COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition

29(6)2

of shares

Please do not Pursuant to section 155(6) of the Companies Act 1985
write in this
margin
Please complete To the Registrar of Companies For official use Company number
legibly, preferably  (Address overleaf - Note 5) ——— ==
in black type, or | | | | 02685312
bold block lettering (I |
Note Name of company
Please read the notes
on page 3 before * EXPO-SYSTEMS LIMITED
completing this form.
* insert full name AWee SEE ANNEXURE 1

of company
@ insert name(s) and

address(es) of all

the directors
t delete as [thex salexdirecter] [all the directors}t of the above company do solemnly and sincerely declare that:

appropriate
The business of the company is:

ta)xthak xofx ax fecegnisedbankl { icensed x instittisn < within: the e anng x ok Ahe xBanking xietx 18798
o xthat of xx personx authersed xmdax sactiornx $xorx 4 xofxthexnsurance xS ampanies kot k382 to carmyxon
insurance husinessdnthe kinited Kingdamd

(c) something other than the above§

§ delete whichever
is inappropriate

The company is proposing to give financial assistance in connection with the acquisition of shares in the

fcompany] [company's holding company OPEX EXHIBITION SERVICES LIMITED

(Company Number 02714186) kiesited}t
The assistance is for the purpose of [that acquisition] [reducing:pr discharging: ax iability xincurredk forxthe
purpose of that asquisitisn)t

The number and class of the shares acquired or to be acquired is: SEE ANNEXURE 2

Presentor's name address and For official Use

reference (if any) : General Section
DAVENPORT LYONS
1 OLD BURLINGTON STREET
LONDON W1X 2NL

HALT14
1T14lEX" 0374

COMPANIES HOUSE Zin
DX 37233 Piccadilly 1 200

sl/expo/14.11.00
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The assistance is to be given to: {note 2) JOUSTBEAM TIMITED

(Company Number 3973072)whose registered office is at 1 0ld Burlington Street,

London W15 3NL

The assistance will take the form of:

SEE ANNEXURE 3

The person who [has acquired] [witkaoguinelt the shares is:

JOUSTBEAM LIMITED

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

SEE ANNEXURE 4

The amount of cash to be transferred to the person assisted is £ NIL

The value of any asset to be transferred to the person assisted is £ 1,113,000

The date on which the assistance is fo be given is

SEE ANNEXURE 5

Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or
bold block
lettering

t delete as
appropriate

Page 2




——
!

ﬁltetase do not #A/We have formed the opinion, as regards the company's initial situation immediately following the date
write in this
margin on which the assistance is proposed to be given, that there will be no ground on which it could then be

Please complete found to be unable to pay its debts. (note 3)
legibly, preferably
in black type, or
bold block letteri
old block lettering (a) B/We have formed the opinion that the company will be able to pay its debts as they fall due during
* delete either (a) or the year immediately following that date]” (note 3)
{b) as appropriate
(b) [Kxisxnterdedxix sormnBRCex thex wining-up xef the company xwithin < K& rronths ofxthet date x andsdiwe
hevexformed ke xopinisnthak thoccempany il b ablex ok payitex debts xin xfal madthin b months ek the

covprapceiment:of thawwindingzup.* (note 3)

And d/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutery Declarations Act 1835.

Declared at OlX Borlingbon Shreelk
Lordhon ww S Sl

Declarants to sign below

Day Month Year

on |\ | Y t|2 1|O|o|o

before me {2 c)L olierb o

A Commissioner for Oaths or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on

a Commissioner for Oaths.

NOTES

1 For the meaning of "a person incurring a
liability" and “reducing or discharging a
liability" see section 152(3) of the Companies
Act 1985.

2 Insert full name(s} and address{es) of the
person(s) to whom assistance is to be given; if
a recipient is a company the registered
office address should be shown.

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985,

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form.

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB
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Form 155(6) a — In respect of Expo-Systems Limited (the “Company™)

Annexure 1
Director

David Guy Motgan

David Joseph O’Connor

Jonathan Richard Turmnbull

Graham Dalvarez

Address

Parklands, Warreners Lane, St Georges Hill,
Weybridge, Surrey KT13 OL]

83 Dudley Road, Walton-on Thames, Surrey
KT12 2JY

3 Woodside Road, Northwood, Middlesex
HAG6 3QE

3 The Squirrels, Brackendene, Brickett Wood,
St Albans AL2 3SD
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Form 155(6) a — In respect of Expo-Systems Limited (the “Company™)

Annexure 2

2,071,000 Otdinary Shares of £1.00 each.

n:\bpatel\documents\epex exhibition\documents\form 155 (6) 2- expo-systems limited (hive-up).doc




Form 155(6) a — In respect of Expo-Systems Limited (the “Company”)

Annexure 3

The execution by the Company of and the performance by the Company of its obligations under
each of the following documents:

1. an intra group loan made between Joustbeam Limited and, inter alia, the Company, (the
“Intra Group Loan Agreement™)

2. an intra group business sale and putrchase agreement made between Joustbeam Limited
and, inter alia, the Company (the “Intra Group Business Sale and Purchase Agreement”)
together with any and all agreements transferring assets and obligations entered into to
effect the transfers contemplated therein.
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Form 155(6) a — In respect of Expo-Systems Limited (“the Company™)

Annexure 4

1. Under the terms of the Intra Group Loan Agreement the Company will agree to grant to
Joustbeam Limited upon the terms of the Intra Group Loan Agreement loan facilities for
such purposes as the Company and Joustbeam Limited may agree in writing.

2. Under the terms of the Intra Group Business Sale and Purchase Agreement the
Company and, inter alia, agrees to sell the business and assets of the Company to
Joustbeam Limited.
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Form 155(6) a — In respect of Expo-Systems Limited (the “Company™)
Agnexure 5

The asststance will be given within 8 weeks of the date of this Statutory Declaration.

m:\hpatel\documents\opex exhibition\documents\form 155 (6) a- expo-systems limited {hive-up).doc




BDO Stoy Hayward
Chartered Accountants

The Directors

Expo-Systems Limited

Earls Court Exhibition Centre
Warwick Road

London

SW59TA

Dear Sirs

8 Baker Street London W1U 3LL
Telephone +44 (0)20 7486 5888
Facsimile +44 (0)20 7487 3686
D% 9029 West End W1

Web Site: www.bdo.co.uk

14 December 2000

Auditors’ Report to the directors of Expo-Systems Limited ("the Company')
pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 14 December
2000 in connection with the proposal that the Company should give financial assistance for
the purchase of 100% of the issued share capital of its holding company, Opex Exhibition

Services Limited.

We have enquired into the state of the Company's affairs so far as is necessary for us to

review the bases for the statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in section 156(2) of the Companies Act

1985 is unreasonable in all the circumstances.

Yours faithfully

BDO Stoy Hayward
Chartered Accountants and Registered Auditors

163/DALCRI2756
ghoffice9Twoberl\david anderson‘\opexilettersiler]12756.doc

BDO Stoy Hayward — South East Firm

BDO Stoy Hayward firms operate from 37 offices across the United Kingdam

A list of partners’ names is open Lo inspection at

the above address

Authorised by the Institute of Chartered Accountanis
in England and Wales to carry on investment business

F5 22857




