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COMPANIES FORM No. 12

Siatutory Declaration of czinpliance
witl requirements on appllcadon
for registration of @ company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use

o — - o ap -y

BENE TV

* MEDIA SHOW LIMITED I

Name of company

L MALCOLM ROY CHETTLEBURGH
of Temple House, 20 Holywell Row, London, EC2A 4JB

do soleminly and sinceraly deciare that i am a fsohmwgﬁwwommbﬂmmﬁﬂ
{person named as theeter-or secratary of the company in the statament daltvered to the reglstrer
under section 10{2)]1 and that all the requirements of the above Act in respect of thy registiation of the
above c':ompanv and of matters precedent and incidental to it have baen complied with,

And | make this solemn declaration conscienticusly believing ,jh"é some 10 be true and by virtue of the
provisions of the Statutory Deciarations Act 1835

Declared st +30, High Street, Ceclarant to sign balow
Hornchurch, Essex, RM12 4UH

Bfh / f Decr

the YO
One thousand nine huW}g ;ie:;h’tv——. aixe’
before me . /w o~

A Commissioner for Oatt},s{ﬂ/rwary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

r S

Presentor's name address and For officiel tise
reference {if any}! #uw Companies Jection Poxt room

M.R,Chettleburgh Ltd,
20 Holywell Row,
Loadon, EC2A 4JB
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THE COMPANIES ACT 1985, - PR
A PRIVATE COMPANY LIMITED BY SHARES,

MEMORANDUM OF ASSOCIATION of
MEDIA SHOW LIMITED

L
The name of the Company is:- MEDIA SHOW LIMITED

/,' [

/ﬁ ."“’A“h’
G4

The objects for which the Company is established are :-

(a) To carry on the business of making, producing, editing,

(b)

{c}

exhibiting, buying, selling and dealing in, distributing, renting,
letting on hire and otherwise exploiting cinematograph,
television, hologram and video films and motion pictures and
sound recordings therefor for television, video, cable, theatrical
or satellite broadcasting: to act as advisors, consultants and
tutors on all aspects thereof and generally to act as agents for
the purchase, sale, hiring and exploitation thereof, and
generally to manufacture, duplicate and produce copies under
licence of and to buy, hire, edit, sell, let on hire, import, export,
produce or otherwise deal in cinematograph, television and all
video cameras, recorders, tapes and cassettes and other
photographic, electronic or other apparatus, articles, plant,
machines and accessaries, and to promote and manage all
cinematograph, television or live shows, exhibitions and
entertainments.

To carry on businass as technical illustration specialists,
graphic and design consultants, commercial artists, specialists
in audio visual presentation, video documentation and
photography: to design sets for films and television studios; 1o
produce animation work radio programmes, commercials and
illustrations; to act as lithographic, letterpress and silscreen
printers, typesetters and general contractors in relation to the
production, purchase or sale of publicity brochures, phamplets,
leaflets, guides, catologues, programmes, books, magazines
and periodicals, music and entertainments, manufactired
articles, goods, produce and servicas.

To carry ori business as advertising and public ralations
consultants, designers, manufacturers, buildérs and fixers of all
advertiging signs, visua! displays, boards, pusters and other
articies and to deal in all varieties of wrappings and containets;
to plan and carry out all advertising campaignhs and schemes
ariel to arrange exhibitions and to carry out market sutveys and
consumer research and to organise all conférences and

seminars, displays, presentations and exhibitions and W, - -« ..,

a

687671

The Registered Office of the Company will be situate in England,

undertake all distiwution and delivery services in connectiofi.”, .

with the services and products of the Company,
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{d)

(e)

(f)

)]

(h)

(i)

To carry on any other business of any deseription whatsogver
which may seem 1o the Company or in the opinion of the
Directors thereof be advantageously carried on in connection
with or ancillary 1o the objects of the Company or any of them
and celeulated directly or indirectly to render more profitable
the Company’s business.

To purchase or by any other means acquire, sell, lease, rent,
license, surrender, accept surrenders of, mortgege, charge or
otherwise deal in any freehold, Jeasehold or other property
wherasoever situate.

To erect, construct, pull down, dismantie, remove or replace,
repair and maintain, alter, hire, enlarge and adapt any buildings
both portable and otherwise and use the ssme for the
Clompany’s business or any of them.

To buy, sell, irr'oport, axport, manufacture, exchange or part
exchange, let on hire, build, construct, install, erect, enlarge,
improve, adapt, dismantle, re-model, repsair and maintain any
engine, machinery, plant and material of any description
capable of baing conveniently made, used or sold in »ny of the
businesses or trades aforesaid. '

To purchase or by any other means acquire, take wver and
undertake all or any part of the business, propetrty, liabilities and
aszets of any person, firm or company carrying on or formed 1o
carry on any business for which this Company is authorised {0
carry on or possessed of property suitable tv the purposes of
this Company and which is calculated to advance the interests
of this Company and make more profitable the Company's
business and to pay ¢ash or to issue shares, stock, debentures
or debenture stock of this Company as the consideration for
such purpose of acquisition and to undertake any liabilities or
obligations relating to the business or property s0 purchased or
acquired.

To enter into partnership or ény arrangement of any kind with
any person, persons, firm or company having for its objects
similar objects to those of this Company or any of tham with a
view to increasing the business of the Company.

To purchase, subscribe for or btherwise acquire shares, stock
or other interests in any Company or Corporation,

2i85



(k)

)

{m)

(n)

{0}

(p)

(q)

{r)

To agt as agents or brokers for any person, firm or company
and 1o undertake and perform sub conud, ts for any rerson,
persons, firms or companies and also to appint such agents,
sub-contractors and brokers and to act in any of the businesses
of the Company through them,

To apply for, register, purchase or by any other mearns acquire
and protect and prolong and renew trade marks, patents,
licences, concessions and designs which may be capable of
being dealt with by the Company or likely 10 benefit the
Company and to granit licencss or privileges thereout,

To sell, let, licence, develop or otherwise deal with the
undertaking or all or any part of the property or assets of the
Company upon such terms as the Company may approve with
power 1o accept shares, debentures or securities of, or
Interests in any othar Company.

To guarantee the payment of any debentures, debenture stock,
mortgages, charges, bonds, obligations, interests, dividends,
gecurities, monies or shares or the performarice of contracts or
engagements of any other company or person and 1o give
indemnities and guarantees of all kinds whenever considered
desirable and to guarantee either by personal obligation or by
mortgaging or charging all or any part of the underiaking
property and assets both present and future and uncalled
capital of the Company or by both such methods the
performance of any contract or obligation of any person firm or
company whatsoever,

To invest and deal with the monies of the Company not
immediately required in such shares or upon such securities
and in such manner and on such conditions as may from time to
time be determined.

To borrow and raise money upon such terms and on such
security as may be considered expedient and in particiiar by
the issue or deposit of debentures or debenture stock and to
secure the repayment of any money borrowed, raised or owing
by mortgage charge or lien upon the whole or any part of the
undertaking, property and asseis of the Company, both
present and future, including its uncalled capital.

To draw, make, accept, endorse, discount, execute and issue
promissory rotes, bills of exchangde, bills of lading, warrants,
debentures and other negctiable instruments.

To lend and advance money and give credit to any persons,

firms ‘or companies on such terms and conditions as the
Company may dGecide.

.e:'\;u
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(8) To make advances 10 customers and others and allow them
credit without security to enable them to purchase the goods,
produce or products of the Company or use its services snd for
any purpose celculated to enhancy the Company's business,

(y Topromote the Company’s interests by advertising its products,
works ar services in any manner and to teke part in compstitions,
displays and exhibitions and offer prizes, gifts and concessionsto
customers or prospective customers as might seem desirgbie.

() Toremunerate any person, firm or compeny rendsring servicesto
this Company in any manner whatsoever,

(v) Togrant pensions, allowances, gratuitias and bonuses to existing
or former employees and officers (including Directors or 8Xx-
Directors) of the Company or the dependents of such persons
and to establish and maintain or concur in maintsining trusis,
funds or scheimes, (whether contributory or non-contributory}
withy a view to previzling pansions of other funds for any such
person as aforasaid or their dependants and 1o esteblish and
support or to eid inthe establishment end support of eny schools
and any educational, scientific, literary, refigious or cheritable
institutions or trade societies, whether such institutions or
societies be solely connected with the business carried on by the
Company or not, and to institute and maintain any club or other
establishment or profit sharing schema calculated to advance the

interests of the Company or of the persons employed by the
Company.

(w) To pay all and any expenses incurred in connaction with the
promotion, formation and incorporation of this Company and to
promote or aid in the promotion of any other companies.

(x) To distribute any property in specie among the members Of the
Company.

(y) Todoall such other things as are incidental or conducive to the
attainment of the above objects or any of them.

It is declared that the foregoing sub-clauses or any of them shall
be construed independently of each other and none of the
objects herein mentioned shall be deemed toO be mersly
subsidiary to the objects contained in/ar"iy other sub-clauses.

“The liability of the members is limited. , '

Tha share capital of the Company is £100 divided into 1 00 shares of
£ 1 each with power to increase or 1o divide the shares in the capital of
the Company for the time being into different classes having such
rights, privileges and advantages as to voting of otherwise as the
Articles of Association may frorn time to Time prescribe.

.



We, the persong whose names and addresses are subscribed
hereafter are desirous of being formed intc a Company in
pursuance of this Memorandum and we respectively agree 1o take
the number of shares in the capital of the Company set opposite
our respective names.

e e e T

Sa Ay T

Names, Addresses and Desc j 'o'j Number of Shares taken

by Malcolm Roy Ch
a duly authorised Officer,
Templa House,

20, Hoiywell Rowy,
London,
EC2A 4.8,

P
L

Chettleburgh InteRat ited, = -
by Malcolm Roy Chettleburgh,

a duly authorised Officer,

Temple House,

20, Holywell Row,

London,

EC2A 4J8,

Company Registration Agents.

Dated ihis Ist December, 1986

Wwitness to the above sidnatfjfes:- <

R. S. Kelford,
Temple House, i
20, Holywell Row, '
London, EC2A 4JB

Company Director

-5-
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THE COMPANIES 47T 1985 2981871

A PRIVATE COMPANY L!MITED BY SHARES, _
ARTICLES OF ASSOCIATION of o
MEDIA SHOW LIMITED -

PRELIMIMNARY.

The Company is a Private Company within the meaning of
Section 1 of the Cornpanies Act 1985. Accordingly the
Company shall not offer to the public (whether for cash or
otherwise) any shares in or debentures of the Company or allot
or agree 1o allot {whether for cash or otherwise) any shares in
or debentures of the Company with a view to all or any of the
shares or debentures being offered for sale to the publfic.

Subject as hereinafter provided the Regulations set out in Tuble
A of the Schedule to the Companies (Tables A to F) Rieguiaticns
1985 shall apply to this Company.

The following Articles of the said Table “A’ shall not apply to
this Company videlicet: - 24, 46, 47, 60, 64 t0 69, 73, 74,
75, 76, 77, 78 and the second and third sentences of Articles
79, 81, 94 and 95.

CAPITAL.

The Directors of the Company shall within a period of five years
from the date of incorporation of the Company be entitled to
exercise the Company’'s power to ailot, grant options over or
otherwise dispose of the shares which are comprised in the
authorised share capital with which the company is ‘
incorporated and no other authority for the Directors to allot,
grant options over or otherwise dispose of any shares shall be
valid for more than five years from the date of passirig the
members resolution to which it relates.

ta). Sections £8(1), section 90(1) to (5) and Section 90(6)
of the Act shall not apply in relation to the issue of any equity
securities by the Company but in substitution therefor the
provisions of sub-paragraph (b) of this Article shall apply.

(b), Save as otherwise directed by the Company in General
Meeting any shares which are not comprised in the authorised

-6 -



s'hare capital with which the Company is incorporated from
time 10 time to be created shall before they are iscued be
offered 1o the members in proportion as nearly as possible to
the number of shares held by them.Any such offer shall be
rpa_c{e by notice specifying the number of shares offered and
limiting & time within which the offer, if not accepted, will be
deerned to be declined and after the expiration of such time
any shares not accepted and any shares which, by reason of
the ratio which the shares to be issued bear 1o the shares held
by perscns entitled to an offer thereof, cannot, in the opinion
of the Directors, conveniently be offered under this Article,
sha!l he at the disposal of the Directors, who may allot, grant
options over, or otherwise dispose of the same to such

persons at such times and on such terms as they think
proper.

Subject te the provisions of the Act including Sectipns 159
and |71 thereof the Company shall have power to issue shares
which are to be redeemed or are liable to be redeemed at the
option of the Company or the shareholder on such terms as

may be provided by the resclution of the Company creating
such redeemable shares.

Subject to the provisions o7 the Act including Sections 171 t0
(75 thereof the Company may purchase its own shares
including any redeemable shares.

LIEN.

The lien conferred by Regulation 8 of Table A’ on shares and
dividends shall also attach to fully paid up shares and
dividends thereon registered in the name of any person in
respect of all monies owing by such person to the Company
on any account whatsoever, whether he shall be the sole
registered holder of the relevant shares or one of two or more
joint holders thereof. ‘

TRANSFER OF SHARES.

A Member desiring to transiar shares otherwise than to the
Company pursuant to Articlo 7 hereof shall first give notice in
writing handed personally or sent by registered or recorded
delivery post 1o their correct ar-1 last known address of such
intention to the Company, the Directors and all the
shareholders of the Company giving particulars of the shares

-7 -



10.

11.

12,

n Question. The Directors as agent for the member giving
such notice may dispose of such shares or any of them to
me[nbe(s c_Df the Cornpany in a direct and pro rata proporticn to
their existing holdings at a price to be agreed between the
transferor apd the Directors or failing agreement at a price fixed
b\{ ttje Auditors of the Company as_a fair value thereof, If
within 28 Qays of the date of the said notice the Directors are
unable to find a member or members willing to purchase all
such shares on such conditions then but not bgfore then the
transfe‘ror may dispose of so many of such shares as shall
remain undisposed of in any manner he may think fit within
three .months from the date of the said notice but the Directors
may in their absolute discretion and without assigning any
reason therefore decline to register any such transfer whether
or not it is in respect of a fully paid up share or shares.

PROCEEDINGS AT GENERAL MEETINGS.

At any General Meeting a Resolution put to the vote of the
Meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result. of the show of hands)
demanded by the Chairman or any member in person or by
pProxy. Unless a poll is so demanded a declaration by the
Chairman that a Resolution has on a show of hands been
carried or carried unanimously, or by a particular majority, or
lost, an entry to that effect in the book containing the minutes
of the proceedings of the Company shal be conclusive
evidence of the fact without proof of the number or proportion
of the votes recorded in favour of or againist such Resolution.
The demand for a poll may be withdrawn. In the event of an
equality of votes the Chairman shall not have a second or
casting vote.

DIRECTORS.

The Directors of the Company shall not be more than seven but
if and so long as there is a sole Director such Director may act
alone in exercising all the powers and authorities by Table A or
these Articles vested in the Directors generally. The first
Directors of the Company shall be the person oOr persons
named in the Statement delivered to the Registrar of
Companies prior to the formation of the Company and deemed
to be appointed Directors accordingly. No Director shall be
subject to retirement by rotation.

The Company shall not be subject 10 section 293 of the Act
and accordingly any person may bs appointed or elected as a
Director whatever his age and no Director shail be required to
vacate his office of Director by reason of his attaining or having
attained the ags of seventy years or any other age.

-B-



13.

14,

15.

16.

17.

‘gghﬁ case of ani equality of votes at any Direcrar s Meeting the
airman of the Meeting shall not have a sacend or casting

vote and Article 88 of Table ‘A’ . o
accordingly. le ‘A’ shai be modified

Subject to the provisions of Section 317 of the Act a Director
may contract with and participate in the profits of any
cc?ntracts or arrangements as if he were not a Director. A
Director shall also be capable of voting in respect of such
cc_an:cracts or arrangements, where he has previously disciosed
his interest to the Company, or in respect of his appointment
to any office or place or profit under the Comouany, or in
respect of the terms thereof and may be counted in the

quorum at any Meeting at which any such matter is
considered.

SECRETARY.

The first Secretary of the Company shall be the person or
persons named as Secretary in the Statement delivered to the
Registrar of Companies prior to the incorporation of the
Company and deemed to be appointed accordingly.

BORROWING POWERS OF THE DIRECTORS.

The Directors of the Company may exercise all the powers of
the Company to borrow money, whether in excess of the
nominal amount of the share capital of the Company for the
time being issued or not and to mortgage or charge its
undertaking property or uncalled capital, or any part thereof,
and subject to section 80 of the Act to issue debentures,
debenture stock and other securities whether outright or as
security . any debt liability or obligation of the Company or
of any third party.

ALTERNATE DIRECTORS.

Any Director may in writing appoint any person to be his
alternate to act in his place at any meeting . the Directors at
which he is unable to be present. Every such alternate shall
be entitied to notice of meetings of the Directors and to attend
and vote thereat as a Director when the person appointing him
is not personally present and where he is a Director to h'ave'a
separate vote on behalf of the Director e is representing in
addition to his own vote. A Director may at any ume in
writing revoke the appointment of an alternate appointed by
him.The remuneration of such an alternate shall be payable out
of the remuneration payabl2 to the Director appointing him
and the proportion thereof shall be agreed between them.
An alternate need not hoid any share gualification.

.9.
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INDEMNITY.

18, Subject to Section 310 of the Act and in addition to such indemnity

19.

asis cgr_ltained in Regulstion 118 of Table ‘A’ every Director, Officer
or Official of the Company shall be indemnified out of the funds of
the Company against all costs, charges, losses and expenses and

!iat?ihtias ipcurred by him in the execution and discharge of his duties
or in ialation thereto.

DISQUALIFICATION OF DIRECTORS
The office of a Director shall be vacated:-

( 1) If by notice in writing to the Company he resigns the office of
Director,

{ 2) Iif he ceases 10 be & Director by virtue of Section 291 of the
Act,

(3} If he becomes bankrupt or insolvent or enters into any
arrangernent with his creditors,

( 4) If he becomes of unsound mind,

(85 ) If he is prohibited from being a Director by any order made
under Section 295 tc 300 of the Act,

( 6) If he is removed from office by a resolution duly passed under
Section 303 of the Act.

.10 -
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M. R, Eheﬂﬁebwgh ANILDG
by Maleoim Roy Chettehurgh,,

a duly authoriseqg Officer,

Temple Hos.ge, ~
20, Holfywelf Row .
Landon,

EC2A 408

Company Regis\ration Agents,

Chettleburgh Internh 1al)
by Malenim Roy Cheree

a duly authorised Officer,
Temple Housae,

20, Holywell Row o
London, A
EC2A 408 e

Company Registration Agenits.,

Dated this Ist day of December, | 8’% Vi

Witness to the above signdtuy

Robert S Kelford,
Temple House,

20, Holywell Row,
London, EC2A 4JB

Company Director

..'11 -
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2087671

| hereby certify that

MEDIA SHOW LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.,

Given under my hand at the Companies Registration Office,

- . 8TH JANUARY 1987
Cardiff the -5y
o -aﬂ}l{':mm N

MRs, g, KB (9) 577

an authorised officer
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COMPANY MO.: 7087671 ~ A (. L

The Companies Act 1985
Company Limited by Shares

SPECIAL RESOLUTIONS

OF //
MEDIA SHOW LIMITED

At an Extraordinary General Meating of the Company duly convened

and held at -t~ fQ.Q_Db/‘f-*L&J'QB G\-\;w

the following Resolutions were duly passed as SPECIAL RESOLUTIONS
/
of the Company, viz: f

RESOLUTIONS

Passed the Vo din day of Novemla gy 199 ¥

'e

1. That, subject to the consent of the Secretary of State for Trade
and Industry, the name of the Compiny be changed to:- ¢

WALL TO WALL TELEVISION LIMITED /

2. That Clause 1 of the Memorandum of Association of the Company . )
be amended to show the new nanie of the Company. :

3 .

N . B

RIS

CHAIRMAN
e e
L5 Le N
{17 wovies )
o b

S I

1/3 Leonard Street City Road

C C S Capital Company Services Limited
London EC2A 4AQ
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 20878671

| hereby certify that

MEDIA SHOW LIMITED

having by special resolution changed its name,

is now incorporated under the name of

WALL TO WALL TELEVISION LIMITED

Given under my hand at the Companies Registration Office,

7O frarh

1

Cardiff the 1 DECEMBER 1987

an authorised officer

HCLDGB



COMPANIES HOUSE

If you need to contect us regarding
1his notice, glease guote referenco

WALL TO WALL TELEVISYON LIMITED
34 EASTFIELD ROAD

BURNHAM DEFB/ 2087671
BUCKS
SL1 7PE
Date: 20 YUNE 1989

COMPANIES ACT 1985
{Section 652)

The REGISTRAR OF COMPANIES gives NOTICE
that, unless cause Is shown to the contrary,
at the axpiration of 3 months from the

above date the name of

WALL TO wail TELEVISION LIMITED

will ba struck off the register and

the company will ba dissolved.

COMPANIES HOUSE
CARDIFF
CFa 3uZ

Tel: Cordiff {0222) 380015

FILE COPY

dts

Companies House {s an executive sgency within the Department of Trade and Industry

3435

HBE602




Ploase do not
write in this
masgie

Piesse complens
lagibly, preferably
in Glack typa, or
bold block lettaring

* ingert full name
of company

Nate

Please read notes
1 to 4 overleaf
bafore completing
this form

T delets as
appropriate

¥ Ingert
Cuiactor,
Secrotary,
Receiver,
Administrator,
Administrative
Racelver or
Receivar
(Scottand} as
appropriate

Notice of new accounting reference
date given during the course of
an accounting reference period

Purguant to gection 225(1) of the Companies Act 1885
as & wnded by Seheduie 13 w0 the Insolvency Act 1886

To the Ragistrar of Companies
(Address overieaf - Note 5}

For official use
i et sy |

' N T

L o whe Gl o el
Name of company

* WAL A0 WAL FETAISToN LIe,

givae notice that the compiny’s neww ascourting referance
date on which the current accounting reference period
and each subsequent accounting reference period of

the company is to be treated as coming, or as having
come, to an end Is

Company number

0801

Year

Month

BRI

Day
The current accounting refersnce period of the company

is to be treated as [shortened][extended]T and [is to be
treated as having come to an end][will come to an end}t on

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225{8)(¢c) of the Companies Act 1985, the following staiement shouid
be completed:

The company is a [subsidiary](holding cormnpany]t of

, company nurnber

the accounting reference date of which is

If this natice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
1888, the following statement should be completed:

An administration order was made in ralation to the company on

and itis still i

n fiorcs. . . .
Signed \ﬁf/(/(;\W/‘ ?‘”'Designation;b J(’(}R}J ) Date LF \‘7(\ %j
o

Presentor’'s name address’and
reference {if any}.

For official Use

General Section Post r{;_o‘;u__‘ .

Cﬁf.’;fhwﬁs Mg

&l

* 0940n Teen
™
LA '*-l-:?::-‘“
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Company No. 2087671

THE COMPANIES AQT 198s
COMPANY LIMITED BY BHARES

RESOLUTION
OF
WALL TO WALL TELEVISION LIMITED

45' Passed Itbn September 1993

At an Extraordinary General Meeting of the Company duly convened
and held on the above date tha following Resolution was duly
Passed as a SPECIAL RESOLUTION: ~

That the Company adopt New Articles of Association in the form of
the draft annexed

Director

QOWP&’Y’Z‘E‘*
PRZG \’
22 SEP 1853

!

/
khoye ™

DLEH3SH e
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THE_COMPFANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES

NEW ARTICLES QF ASSOCIATION

OF

WALL TO WALL TELEVISION LIMITED
{Adopted By Special Resolution
passed L9 S Breday 1993)

3.1

)
o

[0
W

AVRASS

PRELIMINARY

The Regulations in Table "A" in the Companies (Tables A - F) Regyations 1985 shall
apply to the Company and such Table is hereinafter referred to as Table A. Such
Regulations (save as are herein excluded or varied) and the Articles hereinaftar contained
shall be the Articles of Association of the Company.

"The Act" means the Companies Act 1985 as amended by the Companies Act 1989,

SHARES

The Company is a private company and accordingly no invitation or offer shall be made
to the public (whether for cash or otherv+:.>\ to subscribe for any shares in or debentures
of the Company, nor shall the Cotzpies . % or agree to allot {wheiher for cash or
otherwise) any shares in or debent. i< « +< 2y Cnenyany with a view to all or any of these
shares or debentures being offered -+ 2w i public.

The Directors are unconditionally autvx ., »+ §ix; the purposes of Section 80 of the Act to
allot shares up to the amount of the autho: ;w1 share capital without limit of time from the
date of adoption of these Articles.

In accordance with Szction 91 of the Act sections 89 and 90 (1) (6) and (7) thereof shail
be excluded from applying to the Company.

Subject to the provisions of Chapter VII of Pari V of the Act:-

(a) The Company may issue shares which are to be redeemed or are Hable to be
redeemed at the option of the Company or shareholder;

(b)  The Company may purchase its own shares {including any redeemable shares);

(¢  The Company may make payments in respect of the redemption or purchase under
section 160 or (as the case may be) 162 of thie Act and the relevant power (a) or
(b) above of any of its own shares otherwise than out of its distributable profits or

the proceeds of a fresh issue of shares to the extent permitted by section 171 of the
Act

Regulation 35 of Table A shall not apply.




4.1

4.2

4.4

AVR4SS

DIRECTORS
Regulation 64 of Table A shall not apply to the Company.

The number of the Directors shall be determired by an Ordinary Resolution of the
Compan* but unless and until so fixed there shall be no maximum number of Directors
and the minimum number of Directors shall be one. In the event of the minimum niumber
of Directors fixed by or pursuant 1o these Articies or Table A being one, a sole Director
shall have authority to exercise all the powers and discrctions expressed to be vested in
the Directors generally and Regulation 89 of Table A shall be medified accordingly.

The Directors shall not be subject to retirement by rotation and accordingly regulations
73 to 75 shail not apply and all other references in the regulations to retirement by
rotation shall be disregarded.

The power to appoint Directors, whether to fill casual vacancies or as an addition to the
Board or otherwise, and the power to remove any Director shall reside in Wall to Wall
(Holdings) Limited whose registered office is at 325 City Road, London EC1V 1LJ.
Notice of the appointment or removal of a Director shall be given in writing or by
facsimile or by telex to the Company by Wall to Wall (Holdings) Limited and shall take
effect as from the date of receipt of such noiice by the Company.

No person shall be disqualified from being or becoming a director of the Company by
reason of his attaining or having attained the age of 70 years or any other age.

ALTERNATE DIRECTORS

A Director may from time to time by notice in writing to the Company appoint any person
approved by the Board at any meeting of the Board from which he is himself absent, and
may in like manner remove any person so appointed from office. An Alternate Director
so appointed may also be removed from his office by notice in writing to the Company
given by the Board. Regulations 65 and 67 of Table A shall not apply.

POWERS_AND DUTIES OF_ DIRECTORS

Subject to Section 317 of the Act a Director or Alternate Director may vote as a Director
in regard to any contract or arrangement in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shall be counted and he shall be reckoned
in calculating a quorum when any such contract or arrangement is under consideration and
Regulation 94 of Table A shall be medified accordingly.

PROCEEDINGS OF DIRECTORS

Any Director may participate in a meeting of the Board or of a committee of the Board
by means of conference telephone or similar communications equipment whereby all the
Directors participating in the meeting can hear each other and the Directors participating
in a meeting in this manner shail be deemed to be present in person at such meeting.
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AVILESS

ASSOCIATE DIRECTORS

The Directors shall have power from time to time by Resolution to appoir: any one or
more persons, to the office of Associate Director of the Company and the following
previsions with regard o any such appointments shall have effect:-

(@)  The appointment, tenure of office and scope of duties of an Associate Director
shall be determined from time to time by the Directors with full power to make
such arrangeients as they think fit; and the Directors shali liave the right to enter
into any contracts on behalf of the Company or transact any business of any
description without the knowledge or approval of an Associate Director, except
that no action shall be done that would impose any personal liability on any
Associate Director except with his full knowledge and consent.

(b) . The Directors may also from time to time by Resolution remove any Associate
"~ Director from office and if they so decide appoint another in his place but any
such removal shall take effect without prejudice to the righis of either party under

any agreement between the Associate Director and the Company.

(c) The appointment of a person to be an Associate Director may be in the place of
or in addition to his employment by the Company in any other capacity.

(d)  The remuneration of an Associate Director may be determined from time to time
by the Directors and may be payable by a lump sum or by way of salary or
commission on the dividends or profit or turnover of the Company or any division
or branch or part thereof, or of any other company in which the Company is
interested, or other participation in any cther such profits or otherwise by any or
all or partly by one and partly by another or others of these modes or otherwise
as the Directors may from time to time determine.

©) An Associate Director shall not be or be deemed to be a Director of the Company
within the meaning of that word as used in the Statutes or these Articles.

¢3) An Associate Director shall be in attendance at meetings of the Directors and of
any Cominittee of Directors whenever called upon to do so and shall at all times
be ready to give the Directors the benefit of his knowledge, experience and advice.

INDEMNITY

Every Director or other officer of the Company shall be indenmificd out of the assets of
the Company against all losses or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto, including any liability
incuired by him in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in connection with any
application under Section 727 of the Act in which relief is granted to him by the Court,
and no Director or other officer shall be liable for any loss, damage or misfortune which
may happen to o: be incurred by the Company in the execution of the duties of his office
or in relation thereto. But this Asticle shall only have effect in so far as its provisions are

not avoided by Section 310 of the Act. Regulation 118 of Tabie A shall not apply to the
Cormmipany.




