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THE COMPANIES ACTS 1985 TO 1993

A PRIVATE COMPANY LIMITED BY SHARES

e R

13/12/2007

WALL TO WALL (HOLDINGS) LIMITED COMPANIES HOUSE

The Company’s name 1s Wall to Wall (Holdings) Limted

The Company’s Registered Office 1s to be situated in England

The Company’s objects are

A

Q)] To carry on the business of a holding company and the business of an
mnvestment company and or other similar or like company and to do all lawful
acts and things whatever that are necessary 1n the ordinary way for the pursumt
of such business of a holding company, mmvestment company and or any
similar or like company, the business of a management and servicing
company and to act as managers including the direction and management of
other companies, the businesses, property, land and estates of companies,
corporations, or private persons and to carry out and undertake all such duties
and matters 1n connection therewith as may be necessary or deemed to be
expedient and to exercise its powers as a controlling shareholder of other
companies or corporations

(1) To acquire by purchase, lease, concession, grant, licence or otherwise such
lands whether freehold or leaschold, build,4ngs, leases, underleases, rights,
concessions, privileges, stocks, shares, debentures, and bonds whether n
public or private compames, whether ncorporated or umncorporated,
insurance policies, real, personal and any other such property as the Company
shall deem fit

To carry on any other business which, in the opinion of the Company, may be capable
of being conveniently or profitably carried on in conjunction with or subsiciary to any
other business of the Company and is calculated to enhance the value of the
Company’s property

To guarantee or give security for the payment or performance of any contracts, debts,
or obligations of any person, company or firm, for any purpose whatsoever, and to act
as agents for the collection, receipt, or payment of money and generally to give any
guarantee, security or indemnity

To take on lease, purchase or 1n exchange, hire or otherwise acquire and hold for any
interest or estate any buildings, lands, easements, privileges, rights, concessions,
patent rights, patents, secret processes, licences, machinery, plant, stock-in-trade, and
any real or personal property of any kind convemient or necessary for the purpose of
or n connection with the Company’s business or any department or branch thereof

To apply for, purchase or otherwise acquire and hold any patents, licences,
concessions, brevets d’invention, copyrights and the like, conferring any right to use
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or publish any secret or other information and to use, develop, exercise, or grant
licences in respect of the property, rights and information so acquired

To erect, build, construct, or reconstruct, lay down, alter, enlarge and maintain any
factories, buildings, works, shops, stores, plant and machinery necessary or
convenient for the Company’s business and to contribute to or subsidise the
construction, erection and maintenance of any of the aforesaid

To subscribe for, take, purchase or otherwise acquire and hold, sell, deal with or
dispose of any share, stocks, debentures, debenture stocks, bonds, obligations and
securities, guaranteed by any Company constituted or carrying on business 1n any part
of the world and debentures, debenture stocks, bonds, obligations and securities
guaranteed by any Government or Authority, Municipal, Parochial, Local or
otherwise, within and without the United Kingdom and to subscribe for the same
either conditionally or otherwise and to guarantee the subscription thereof and to
enforce and exercise all nghts and powers conferred by the ownership thereof

To promote by way of advertising the products and services of the Company n any
manner and to reward customers or potential customers and to promote and take part
in any scheme likely to benefit the Company

To borrow or raise money and secure or discharge any debt or obligation of or
binding on the Company n such manner as may be thought fit and 1n particular by
mortgages of or charges upon the undertaking and all or any of the real or hernitable
and personal or moveable property (present or future) and the uncalled capital for the
time bemg of the Company or by the creation and issue of debenture stocks,
debentures or other obligations or securities of any description

To support, guarantee and /or secure either with or without consideration the payment
of any debenture stock, debentures, dividends, shares or moneys or the performance
of engagements or contracts of any other Company or person and in particular (but
without prejudice to the generality of the foregoing) of any Company which 1s, for the
time being, the Company’s holding company as defined by Section 736 of the
Companies Act, 1985 or another subsidiary, as defined by the said section, of the
Company’s holding company or otherwise associated with the Company n business
and to give indemnmities and guarantees of all kinds and by way of security as
aforesaid either with or without consideration to mortgage and charge the undertaking
and all, or any of the real and personal property and assets present or future, to 1ssue
debentures and debenture stock and collaterally or further to secure any securities of
the Company by a Trust Deed or other assurance and to enter into partnership or any
joint purse arrangement with any person, persons, firm or company

To make advances to customers and others with or without security, and upon such
terms as the Company may approve, and to guarantee the dividends, interest and
capital of the stocks, shares or securities of any company of or in which the Company
1s a member or 1s otherwise interested

To take part in the management, formation, control or supervision of the business or
operation of any company or undertaking and for that purpose to appoint and
remunerate any directors, experts or agents

To employ experts to examine and nvestigate into the character, prospects, value,
condition and circumstances of any undertakings and business concerns and generally
of any property, assets or rights




To draw, make, accept, endorse, negotiate, discount and execute promissory notes,
bills of exchange and other negotiable instruments, to receive money on deposit or
loan upon such terms as the Company may approve, and generally to act as bankers
for customers and others

To promote or establish or concur 1n promoting or establishing any other company
whose objects shall include the taking over of or the acquisition of all or any of the
assets or habilities of this Company or the promotion of which shall be in any manner
calculated to advance directly or indirectly the objects or interests of this Company
and to hold, acquire, dispose of stocks, shares or securities 1ssued by or any other
obligations of any such company

To deal with and invest the moneys of the Company not immediately required for the
purposes of the business of the Company 1n or upon such investments and in such
manner as the Company may approve

To accept payment for any rights or property sold or otherwise disposed of or dealt
with by the Company, either in cash, by instalments or otherwise, or n partly or fully
paid-up shares or stock of any corporation or company, with or without deferred or
preferred or special rights or restrictions in respect of repayment of capital, dividend,
voting or otherwise, or in mortgages or debentures or other securities of any
corporation or company or partly i one mode and partly 1n another, and generally on
such terms as the Company may determine and to hold, dispose of or otherwise deal
with any stock, shares or securities so

To enter nto any partnership or amalgamate with or enter mto any arrangement for
sharing profits, interests, or co-operative or enter nto co-operation with any
company, person or firm carrying on or proposing to carry on any busimess within the
objects of this Company or which 1s capable of being carried on so as to benefit this
Company, whether directly or indirectly and to acquire and hold, deal with, sell or
dispose of any stock, shares or securities of or other interests in any such company,
and to guarantee the contracts or habilities of, otherwise assist or subsidise, any such
company

To pay for any right or property acquired by the Company either in cash or partly or
fully paid-up shares with or without deferred or preferred or special rights or
restrictions in respect of repayment of capital, dividend, voting or otherwise, or by
any securities which the Company has power to 1ssue, and generally on such terms
and condittons as the Company may determine

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

To acquire, purchase, take over and undertake part or all of the business, property,
assets, habilities and engagements of any firm, person or company carrying on any
business the carrying on of which 1s calculated to benefit this Company or to advance
its interests generally

To aid in the support and estabhishment of any educational, scientific, rehgious or
chartable institutions or trade associations or societies, whether such associations,
societies or nstitutions be solely connected with the business carrned on by the
Company or 1ts predecessors 1n business or not, and to maintain and institute any
club, society or other organisation




W To grant pensions, gratuities, allowances and bonuses to employees or ex-employees,
officers or ex-officers of the Company or its predecessors in business or the
dependents of, such persons and to maintamn and establish or concur 1n maintaining
funds, trusts or schemes, (whether contnbutory or non-contributory) with a view to
providing pensions or other funds for any such persons or their dependents as
aforesaid

X To distribute 1n specie any of the shares, debentures or securities of the Company or
any proceeds of sale or disposal of any property of the Company between the
members of the Company in accordance with the rights, but so that no distribution
amounting to a reduction of capital be made except with the sanction (1f any) for the
tume being required by law

Y Subject to and n accordance with due comphance with the provisions of sections
155-158 of Companies Act 1985 (if and so far as such provisions shall be applicable)
to give, whether directly or indirectly, any kind of financial assistance (as defined in
section 152(1)(a) of Companies Act 1985) for any such purposes as 1s specified 1n
sections 151(1) or 151(2) of Companies Act 1985, including the giving by the
Company of a guarantee for the performance of any obligation of any other company
or person and the creation of any security in respect of the same 1

V4 To do all or any of the above things m any part of the world, either alone as
principals, or as agents, trustees, sub-contractors or otherwise

AA  To do al! such other lawful things as are incidental or conducive to the attainment of
the above objects or any of them

It 1s hereby declared that the objects of the Company as specified in each of the foregoing
sub-clauses of this Clause shall be separate and distinct objects of the Company and shall not
in any way be limited by reference to any other sub-clauses or the order in which the same
occur The widest nterpretation shall be given to the objects contained in each sub-clause of
this Clause and shall not save where the context expressly so requires be in any way restricted
or limited by inference from or reference to any other object or objects set forth in such sub-
clause or from the terms of any other sub-clause None of such sub-clause or the objects
mentioned therein or the powers thereby conferred shall be deemed ancillary to or subsidiary
to the powers or objects specified n any other sub-clause

4 The habulity of the members 1s hmated

5 The share capital of the Company 1s One Thousand Pounds divided into One Thousand
Shares of £1 each

I Asamended by wntten resolution dated 25 November 2007

4851-7585-8178\1




-

Company No: 2580387

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
WALL TO WALL (HOLDINGS) LIMITED

Incorporated: 6 February 1991

(Adopted by Wnitten Resolution dated 10 May 2006 and
amended by Written Resolution dated 2% November 2007)

Notwithstanding anything contained in these articles, whether expressly or impliedly
contradictory to the provisions of this Special Article (to the effect that any provision
contamed 1n this Special Article shall override any other provision of these articles)

1

The directors shall not decline to register any transfer of shares, nor may they suspend
registration thercof, where such transfer

(a) 15 to any bank, institution or other person which has been granted a security
mterest n respect of such shares, or to any nommee of such a bank,
institution or other person (or a person acting as agent or security trustee for
such person) (a “Secured Institution”) (and a certificate by any such person
or an employee of any such person that a security interest over the shares was
so granted and the transfer was so executed shall be conclusive evidence of
such facts), or

(b) 15 delivered to the Company for registration by a Secured Institution or ifs
nominee 1n order to perfect its security over the shares, or

(©) 15 executed by a Secured Institution or its nominee pursuant to a power of
sale or other power existing under such security,

and the directors shall forthwith register any such transfer or shares upon receipt and
furthermore notwithstanding anything to the contrary contained in these articles no
transferor of any shares in the Company or proposed transferor of such shares to a
Secured Institution or its nominee and no Secured Institution or its nominee shall (in
either such case) be required to offer the shares which are or are to be the subject of
any transfer as aforesaid to the shareholders for the time being of the Company or any
of them and no such shareholder shall have any right under the articles or otherwise
howsoever to require such shares to be transferred to them whether for any valuable
consideration or otherwise

The directors shall not 1ssue any share certificates (whether by way of replacement or
otherwise) without the prior written consent of (or on behalf of) all (if any) Secured
Institutions (as defined in Special Article 1(a) above)
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3 The lien set out 1n article 4 shall not apply to shares held by a Secured Institution (as

defined in Special Article 1(a) above)

Any vanation of this Special Article shall be deemed to be a vanation of the rights of each

class of share in the capital of the Company

PRELIMINARY

In these Articles the following words and expressions have the following meanings

the Act

Agreed Sale Price
Associated Company

Auditors

Called Members
Called Shares

Chairman

Directors

Drag Along Notice
Drag Along Option Peried
Drrag Along Option

Employee Share Scheme

Enquiry

Fair Value
Family Trust
Further Enquiry

Members

Offer Notice
Qiher Members

Permitted Transfer

the Companies Act 1985 and every statutory
modification or re-enactment of such Act for
the time being in force,

as such expression 1s defined 1in Article 6 2 3,
as such expression 1s defined in Article 9 1 1,

the auditors of the Company for the time
being,

as such expression 1s defined i Article 6 2 3,
as such expression 1s defined n Article 6 2 3,

the chairman of the Company for the time
being,

the directors of the Company for the time
being,

as such expression 1s defined in Article 6 2 3,
as such expression 1s defined 1n Article 62 2,
as such expression 1s defined in Article 6 2 1,

any employees’ share scheme adopted by the
Company as defined by section 743 of the
Act,

as such expression 1s defined i Article 10 1,
as such expression 1s defined in Article 6 6 1,
as such expression 1s defined in Article 9 1 3,
as such expression 1s defined 1n Article 10 2,

the members of the Company or any of them
as the context shall provide,

as such expression 1s defined 1n Article 6 5 1,
as such expression 1s defined in Article 6 2 1,

a transfer of shares in the Company made to a
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13

14

15

Permitted Transferee

Principals

Privileged Relation
Proposing Transferor
Purchasing Member
Recipient

Relevant Proportion

Permitted Transferee,

an Associated Company, Privileged Relation
or Family Trust,

Alexander Graham and/or any of his
Permutted Transferees,

as such expression 1s defined in Article 9 1 2,
as such expression is defined in Article 6 4,
as such expression is defined in Article 6 4,
as such expresston 1s defined in Article 10 1,

as such expression is defined in Article 6 2 1,

Relevant Shares as such expression 1s defined in Article 9 1 4,

Sale Notice as such expression 1s defined in Article 6 7,
Sale Shares as such expression 1s defined in Article 6 4,
Share an ordinary share of 10 pence each n the

caputal of the Company having the rights and
restrictions as set out in these Articles,

Table A Table A 1n the Companies (Tables A-F)
Regulations 1985 as amended by the
Companies (Tables A-F) (Amendment)
Regulations 1985,

Third Party a person or persons other than an existing
Member or a Permitted Transferee of a
Member,

Transfer Notice a notice of desire to transfer shares given or

deemed to be given pursuant to Article 6 4

The regulations contained m or incorporated in Table A shall apply to the Company save
insofar as they are excluded or varied or are inconsistent with the articles contained in this
document Such regulations (save as so excluded varied or inconsistent) and the articles
contained 1n such document shall be the articles of association of the Company and shall be
referred to as "these Articles”

Regulations 73-80 (inclusive), 85, 86, 87, 94-98 (inclusive), 110 and 1 18 of Table A shall not
apply to the Company

The headings 1n these Articles are for convenience only and shall be ignored 1n construing the
language or meaning of these Articles

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 corperations
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22

31

32

33

SHARE CAPITAL

The Company 1s a private company No invitation or offer shall be made to the publc
(whether for cash or otherwise) to subscribe for any shares in or debentures of the Company,
nor shall the Company allot or agree to allot (whether for cash or otherwise) any shares n or
debentures of the Company with a view to all or any of these shares or debentures being
offered for sale to the public

The authorised share capital of the Company at the date of adoption of these Articles 1s
£1,000 divided 1nto 10,000 ordinary shares of 10 pence each

ISSUE OF SHARES

Subject to this Article 3 and to any election which may have been made by the Company 1n
accordance with section 80A of the Act, the Directors are unconditionally authonsed for the
purposes of section 80 of the Act to allot, grant options over or rights of subscription over or
otherwise dispose of shares up to the amount of the authorised share capital authorised at any
time or times during the period of 5 years from the date of adoption of these Articles, such
authority permitting the 1ssue of all shares subject to an option granted before the authority
has expired notwithstanding that such 1ssue may occur in whole or in part after the authonity
has expired

In accordance with section 91 of the Act, sections 89(1) and 90(1) to 90{6) of the Act shall not
apply to the Company

Subject to the provisions of Chapter VII of Part V of the Act

331 the Company may issue shares which are to be redeemed or are hable to be redeemed
at the option of the Company,

332 the Company may purchase 1ts own shares (including any redeemable shares),

333 the Company may make payments in respect of the redemption or purchase of any of
1ts own shares under section 160 of the Act or (as the case may be) section 162 of the
Act 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

LIEN

The Company shall have a first and paramount hen on all shares (whether or not fully paid)
standing registered 1n the name of any person, whether such person shall be the sole registered
holder of such shares or shall be one of two or more joint holders, for all moneys presently
payable by him or his estate to the Company Regulation 8 of Table A shall be modified
accordingly

CALLS ON SHARES

The hability of any Member 1n default 1n respect of a call shall be increased by the addition at
the end of the first sentence n regulation 18 of Table A of the words "and all expenses that
may have been incurred by the Company by reason of such non-payment"”
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62

TRANSFER OF SHARES

Refusal to Register

Notwithstanding the provisions of this Article 6, the Directors may decline to register any
transfer which would otherwise be permitted under these Articles if it 1s a transfer of a share
(whether or not 1t 15 fully paid) made pursuant to Article 6 10 except

611

612

613

where the transfer 1s made 1n accordance with Articles 6 2 or 6 3,

where the transfer 1s to a specified transferee 1dentified by the Proposing Transferor
it the Transfer Notice given pursuant to Article 6 4, or

where the transfer 1s a Permitted Transfer within the terms of Article 9

Drag Along Option

621

6212

623

624

In the event that the Principals agree to sell or transfer any of their shares to a Third
Party (the proportion of the Principals’ Shares bemng sold in comparison to the total
number of Shares registered in the name of the Principals being referred to as the
"Relevant Proportion”) then the holders of the remaining shares in the capital of the
Company (including the holders of any rights to acquire shares 1n the capital of the
Company conferred upon them as a Director or employee) (the "Other Members")
shall notwithstanding any other provisions of these Articles be deemed to have
consented to such sale and to have waived their rights of pre-emption under
Article 6 4 and the Principals shall have the option (the "Drag Along Option") to
require all of the Other Members to transfer the Relevant Proportion of their shares to
the Third Party or as that Third Party directs The Drag Along Notice shall be
deemed served

(a) in respect of the Relevant Proportion of all shares in the capital of the
Company which are then held by the Other Members, at the date of the Drag
Along Notice, and

(b) in respect of the Relevant Proportion of any shares in the capital of the

Company which the Other Members are entitled to acquire, after the date of
the Drag Along Notice, by reason of any rights conferred upon them as a
Director or employee

The Principals shall give notice to the Company and all the Other Members of their
intention to transfer their shareholding 1n the Company and the price at which such
shares are to be sold and may only exercise the Drag Along Option and/or transfer
such shares within 14 days after giving such notice (that 14 day period being called
the "Drag Along Option Period")

The Principals may only exercise the Drag Along Option by giving notice to that
effect (the "Drag Along Notice") to the Other Members (the "Called Members")
specifying that the Called Members are required to transfer their shares pursuant to
this Article (the "Called Shares") and the price per share to be paid by the Third
Party in respect of their shares provided always that in the event that the Principals
and the Third Party are connected or acting n concert then the price per share shall
not be less than the Fair Value (the "Agreed Sale Price")

A Drag Along Notice, once given, 1s wrevocable but both the notice and all

obligations under the notice wilt lapse 1if for any reason the Principals do not transfer
all of their shares to the Third Party within the period specified in Article 6 2 6

5
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64

65

625 Upon the exercise of the Drag Along Option 1n accordance with this Article, each of
the Called Members shall be bound to sell its Called Shares for the Agreed Sale Price

626 Completion of the sale of the Called Shares shall take place on the date specified for
that purpose by the Principals to the Called Members except that

(a) the Principals may not specify a date that 1s less than 14 days after the date of
the Drag Along Notice,

(b) the date so specified by the Principals shall be the same date as the date
proposed for completion of the sale of the Vendors’ shares, and

(©) for shares acquired by the Called Members after the date of the Drag Along
Notice under Article 6 2 I(b), the date shall be the date such shares are
acquired by them following the exercise of such rights,

unless all of the Called Members and the Principals agree otherwise
Tag Along Right

631 No sale or transfer of any of the Principals’ Shares shall be made or registered unless
the proposed transferee or transferees (or his or therr nominees) has, or have, offered
to purchase the Relevant Proportion of the remainder of the shares in the Company
pro rata from each of the Other Members upon the terms and at the price per share to
be paid by the Third Party to the proposed transferor in respect of their shares to be
sold or transferred under these Articles, provided always that in the event that the
proposed transferor and the Third Party are connected or acting in concert then the
price per share shall not be less than the Fair Value

632 For the purposes of Article 631 the expressions "transfer", "transferor" and
"transferee” shall include respectively the renunciation of a renounceable letter of
allotment, the original allottee and the renouncee under any such letter of allotment

Transfer Notice

Save where a transfer 1s made pursuant to Articles 6 2, 6 3 or 9, any person (the "Proposing
Transferor") proposing to transfer any shares (the "Sale Shares") shall give notice 1n writing
(the "Transfer Notice") to the Company that he desires to transfer the same and specifying
the price per share which 1in his opmnion constitutes the fair value The Transfer Notice shall
constitute the Company the agent of the Proposing Transferor for the sale of all (but not some
of) the Sale Shares to any Member or Members willing to purchase the same (the
"Purchasing Member") at the price specified 1n such notice or at the Fair Value (whichever
shall be the lower) A Transfer Notice shall not be revocable except with the sanction of the
Directors

Offer Notice

651 The Sale Shares shall be offered to the Members (other than the Proposing
Transferor) as nearly as may be 1n proportion to the number of shares held by them
respectively  Such offer shall be made by notice in writing (the "Offer Notice")
within 7 days after the receipt by the Company of the Transfer Notice

652 The Offer Notice shall state the price per share specified in the Transfer Notice and
shall limit the time 1n which the offer may be accepted, not being less than 21 days
nor more than 42 days after the date of the Offer Notice. or, if later, afier notice of the
Fair Value shall have been given pursuant to the terms of Article 6 6 For the purpose
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67

653

654

of this Article, an offer shall be deemed to be accepted on the day on which the
acceptance 15 received by the Company

The Offer Notice shall further invite each Member to state 1n his reply the number of
additional shares (if any) in excess of his proportion which he desires to purchase If
all such Members do not accept the offer in respect of their respective proportions in
full, the Sale Shares not so accepted shall be used to satisfy the claims for additional
shares as nearly as may be in proportion to the number of shares already held by such
Members requesting them respectively, provided that no such Member shall be
obliged to take more shares than he shall have applied for

If any Sale Shares shall not be capable without fractions of being offered to the
Members n proportion to their existing holdings of such shares, the same shall be
offered to the Members, or some of them, in such proportions or in such manner as
may be determined by lots, and the lots shall be drawn m such manner as the
Directors may think fit

Certificate of Fair Value

661

662

663

664

665

Any Member may, not later than 8 days after the date of the Offer Notice, serve on
the Company a notice 1n wnting requesting that the Auditors (or at the discretion of
the Auditors, a person nominated by the President for the time being of the Institute
of Chartered Accountants in England and Wales) certify in writing the sum which m
his opinion represents the fair value of the Sale Shares as at the date of the Transfer
Notice (the "Fair Value"} and, for the purpose of this Article, reference to the
Auditors shall include any person so nominated

Upon receipt of such notice the Company shall instruct the Auditors to certify the Fair
Value and the costs of such valuation shall be apportioned among the Proposing
Transferor and the Purchasing Members or borne by any one or more of them as the
Auditors 1n their absolute discretion shall decide

In certifying the Fair Value, the Auditors shall be considered to be acting as experts
and not as arbitrators and accordingly any provisions of law or statute relating to
arbitration shall not apply The Auditors® valuation shall be final and binding on the
Proposing Transferor and the Purchasing Members (save in the case of fraud or
manifest error)

Upon receipt of the certificate of the Auditors, the Company shall by notice in writing
inform all Members of the Fair Value of each Sale Share and of the price per share
(being the lower of the price specified in the Transfer Notice and the Fair Value of
each share) at which the Sale Shares are offered for sale

For the purpose of this Article, the Fair Value of each Sale Share shall be its value as
a rateable proportion of the total value of all the issued shares of the Company and
shall not be discounted or enhanced by reference to the number of shares referred to
in the Transfer Notice

Sale Notice

If Purchasing Members shall be found for all the Sale Shares within the appropriate penod
specified 1n Article 6 5, the Company shall, not later than 7 days after the expiry of such
appropriate period, give notice n writing (the "Sale Notice") to the Proposing Transferor
specifying the Purchasing Members and the Proposing Transferor shall be bound upon
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69

610

71

72

g1

payment of the price due in respect of all the Sale Shares to transfer the Sale Shares to the
Purchasing Members

Buy-In of Shares

If the Company does not find or the Directors consider 1t has no real prospect of finding
prospective purchasers for any or all of the Sale Shares then the Directors may 1f they think fit
and subject to the provisions of Chapter VII of Part V of the Act cause the Company to
purchase some or all of those shares at the prescribed price

Attorney for Sale

If in any case under Articles 6 to 8 the relevant Member makes default in transferring the
relevant shares, after having become bound to do so, the Company may receive the purchase
money on his behalf, and may authorise some person to execute a transfer of such ghares in
favour of the purchaser of such shares The receipt of the Company for the purchase money
shall be a good discharge to the relevant Member transferring shares The Company shall pay
the purchase money nto a separate bank account

Sale to Third Party

If the Company shall not give a Sale Notice to the Proposing Transferor within the time
specified in Article 6 7 1in respect of all the Sale Shares, he shall, during the period of 30 days
next following the expiry of the time so specified, be at liberty subject to Article 6 1, to
transfer all or any of the Sale Shares comprised in the Transfer Notice to any person or
persons

EMPLOYEE SHARES

If any Member (save for Alexander Graham to whom this Article 7 shall not apply) who 15
etther a Director of, or employed by the Company or any subsidiary ceases to hold office as a
Director of or to be employed by the Company or any subsidiary the Directors may resolve
that such Member, or any personal representative or trustee in bankruptcy deriving title under
him, shall be deemed to have served a Transfer Notice or Notices pursuant to Article 64 The
Transfer Notice shall be deemed served

in respect of all shares in the capital of the Company which are then held by hum, upon the
passing of such resolution, and

in respect of any shares 1n the capital of the Company which he or any other person may be
entitled to acquire, after the passing of such resolution, by reason of any rights conferred upon
him as a Director or employee, on the date on which such shares are allotted to him or to such
other person following the exercise of such nights,

in each case specifying in the Transfer Notice as the price per share, the sum which on the
application of the Directors shall be certified by the Auditors under Article 6 6 as the Fair
Value

TRANSMISSION OF SHARES

In the application of regulations 29 to 31 of Table A to the Company, regulation 30 shall be
omitted and

811 any person becoming entitled to a share in consequence of the death or bankruptcy of
a Member shall give a Transfer Notice before he elects in respect of any share to be
registered himself or to execute a transfer,
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93

812 1f a person becoming so entitled shall not have given a Transfer Notice 1n respect of
any share within 6 months of the death or bankruptcy, the Directors may at any time
after that upon resolution passed by them give notice requiring such person within 30
days of such notice to give a Transfer Notice in respect of all such shares for which
he has not previously given a Transfer Notice If he does not do so he shall at the end
of such 30 days be deemed to have given such a Transfer Notice

Where a Transfer Notice 15 gtven or deemed to be given under this Article 8 and no price per
share 1s specified in such notice, the Transfer Notice shall be deemed to specify the sum
which shall, on the application of the Directors, be certified by the Auditors under Article 6 6
as the Fair Value

PERMITTED TRANSFERS
For the purposes of this Article

911 "Associated Company”, in relation to a Member who 1s a corporate entity, any
subsidiary of the Member, any company which for the time being 1s a holding
company (as defined in section 736 of the Act) of any member or any subsidiary (as
so defined) of such holding company,

912 "Privileged Relation”, in relation to a Member who 1s an individual, means the spouse
(or widow or widower) of the Member, the unmarried partner of the Member (which
shall include same sex partnerships), or his lineal descendants (which shall mclude a
step-child or adopted child or 1llegitimate child of any member),

913 "Famuly Trust", in relation to a Member who s an individual, means a trust (whether
arising under settlement, declaration of trust, testamentary disposition or on an
mtestacy) which does not permit any of the settled property or the income from it to
be applied otherwise than for the benefit of

(a) that Member and/or a Privileged Relation of that Member, or

(b) any other person or persons who can benefit only in the event of the death of
such Member and any Privileged Relation as may be beneficiaries under the
trust and no power of control over the voting powers conferred by any shares
the subject of the trust 1s capable of being exercised by or subject to the
consent of any person other than the trustees of such Member or his
Privileged Relations,

914  "Relevant Shares" means and includes (so far as the same remain from time to time
held by a Permitted Transferee) the shares ongmally transferred to such Permitted
Transferee and any additional shares 1ssued or transferred to the Permitted Transferee
by virtue of the holding of the Relevant Shares or any of them

A Member who 1s a corporate entity may, at any tume, transfer all or any of the shares held by
it to an Associated Company, provided that if at any time the transferee ceases to be an
Associated Company of the transferor, the transferee shall be deemed to have given a
Transfer Notice pursuant to Article 6 4 in respect of all the Relevant Shares as shall then be
registered 1n the name of such entity and the procedure set out 1n Article 6 shall apply

A Member who 1s an individual (not being 1n relation to the shares in question a holder of
such shares as a trustee of a Fanmuly Trust}) may at any time transfer all or any of the shares
held by him

931 toaPrivileged Relation, or
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932 totrustees to be held upon a Family Trust of such Member
Where Relevant Shares are held by trustees upon a Family Trust

941 such shares may on any change of trustees be transferred to the new trustees of that
Family Trust,

942 such shares may at any time be transferred to any person to whom the same could
have been transferred under Article 9 3 by the settlor if he had remained the holder of
such shares, and

943 1f and whenever any such shares cease to be held upon Famuly Trust (otherwise than
in consequence of a transfer authorised by Article 9 3) or there ceases to be any
beneficiaries of that Family Trust other than a charity or charities, the trustees shal! be
deemed immediately to have given a Transfer Notice 1n respect of all the Relevant
Shares and the procedure set out in Article 6 shall apply

If a Member, being a person who has transferred shares pursuant to Article 9 3, ceases to be a
Director of or consultant to or employee of the Company or any subsidiaries, any person who
has acquired Relevant Shares from that Member (whether directly or by a sernies of transfers)
shall be deemed to have given a Transfer Notice pursuant to Article 6 4 n respect of all the
Relevant Shares as shall then be registered in the name of such person and the procedure set
out 1n Article 6 shall apply Such Transfer Notice shall be effective from the date on which
the Directors (as a whole) actually become aware of such event

A Member who 1s entitled to an option under an Employee Share Scheme may, at any time
but subject always to the rules of such scheme, have shares transferred to him 1n satisfaction
of such option

ENQUIRIES

For the purpose of ensuring that a transfer of shares 1s to be made or that no circumstances
have arisen whereby a transfer has been made other than 1n accordance with the provisions of
these Articles, the Directors may from time to time by notice in wnting (an "Enquiry")
require any Member or any person named as transferee 1n any transfer lodged for registration
(a "Recipient") to furmish to the Company such information as evidence (written or
otherwise) to the Directors’ reasonable satisfaction regarding any matter which they may
reasonably deem relevant to such purpose

If the Directors do not receive information or evidence which n their reasonable opmion
satisfies the requirements of the Enquiry within a reasonable period specified in the Enquiry
(not being less than 2 weeks) from the date of the Enquiry, the Directors may serve on the
Recipient a further notice (a "Further Enquiry") which shall

1021 specify in reasonable detail the information and evidence required by the Directors to
satisfy the Enquiry, and

1022 specify a ime limit (not being less than 7 days) within which such information and
evidence must be provided to the Directors, and

1023 noufy the Recipient that failure to provide the information and evidence to the
reasonable satisfaction of the Directors shall result 1n a Transfer Notice having been

deemed to have been served in respect of all of such shares as are specified n
Article 10 3

10
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12.

13.

If any Recipient shall fail to respond to any Enquiry and Further Enquiry to the reasonable
sattsfaction of the Directors then a Transfer Notice shall be deemed to have been given
pursuant to Article 6 4 at the expiry of the period allowed for response to the Further Enquiry

103 1 by the Member 1n respect of such of the shares held by him as may be specified in the
Further Enquiry, or

1032 by the person named as transferee in any transfer of such of the shares registered n
his name as may be specified in the Further Enquiry and/or by the Member
transferring the shares comprised n such transfer of such of those Shares as may be
specified in the Further Enquiry,

and the procedure set out in Article 6 shall apply

PROCEEDINGS AT GENERAL MEETINGS

If, and for so long as, the Company has only one Member, the following provisions shall
apply

1111 One person entitled to vote upon the business to be transacted, being the sole Member
of the Company or a proxy for that Member or (if such Member 1s a corporation) a
duly authonsed representative of such Member, shall be a quorum and regulation 40
of Table A shall be modified accordingly Regulation 41 of Table A shall not apply
to the company

1112 All other provisions of these Articles shall (in the absence of any express provision to
the contrary) apply with such modification as may be necessary in relation to a
company which has only one Member

If an amendment shall be proposed to any resolution under consideration at any general
meeting of the Company but shall in good faith be ruled out of order by the Chairman the
proceedings on the substantive resolution shall not be invalidated by any error in such ruling
No amendment (other than an amendment to correct a patent error) to a resolution duly
proposed whether as an ordinary, special or extraordinary resolution may be considered or
voted upon unless, at least 48 hours prior to the time appointed for holding the meeting or
adjourned meeting at which such resolution 1s to be proposed, notice in writing of the terms of
the amendment and intention to move the same has been lodged at the registered office of the
Company

In the case of an equality of votes at a general meeting, whether on a show of hands or on a
poll, the Chairman shall not be entitled to a casting vote in addition to any other vote he may
have Regulation 50 of Table A shall not apply

NUMBER OF DIRECTORS

The number of the Directors shall be determined by ordinary resolution of the Company 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 number of Directors fixed by
or pursuant to these Articles or Table A being one, a sole Director shall have authonty to
exercise all the powers and discretions expressed to be vested 1n the Directors generally and
regulation 89 of Table A shall be modified accordingly

APPOINTMENT OF DIRECTORS

The Directors may appoint a person who 1s willing to act or to be a Director, either to fill a
vacancy or as an additional Director, provided that the appointment does not cause the

1
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181
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number of Directors to exceed any number determined in accordance with Article 12 as the
maximum number of Directors and for the time being 1n force

ALTERNATE DIRECTORS

Any Director may appomt any person approved for that purpose by the Directors (such
approval not to be unreasonably withheld or delayed) and willing to act to be his alternate and
may remove from office an Altemate Director so appointed by him Regulation 65 of Table
A shall not apply

RETIREMENT AND DISQUALIFICATION OF DIRECTORS

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

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

In addition to the circumstances set out in regulation 81 of Table A the office of Director shall
be vacated if the Director 1s required by all the other Directors to resign by notice in writing
served upon him

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 1n which he 1s mterested or upon any matter arising out
of it If he shall so vote, his vote shall be counted and he shall be reckoned mn calculating a
quorum when any such contract or arrangement 1s under consideration Regulation 94 of
Table A shall be modified accordingly

Subject to section 3 10 of the Act (as amended) the Directors may cause the Company to
purchase and mamtain policies of insurance in respect of directors’ and officers’ liability

DELEGATION OF DIRECTORS’ POWERS
The following sentence shall be nserted after the first sentence of regulation 72 of Table A

Any committee of Directors shall have the power unless the Directors otherwise direct to
appoint as a member or as members of the committee for any specific purpose any person
or persons who are not Directors of the Company

PROCEEDINGS OF DIRECTORS

Any Director may participate in a meeting of the Directors or of a committee of the Directors
by means of conference, telephone, videolink or other form of communications equipment
whereby all the Directors participating in the meeting can hear each other and the Directors
participating n a meeting in this manner shall be deemed to be present m person at such
meeting

In the case of an equality of votes at a meeting of the Directors, the Chairman shall not be

entitled to a casting vote n addition to any other vote he may have Regulation 88 of Table A
shall be amended accordingly

12
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INDEMNITY

Subject to the provisions of the Companies Acts (as defined in section 744 of the Act), but
without prejudice to any indemnity to which the person concerned may otherwise be entitled,
every director or other officer of the Company (other than any person (whether an officer or
not) engaged by the Company as auditor) shall be indemnified out of the assets of the
Company against any habihty incurred by him for negligence, default, breach of duty or
breach of trust in relation to the affairs of the Company, provided that this Article shall be
deemed not to provide for, or entitle any such person to, indemnification to the extent that 1t
would cause this Article, or any element of 1t, to be treated as void under the Act or otherwise
under the Companies Acts

THE SEAL
In accordance with section 39 of the Act, the Company may have an official seal for use 1n

any territory, district or place elsewhere than 1n the United Kingdom but the Company shall
not be obliged to have a common seal
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