be applied in payment of dividends upon the
shares of the Company in proportion to the amounts paid up or

Giedﬂl;fd as paid up thereon respectively, otherwise than in advance
of calls.

96. The Directors may, with the sanetion of a General Meeting,
from time to time declare dividends, but no such dividend shall be
payable except out of the profits of the Company. The Directors
may, if they think fit, from time o time pay to the members such
interim dividends as appear to them to be justified by the position
of the Company, and may also from time to time, if in their opinion
such payment is so justified, pay any preferential dividends which
by the terms of issue of any shares are made payable on fixed dates.
No higher dividend shall be paid than is recommended by the Directors
and the declaration of the Directors as to the amount of the neb
profits shall be conclusive.

97. The Directors may, before recommending any dividend,
set aside out of the profits of the Company such sums as they think
proper to reserve fund or reserve account, which shall at the discretion
of the Dircetors be applicable for meeting contingencies, or for
repairing or maintaining any works connected with the business of the
Company, or shall, with the sanction of the Company in General
Meeting be, as to the whole or in part, applicable for equalising
dividends, or for distribution by way of special dividend or bonus, or
may be anplied for such other purposes for which the profits of the
Company may lawiully be applied as the Directors may think expedient
in the interests of the Company, and pending such application the
Directors may employ the sums from time to time so set apart as
aforesaid in the business of the Company or invest the same in such
securities, ofher than the shares of the Company, as they may select.
The Directors may also from time to time ecarry forward such sums
as they may deem expedient in the interests of the Company.

98. Pvery dividend warrant may, unless oftherwise directed,
be sent by post to the last registered address of the member entitled
thereto, and the receipt of the person whose name at the date of
the declaration of the dividend appears on the register of members
as the owner of any share, or, in the case of joint holders, of any one
of such joint holders, shall be a good discharge to the Ggmpz_a,ll_y for
all payments made in respect of such share. No unpaid dividend
or interest shall bear interest as against the Company.

51262
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CATITATISATION OF RESERVES, ETC.

98. The Company in General Meeting may at any time and from
time to time pass & resolution that any sum not required for the pay-
ment or provision of any fixed preferential dividend, and () for the
time being standing to the credit of any reserve fund or reserve account
of the Company, including premiums received on the issue of any
shares or debentures of the Company, or (B) being undivided net
profits in the hands of the Sompany, be capitalised, and that such sum
be appropriated as capital to and amongst the members who would
have been entitled thereto if the same had been distributed by way of
dividend and in the same proportions, and in such manner as the
resolution may divect, and such resolution shall be effective ; and the
Dircctors, in accordance with such resolution, shall apply such sum
in paying up in full any unissued shares or {save as regards any sum
standing to the credit of & share premium account or a capital redemp-
tion reserve fund) any debentures of the Company on behalf of the
members aforesaid, and appropriate such shares or debentures and
distribute the same credited as fnlly paid up to and amongst such
members in the proportions aforesaid in satisfaction of the shares and
interests of such members in the said capitalised sum, or (save as
regards any such sum as aforvesaid) shall apply the said capitalised
sum oxr any part thereof on bebalf of the members aforesaid in paying
up the whole or part of any uncalled balance which shall for the time
being be unpaid in respect of any issued shares held by such members.
Where any difficulty arises in respect of any such distribution, the
Directors may settle the same as they think expedient, and in particular
they may issue fractional certificates, fix the value for distribution of
any fully paid-up shares or debentures, make cash payments to any
members on the footing of the value so fixed in order to adjust rvights,
and vest any such shares or debentures in frustees upon such trusts
for or for the benefit of the persons entitled to share in the appropria-
tion and distribution as may seem just and expedient to the Directors.
When deemed requisite a proper contrach for the allotment and
acceptance of any shares to be distributed as aforesaid shall be delivered
to the Registrar of Companies for registration in accordance with
section 52 of the Aet and the Directors may appoint any person to
sign such contract on behalf of the persons entitled to share in the
appropriation and distribution and such appointment shall be effective.

ACCOUNTS.

100, The Directors shall caunse such accounts to be kept—
(A) of the assets and liabilities of the Company ;
(B) of all sums of money received and expended by the

Company, and the matiers in respect of which such
receipts and expenditure take place ;
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(0} of all sales and purchases of goods by the Company,

as are necessary to give a true g

ATy nd fair view of the Company’s affairs
and to explain its transactions.

: The books of acecount shall be kept
at the office or (subject to the provisions of section 147 (3) of the

Act) at such other place as the Directors shall think fit, and shall
always be open to the Inspection of the Directors.

. 101. The Dirvectors shall from time to time determine whether,
In any particular case or class of cases, or generally, and to what
extent, and at what times and Dlaces and under what conditions or
regulations, the aceounts and hooks of the Oompany, or any of them,
shall be open to the inspeetion of members, and no member (not being
a Director) shall have any right of inspecting any account or book or
decument of the Company, except as conferred by statute or authorised
by the Directors or by a resolution of the Company in General Meeting.

102.  Once at least in every year the Directors shall lay before
the Company in General Meeting a proper profit and loss account
for the period sinee the preceding account, or (in the case of the
first account) since the incorporation of the Company, made up to
a date not more than six months before such meeting. A proper
balance sheet shall also be made out in every year as at the date
to which the profit and loss account is made up, and shall be laid
before the Company in General Meeting. The said account and
balance sheet shall be accompanied by or have annexed or attached
thereto such group accounts (if any), reports and documents and
shall contain such particulars as arve preseribed by the Act and are
applicable to the Company, and the Directors shall in their report
state the amount which they recommend to be paid by way - { dividend,
and the amount (if any) which they propose to carry to reserve and
shall otherwise comply with the requirements of the Act, The
Auditors’ x¥mort shall comply with all the requirements of secion 162
of the Act and shall be attached to the balance sheet and shall be
read before the Company in General Meeting and be open to inspection
by any merber as required by that section. Copies of all such
documents and any other documents required by law to be ahnexed
or attached thereto shall not less than twenty-one clear days before
the date of the meeting before which they are to be laid be sent to
the Auditors and to all members of the Company and all holders
of debentures of the Company who are entitled to receive the same
under and subject to the provisions of seetion 138 of the Act.

AUDIT.

103. Once at least in every year the accounts of the Company
ghall be examined and the correctness of the profit and loss account

51262
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and balance sheet ascertained by one ox more properly quaiified
Auditor or Auditors, and the provisions of sections 159 to 162 of the
Act shall be observed.

NOTICES.

104. A notice or any otber document may be served by the
Company upon any member either personally or by sending it through
the post in a prepaid letter addressed to such member at his registered
address as appearing in the register of members.

105. Al notices directed to be given to the members shall, with
respect to any share to which persons are jointly entitled, be given
to whichever of such persons is named first in the register of members,
and any notice so given shall be sufficient notice to the holders of such
share.

106. Any member deseribed in the register of members by
an address not within the United Kingdom, who shall from time
to time give the Company an address within the United Kingdom
at which notices may be served upon him, shall be entitled to have
served upon him at such address any notice to which he would be
entitled under these Articles if he had a vegistered address within
the United Kingdom, but, save as aforesaid, and as provided by the
Aet, ouly those members who are described in the register of members
by an address within the United Xingdom shall be entitled to receive
notices from the Company.

107. A notice may be given by the Company to the persons
entitled to any sharve in consequence of the death or bankruptey of
2 member by sending it through the post in & prepaid letter addressed
to them by name or by the title of representatives or trustees of such
deceased or bankrupt member, at the address (if any) in the United
Kingdom supplied for the purpose by such persons as aforesaid, or
{until such address has been, suppliad) by giving the notice in the
manner in which the same would have been given if the death or
bankruptey had not oceurred.

108. Any notice or other document, if served or sent by post,
shall be deemed to have been served or delivered at the time when
the letter containing the same is put into the post, and in proving
such service or sending it shall be sufficient to prove that the letter

containing the notice or document was properly addressed and pub
into the post office as a prepaid letter.

WINDING UP.

109. I the Company shall be wound up, the Ligquidators may,
with the sanction of an Extraordinary Resolution, divide among the

L%
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were & Special Resolution passed pursuant to seetion 287 of the Act,
A Speeial Resolution g

anctioning a transfer or sale to another company
0 the said section may in like manner authorise

Li(j{.uida,t.or? amongst the memberg otherwise than in accordance with
their existing rights, and any such defermination shall be binding
upon all the members, subject to the right of dissent

- and consequential
rights conferred by the said section.

INDBMNITY.

110. Every Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
all losses or liabilities (including any such Liability as is menfioned in
paragraph (b) of the proviso to section 205 of the Act), which he may
sustain or ineur in or about the execution of the duties of his office
or otherwise in relation thereto, and no Director or other officer shall
be liable for any loss, damage or misfortune which may happen to or
be incurred by the Company in the execution of the duties of his
office or in relation thereto. But this Article shall only have effect
in so far as its provisions are not avoided by the said section,

P S
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

MAY HATTAM,
26 Northumberland Road,
North Harrow,
Middlesex,

Secretary.

DORIS EDITH DELLOW,
10 Clarendon Grove,
Mitoham,
Surrey,

Secretary.

Dated this 13th day of December, 1960,

Witness to the above Signatures—

T. J. CABLE,
Solicitor,
22 Bentinek Street,
London, W.1,

! .
¥
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THE COMPANIES ACT, 1948

AR
COMPANY LIMITED BY SHARES

SPECIAL RESOLUT ION

OF

INDUSTRIAL ANV TRADE FAIRS HOLD INGS LIMITED

Passed 17th March 1971

AT an EXTRAORD INARY GENERAL MEETING of the above-~-named
Company, duly convened, and held at Commonwealth House, New
Oxford Street, London, WCIA 1PB, on the 17th day of March,

1971, the following SPECIAL RESOLUT IONS were duly passed :

SPEC IAL RESOLUTiON

l. THAT with a view to the acquisition of the whole of the
business and the undertaking of Iliffe Exhibitions Limited,
the capital of the Company is increased to £430,000 by
the creation of :

72,000 'A' Ordinary Shares of £1 each

72,000 'B' Ordinary Shares of £1 each

2 mARE
2 g;; LY

36,000 'C' Ordinary Shares of £1 each - s

SPECIAL RESOLUTION

il, THAT with a view to the acquisition of the whole of the
business and the undertaking of I1iffe Exhibitions Limited

and the provisions of Article 46 of the Company's Articles

XN
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of Association notwithstanding, authority be given for

' the issue of 72,000 At
72,000 'g

Ordinary Shares of £1] each,
Ordinary Shares of £1 each and 36,000 'c!
Ordinary Shares of £1 each subject to and in accordance
with the terms of a proposed agreement with the

Liquidator of ITiffe Exhibitions Limited and others

for such acquisition, a certified copy of which has

been approved by the Board of Directors of this

Company.

J.D.E, Hami)ton
Secretary

49/ & Le a aﬁé?
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LIMITED o

Section 112 of the Stamp Act 1891, as amended by Section 7 of
inance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933.

wmp duty on an increase of Nominal Capital is Ten Shillings for,
every £100 or fraction of £100.

‘is Statement is to be filed with the Notice of Increase which must b. filed
pursuant to Section 63 (I) of the Companies Act 1948. If not so filed within
15 days after the passing of the Resolution by which the Capital is increased
interest on the duty at the rate of 5 per cent per annum from the date of the
passing of the Resolution s also payable. (Section 5 of the Revenue Act 1903.)

....................................

¢ rsented by LPresentor’s Reference

The Company

Form No. 26a

A

s nted and Published by 'The Solicitors' Law Stationery Soclety, Limited, Oyez ltouée. Breams
idings, Fetter Lane, London EGIP 4RU and at Birminghum, Cardifr, Liverpool, Manchester and 6
ispow. F18935.1-9-70 ;1
PRINTERS AND PUBLISIIERS OF COMPANIES BOOKS AND FORMS ;'lb

Companies 6o



THE NOMINAL CAPITAL

or

Industrial and Trade Fairs Holdings

———

....................................................... Limited
has by a Resolution of the Company dated 17 March
1371 been increased by the addition thereto of the sum of
£.180,000 . , divided into:— W'
72,000 'A' Ordinary Shares of £l each
72,000 B’ Ordinary Shares of,.......E] each
36,000 'C' Ordinary Shares of £l each
beyond the registered Capital of £250, 000
4 N g
_ V
Signature \ W .
(State whether Dirvector or Weoretary)...Jesretary.
\‘
Dated the... «M’M day of Ot 19.2/

v

L

€ J

Note—This margin iyeserved for binding and must not be written across
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No. 678540 §;71

The Companies Acts 1943 to 1967

Company Limited by Shares

Spacial Resoluticn
of
INDUSTRIAL AND TRADE FAIRS HOLDINGS LIMITED

Passed 1lst December, 1971

At an EXTRAORDINARY GENERAL MEETING of the above
named Company, duly convened, and held at Commonwealth
House, New Oxford Street, London WClA 1PB on 1lst

December 1971, the following ORDINARY RESOLUTION was
duly passed:-

ORDIFARY RESOLUTION

THAT the capibal of the Company is increased to
£560,000 by the creaticn of:-

52,000 "A" Ordinary Shares of £1 each
52,000 "B" Ordinary Shares of £1 each 6{7
26,000 "C" Ordinary 3hares of £1 each

. 130,000

which shall be issued cn such terms and at such tiuwe
as the Board shall determine

3< D. E. Hamilton
Secretary.

/:/‘\z K b
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Number of }

I",

iNAi CA’PITAL

HOL DI NGS

; hereby gives you notice, pursuant to Section 63 of the Co .“ 5
. that by an*...Qrdinazy. Resolution of the ClEija
....... d%y of..Dacember T

----------------------------------

(Olass of Share

TAY Ordinary £l
52,000 "R QOriinary £1 '
26,3500 "C¥ Crdinary 21

The conditions (e.g., voting rights, dividend rights, winding-up rights,
etc.) subject to which the new shares have been, or are to be, issued are as
follows :—

*«*If any of the now shares aro Preference Shares stato whother thoy are redeomablo or not.  If the space below is insufticient

tho conditions should Ue seb out eeparately by way of annexure.

Pari passua in ull resvects with the existing "a", "3"

and "CU Ordianary Jnares of &1 each respectively.

" /
P L) 212 2% NPTy . 1. ‘ Wﬂg_
4
State whether Director] ° Qecrebany
or Seeretary
Dated the......a%....day of, Mool 1970
Prescnted by Presentor’s Reference DAY..7Z420....
(335, TTLTALL G710 T 58 530317 IR




The Companies Acts 1948 to 1981

INDUSTRIAL AND TRADE FAIRS HOLDINGS LIMITED

Congen! to Variation of Rights

WE, the undersigned, being the holder of all the issued "C"
Shares of £1 each in the capital of INDUSTRIAL AND TRADE FAIRS
HOLDINGS LIMITED hereby consent to the passing of the Special
Resolutions at the Extraordinary General Meeting convened to be
held on /A~ [’ 1983 and to each and every variation
of the rights or privileges attached to our shares occasioned
thereby or necessary to give effect thereto.

For and on behalf of
EXHIBITION DEVELOPMENTS LIMITED

® &8 8t

Dated /‘:C“F%m,ﬂ)/ 1983
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The Companies Acts 1948 to 1981

#

INDUSTRIAL AND TRADE FAIRS HOLDINGS LIMITED

Consent to Variation of Rights

WE, the undersigned, being the holder of all the issued "B"
Shares of £l each in the capital of INDUSTRIAL AND TRADE FAIRS
HOLDINGS LIMITED hereby consent to the passing of the Special
Resolutions at the Extraordinary General Meeting convened to be
held on ™ febm 1983 and to each and every variation
of the rights or privileges attached to our shares occasioned
thereby or necessary to give effect thereto.

For and on behalf of
THE FINANCIAL TIMES LIMITED

fe5-{ be

PRI IR R I B R R I )

Dated IV;L/*LWWg/‘ 1983
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The Companies Acts 1948 to 1981

INDUSTRIAL AND TRADE FAIRS HOLDINGS LIMITED

Consent to Variation of Rights

WE, the undersigned, being the holder of all the issued "A"

Shares of £1 each in the capital of INDUSTRIAL AND TRADE FAIRS
HOLDINGS LIMITED hereby consent to the passing of the Special
Resolutions at the Extraordinary General Meeting convened to be
neld on 4P fetbnw 1983 and to each and every variation

of the rights or privileges attached to our shares occasioned
thereby or necessary to give effect thereto.

For and on behalf of
BUSINESS PRESS INTERNATIONAL LIMITED

LG

* e e N an s st

Dated ﬂ%&ﬁﬁaéﬁyxﬁﬁf%w 1983
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No: 678540

The Companiets Acts 1948 to 1981

RESOLUTIONS

of

INDUSTRIAL AND TRADE FATRS HOLDINGS LIMITED

At an Extraordinary General Meeting of the Company held at
3T Frecaditt {inilon IR 16T on /‘/”"\%‘?}983 the following

Resolutions were duly passed.

RESOLUTIONS

1. That each' of the existing authorised but unissued "aA"
"B" and "C" Shares in the capital of the Company be converted
into Ordinary Shares of no particular class,

2, That upon the recommendation of the Directors it is
desired to apply the sum of £5,260 being part of the sum
standing to the credit of the Company's Share Premium Account
in paying-up in full at par 5,260 new Ordinary Shares of £l
each in the capital of the Company to be allotted ang
distributed credited as fully paid up at Par to and amongst the
persons who immediately prior to this Meeting were the
registered holders of the existing issued "a® wgw and "C"
Shares in the proportion of one new Ordinary Share of g1 for
every one hundred Shares of g1 then registered in their names
and this authority to the Directors to allot up to 5,260 new
Ordinary Shares of £1 each will expire five years from the date
of this Resolution.



Sowe

z,
3. That on the allotment of the Ordinary Shares pursuant to
Resolution 2 the rights attaching to the previously issued "A"
"R" and "C" Shares in the capital of the Company be cancelled
and each of the said shares be converted into a Deferred Share
having the rights and being subject to the conditions as are
referred to in the new Articles of Association of the Company
to be adopted pursuant to Resolution 4 below.

4. That the requlations contained in the document produced
to the Meeting and signed for jdentification by the Chairman be
adopted as the Articles of Association of the Company in
substitution for and to the entire exclusion of the existing
Articles of Association.

5. That the Objects of the Company be altered by deleting
the whole of sub-clause (J) of clause 3 of its Memorandum of

Association and by substituting the following sub-clauses in
lieu thereof, namely :

" (J) To establish or concur or join with other
companies (being a holding company of the
Company or a subsidiary of the Company O any
such holding company ©r a company with which any
such company is associated in business) in
establiching and making contributions out of che
Company's moneys to any schemes or funds for
providing pensions, sickness or compassionate
allowances, life assurance or other benefits for
employees (which expression as used in this and
the following sub-clause shall include any
Director) and ex-employees of the Company, and
their dependents, or any class or classes of
such persons.

(X) To pay, enter into agreements to pay or make
grants ({(revocable or irrevocable and either



3.
subject or not subject to any terms or
conditions) or, Pensions or other benefits to
employees and exX-employees and their dependents,
or to any of such persons, including pensions or
benefits additional to those, if any, to which
such employees or ex-employees or their
dependents are or may become entitled under any
such scheme or fund as mentioned in the last
Preceding sub~clause. Any such pension or
benefit may be granted to an employee either
before and in anticipation of or upon or at any
time after his actual retirement.”

and re-lettering the Present sub-clauses (k) to (v) inclusive
as (1) to (w) inclusive respectively.

mé
Director



No: 678540

The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
(Adopted by Specisl Resolution passed un "/f‘—%??{s 3)

of

INDUSTRIAL AND TRADE FAIRS HOLDINGS LIMITED

PRELIMINARY

L Subject as hereinafter provided the regulations contained in
Table A in the First Schedule to the Compeanies Aet 1948 as modified by the
Companies Acts 1948 to 1981 (hereinafter called "the Acts") and as defined in
Seeticn 119(2) of the Compenies Act 1981 (which regulations are hereinafter
called "Table A™) apply to the Company but, in case of any variation or
inconsistency between the provisions of these Artieles and Table A, the
provisicns of these Artieles shall prevail.

PRIVATE COMPANY

2. The Company is a private ccinpany und accordingly no
invitation or offer shall be made to the public to subscribe for any & e in or
-Jebentures of the Company nor shall the Company ullot or agree to allot any
shares in or debentures of the Company with & view to all or any of such
shares or debentures being oifered for sale to the publie.

SHARES

3. The share capital of the Company is £560,000 divided into
34,000 Ordinary Shares of £1 each and 526,000 Deferred Shares of £1 each,
The Deferred Shares shall eonfer on the holder or holders thereof : g T
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2.

(A} no right to participate in ary dividend declared by the
Company;
(B) as to return of capital on a liquidation, reduction of eapital

or otherwise, the right to receive the amount paid up on such
Shares after the holders of the Ordinary Shares have received
the sum of £1,000,000 per Ordinary Share of £1;

{C) no right to receive notice of or to attend or vote at any
General Meeting of the Company; and

(D) no right to receive any allotment of any shares of the
Company (whether or not forming part of the authorised
share capital of the Company at the date of the adoption of
this Article) by virtue of Part Il of the Companies Act 1980.

TRANSFER OF SHARES

4. The Directors shall have an absolute right without assigning
any reason therefor to refuse to register any transfer of a share (whether fully
paid or not). Regulation 24 of Table A shall not apply to the Company.

GENERAL MEETINGS

5. Subjeet to the provisions of the Aets, a resolution in writing
signed by all the members for the time being entitled to receive notice of and
attend and vote at General Meetings (or being corporafions, by their duly
authorised representatives) shall be as valid and effective as if the same had
been passed at a General Meeting of the Company duly convened and held, and
may consist of several documents in the like form, each signed by one or more
persons. Regulation T3A of Table A shall not apply to the Company.

DIRECTORS
6. The Directors shail be not less than two in number.
7. The holder or holders for the time being of a2 majority of the

Ordingry Shares of the Company for the time being in issue {hereine{ter called
“the Majority Shareholder(s)) may from time to time appoint ary person or
persons as a Direetor or Directors of the Company and may remove any or all
of the Directors for the time being. Any such appointment or removal shall be
made in writing under the hand or hands of the Majority Shareholder{s) and in
the case of a body eorporate being a Mejority Sharecholder the signature of any
one Direetor or the Secretory of such body corporate or its d 'y appointed
attorney. Any such appointment or removal shell take effect on and from the
time at which it is delivered to the Registered Office of the Company or to
the Secretary or is produced at a meeting of the Directors of the Company.

8. Any provision of the Acts which requires any Director to
vacate his office as Director or which renders any person ineligible for
appointment or re-appointment as a Director on or by reason of his attaining
or having attained the age of 70 or any other age or which requires special
notice or any other formality in econnection with the appointment or
re-appointment of any Director over the age of 70 or any other age shall not
apply to the Company.

g, The remuneration of the Directors shall from tinie to i':ve be
determined by an Ordinary Resolution of the Company, and shall be divisible
anrnng the Direetors as they may agree, or failing agreement, equally {except
that any Director who shall hold office for part only of the period in respect of
which such vemunaration is payable shall be entitled only to rank in such



3.

division for a proportion of remuneration related to the period during which he
has held office,. Regulation 76 of Table A shall not apply to the Company.

10, The Directors may repay to any Director all such reasonable
€xpenses as he may incur in attending and returning from meetings of the
Directors, or of any commitiee of the Directors op General Meetings, or
otherwise in or about the business of the Company.

11. A Director shall riot be required to hold any shares in the
capital of the Company to qualify him for office. Regulation 77 of Table A
shall not apply to the Company.,

BORROWING POWERS

12, The proviso to Regulation 79 of Table A shall not apply to the
Cnmpany.

POWERS ANT) DUTIES OF DIRECTORS

13. Subjeet to the provisions of the Aets no Direetor shall be
disqualified by his porition as Director from entering into any contrset or
arrangement with the Company, and a Director may vote and be taken into
account for the purpose of constituting a quorum in respect of any contract or
arrangement in which he may be in any way interested, and may retain for his
own absolute use and benefit all profits and advantages aceruing to him under
the Company other than that of Auditor on such terms as to remunerstion a1d
otherwise as the Directors may determine. Paragraphs (2), (3), (4) and (%} «f
Regu’ ation 84 of Table A shall not apply to the Company.

RETIREMENT OF DIRECTORS

14, The office of a Direetor shall be vacated in any of the
following events, namely:-

(A) If he become prohibited by law from acting as a Director.

(B) Save as provided by any contract between him and the

Company to the contrary, if by notice in writing to the
Company he resigns his office,

{C) If he have a receiving order made against him or compound
with his ereditors generally.

(D) If he becomes a patient for the purposes of Part VII of the
Mental Health Act 1959,

(E) If he is removed from office pursuant to Article 7 hereof.

(& If he is removed by Ordinary Resolution of the Company as

provided by Regulation 96 of Table A.
Regulation 88 of Table A shall not apply to the Company.
ROTATION OF DIRECTORS

15. The Direetors shall not be subject to retirement by rotation
and accordingly Regulations 89 to 94 (inclusive) of Table A and the second
sentences of Regulations 95 and 97 respectively of Table A shall not apply to
the Company.,



ateg

4'
PROCEEDINGS OF DIRECTORS

14. A resolution in writing signed by all the Direectors for the
time being in the United Kingdom shall b2 as effective as a resclution passed
at a meeting of the Directors duly convened and held, and may consist of
several documents in the like form, each signed by one or more of the
Directors., Regulation 106 of Table A shall not apply to the Company.

PENSIONS

17. (A) The Directors may establish or concur or join with
other companies (being a holding company of the Company or a subsidiary of
the Company or any such holding company or & ecompany with which any such
company is associated in business) in establishing and making contributions out
of the Company's moneys to eny schemes or funds for providing pensions,
sickness or compassionate allowances, life assurance or other benefits for
employees (which expression as used in this and the following sub-paragraph
shall include any Director) and ex-employees of the Company, and their
dependants, or any class or classes of such persons,

(B) The Directors may pay, enter into agreements to
pay or make grants (revocable or irrevoeable and either subject or not subject
to any terms or conditions) of, pensions or other benefits to employees and
ex-employees or their dependants, or to any such persens, including pensions or
benefits additional to those, if any, to which such employees or ex—-employees
or their dependants are or may become entitled under any such scheme or fund
as mentioned in the last preceding sub-paragraph. Any such pension or benefit
may, as the Directors consider desirable, be granted to an employee either
before and in anticipation of or upon or at any time after his actual retirement.

INDEMNITY

18. Every Director, Managing Director, Agent, Auditor,
Secretary and other officer for the time being of the Company shall be
indemnified out of the assets of the Compeny against any liability incurred by
him in defending any proceedings, civil or eriminal, in which judgement is
given in his favour or in which he is aquitted or in connection with any
application under Section 448 of the Companies Aet 1948 or Section 36 of the
Companies Aet 1980 in which relief is granted to him by the Court.
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THE COMPAMIES ACTS 1948 TO 1981

Notice of new accounting reference date
given after the end of an accounting
reference period

Pursuant to section 3 (2} of the Companies Act 1976

Company number

/€S

To the Registrar of Companies For official use

st
L1 01%

Name of company

NAVETR o A A THAAE FALr ALoeNenT2

hereby gives you notice in accordance with section 3 (2) of the Companies Act 1976 that
the company’s new accounting reference date on which the previous accounting reference
period and each subsequent accounting reference perind of the company is to be treated as
coming, or as having come, to an end is as shown below:

Limited

Month

211 1013

Day

The previous accounting reference period of the company is to be treated as [gboﬁned]
[extencled]t and [is to be treated as having come to an end] [will come to an end]t on

Month
T T

1@

Day

S

Year

I 1 | !
31118 ®j+

The company is a [subsidiaiy] fhelding-companay] + of ﬁa.{m gss [Hr S/ TBELV AT,
Crwnr v, QUi AoT [Hryth THE QuiahZanr {97 7ons
Svwesy

, company numbei_2 £/ (37
8 [z /&

V4

the accounting reference date of which is

[Direff(ﬂ. [Secretary]§ Date %/gﬁa,z_

Signed P%N"‘L

3

.

Presentor’'s name, address )

and reference (if any) :

A 7L 3/'7?9/&/744%? A 3

For official use
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ge & Merton CHARTERED ACCOUNTANTS

The Company Secretary

Indugtrial & Trade Fairs Holdings Limited
Radcliffe Houre

Blenheim Court

SOLIHULL

West Midlandsg

B9l 2RG

Date

16 March 1984

Queref Your rad

RWH/tpw -

Dear Sir

We are writing to confirm ocur resignation as auditors of

the company and the following subsidiaries with immediate
effect:~

Industrial & Trade Fairs Limited

Industrial & Trade Fairs International Limited

ITF International Exhibition Consultancy Limited

Industrial Exhibitions Limited

I TF International Agencies Limited
(formerlly British Overseas Fairs Limited)

I TF (Northern) Limited

We also confirm that there arc no circumstances connected
with our resignation which we consider should be brought to
the notice of the members or creditors of the companies.

Youfrs faithfully

[

/ub\,a{"

7“—‘ 5 /\/r/\«( “L

ARMITAGE & NORTCN
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No. 678540
e
/\'l/O
THE COMPANIES ACT 1948
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

oF //f

INDUSTRIAL AND TRADE FAIRS HOLDINGS LIMITED

PASSED ON 19TH MARCH, 1987

At an Extraordinary meeting of the Company duly convened and held
on 19th March, 1987, the following Resolution was duly passed on
a Specilal Resolution :

SPECIAL RESOLUTION

THAT the name of the Company be and the same is hereby changed to
The Reed Exhibition Companiesﬂ}imited

-/ ﬁggfixéﬁférfzﬂ~"“‘1/ '

/
T.H.T. SHEPHERD
g SECRETARY

L/;wap@,whn A be o ABRJIGCAL
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CERTIFICATE OF iINCORPORATION
ON CHANGE OF NAME

No. 678540
ey

| hereby certify that \

INDUSTRIAL AND TRADE FAIRS HOLDINGS LIMITED

having by special resolution changed its name, is now

incorporated under the name of
THE REED EXHIBITION COMPANIES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1ST APRIL 1987

SSSE AN

T 1
B. TR IS

an authorised officer

C.172
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION -
oF -

INDUSTRIAL AND TRADE FAIRS HOLDINGS LIMITED

PASSED ON 19TH HARCH, 1987

At an Extraordinary meeting of the Company duly convened and held
on 19th March, 1987, the following Resolution was duly passed on
a Special Resolution :

SPECIAL RESOLUTTION

THAT thu name of the Company be and the same is hereby changed to
The Reed Exhibition Companies Limited

T.H.T. SHEPHERD
SECRETARY




NO : (6678540

THE COMPANIES ACT 1985

TIIE REED EXHIBITION COMPANIES LIMITED

The following resolutions were passed by the Company as ELECTIVE RESOLUTIONS on
24 August 1993,

@

(i)

"THAT in accordance with the provisions of Section 252 of the Companies
Act 1985 (as amended) the Company does hereby dispense with the laying of
accounts and reports before the company in general meeting in respect of the
period ended 31 December 1993 and subsequent financial years®.

"THAT in accordance with the provisions of Section 366A of the Companies
Act 1985 (as amended) the Company does hereby dispense with the holding
of the annual general meeting for 1994 and subsequent years".

Dated: 24 August 1993 BY ORDER QF THE BOARD

Registered Office:

Oriel House

26 The Quadrant \J . \\OQ.,Q?

Richmond
Surrey
TWY IDL

210CT 1993
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NO : 00678540
THE REED EXHIBITION COMPANIES LIMITED

The following Resolutions were passed on 23 May 1994:

ORDINARY RESOLUTIONS

1. THAT the appoinmment of Price Waterhouse as auditors to the Company
should cease with immediate effect.

2, THAT Touche Ross & Co be appointed auditors with immediate effect,

ELECTIVE RESOLUTIONS

3. THAT in accordance with the provisions of Section 386 of the companies
Act 1985 (as amended) the Company does dispense with the obligation
to appoint auditors annually.

Bune - o820\ _

Secretary

T
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