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Pursuant to section 12{3} of the Companies Act 1955
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, ERIC CHARLES _TURNER
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do scztemniv and sincerely declate that t am an au thori sed signatory of CCS Secretaries
Limited nemed as secretary of the company in the statement delivered to the registrar
under section 10i2JET and that slf the requirements of the above Act in respect of the registration of the
cbove cempany and of matters precedent and incidental to it have been complied with,

And | make this sclernn declaration conseiantiously believing the same to be true and by virtue of the
provisions of the Ststutary Declarations Aet 1835
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Capital Company Services Limited

120 East Road
london N1 63A
Telephone; 071-251 2566
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Name *Style/Title
Forenames
Surname
*Honours ete
Previous forenames
Previcus surname
Address
Usual residential address must be given,

In the case of a corporation, give the
registered or principal office address.

Consant signature
Directors (seae 1-8)
Please list directors in alphabetieal order.
Namo *Style/Title
Forenames
Surname
*Honours ete
Provious foranamas
Previous surname
Addross

Usual residential address must be given,
In the case of a corporation, give the
registered or principal office address,

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Consent signature

et e

CCS SECRETARIES LIMITED

- . R |
e e 1
ap] 120 EASTROAD_ Y
I i

Post town _ '-ONEQN I
County/Region ..

Postcode _ N1 GM L Country UNITED KINGDOM . |

| consant 1o act as aecrelary of the company named on page 1

Eor and on it of § SECRETARIES LYD.

Sighed 2?{ ?;( rhaod Blgatory P2 2"7! t[a
e ]
e e
CCS DIRECTORSUMITED
i e
o . o - 1
o _ ]
AD 120EASTROAD L
B L S
Posttown LONI?PNiﬁ,,__ DR
County/Regiorn o i
Postcade N1 GAA i Country UNIT_ED KINGDOM |

[T

"1 REGISTERED IN
rno 1.3 .11, 9 o]

Nationality F_NA] ENGLAND AND WALES |

195 WI.IMITED COMPANY NO. 2552292 o _ |

I consent to act as director of the company named on page 1

Forand on behalfof CC 5 DIRECTORS JTD.

Signed }/7/ (:% . Date 7,_5’1’ { {‘Ti{

uu O ‘quucuu b 4
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Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Pravious surname
Address
Usual residential address must be given,

In the case of a corporation, give the
registered or principal office address.

Dato of birth
Business occupation

Other directorahips

* Voluntary dotalls

Cansent signature

Delets i the torm
is signed by the
subscribars,

Delate if the form
Is signed by an
agent on behalf of
all the subscribers.

All the subseribers
must sign either
personally or by a
person or persons
authorised to sign
for tham,

Page 3
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Posttown |
County/Reglon I
Postcode _____} Counry __ S
FGL“L :;r_;i, ;;I Nationality [NA] N

l consent to nct us diroctﬁr of tho company named on page 1

Signed Date
lﬂ. n. CAPITAL COMPANY SERVICES LIMITED

Signatute of agent on behalf of all subseribars  Data - l, l [‘?u
Signed B Date

Signed Date

Signed Date

Signed Date

Signed Date

Signed Date




The Companies Acts 1985 to 1989
¢ A Private Company Limited by Shares

MEMORANDUM
OF ASSOCIATION

OF
TRUESTAKE i =D
1, The Company's name is"}—étdlgg_fs"r‘;q}(ﬁ Ls//’}/\ I TED ~

2, The Company's Registered Office is to be situated In England.
3. The Company's objects are:=

A. To carry on business throughout the world as manufacturers,
wholesalers, agents, facters, ratailars, distributors, Importers and
exporters of goods, raw materials, moterlals, consumables and
finished products of any and every description, to carry on business
as advertising agents, alr conditioning ond ventilation engineers,
antique deulers, bullders, builders merchants, butchers, caravan
dealers, car hire and tax! operators, carpenters and joiners,
caterers, restaurant proprictors, chemists, civil engineers, cleaning
contractors, clothlers, commodity dealers, computer bureau
operztors, conference organisers, design engineers, driving school
operators, dry cleanars, electricians, engincers, employment agency
proprictors and estate agents, to deal as aforesald In carpets,
ceramics, chemlcals, clothing, confactlonery, cosmetics, frozen foods,
fancy goods, hundbags, metals and motor accessories, to carry on
business as farmers, filn and television film makers, financial and
investment consultunts, fishmongers, flooring contractors, florists,
furniture manufacturers, garage, proprietors, coach builders,
gloziers, grocers, greengrocers, hairdressers, haulage, frelght and
shipping  contractors, Insursnce agents, interfor  designers,
ironmongers, Jewellers, kitchen planners, landscape gardeners,
lounderette  operators, mali  order distributors, management
Consultants, metal platers and polishers, motor dealers, music
publishers, machinary  and tool  distributors, newsagents,
tobacconists, nominees, trustees, nursing home, hotel and off licence
proprietors, opticians, photographers, plant hire contractors,
plumbers, precision englneers, printers, public relations consultants,
public house proprietors, publishers, record producers, recording
studio proprietors, roofing and scaffolding contractors, ship
charterers, stock and share dealers, theatrical agents, timber
merchants, travel agents and turf accountants, to deal as aforesaid
in office equipment, packaging products, patents, plastic goods,
plastics, records, cassettes and video tapes, sectional buildings,
shoes, boots, sports equipment, sports clothing, swimming pools,
textiles, toys, wines, spirits and household goods, and to carry on
any other trade or business whatsoever which can be advantageously
Carried on in connection with the aforesaid activities.

SPOOO A



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 subsidiary 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
tontracts, deb:ils, or obligations of any person, company or firm, for
ary psurpose 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 In 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 convenient or necessary for the purpose
of or In connection with the Company's business or any department or
branch thereof.

To apply for, purchase or otherwisa acquire and hold any patents,
licences, concesslons, brevets d'invention, copyrights and the like,
conferring any right to use or publish any secret or other information
and to use, dovelop, exercise, or grant llcences in respect of the
property, rights and information so acquired,

To erect, bulld, construct, or reconstruct, lay down, alter, enlarge
and maintain any factorles, bulldings, works, shops, stores, plant and
machinery necesssry or conveniont 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 othorwise acquire and held, sell,
deal with or dispose of any share, stocks, debentures, debenture
stocks, bonds, cbligotions and securltes, guaranteed by any Company
constituted or carrylng on business In any part of the world and
debentures, debenture stocks, bonds, obligations and  sccurities
gunranteed 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 excrcise all rights and powers
conferred by the ownership thereof,

To promote by way of advertising the products and services of the
Company in 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 in such manner as may be
thought fit and in particular by mortgages of or charges upon the
undertaking and all or any of the real or heritable and personal or
moveable property (present or future) and the uncalled capital for the
time being 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




L.

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 is,
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 in business and te give indemnities 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 issue
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 Compauny may upprove, and to guarantee the
dividends, interest and capital of the stocks, shares or securities of any
company of or In which the Company s a member or is otherwise
interested.

To take part in the management, formation, control or supervision of the
business or oporation of any compuny or undertaking and for that
purpose to appoint and remunerate any directers, experts or agents.

To employ experts to examine and investigate into the character,
Erospects, value, condition and clrcumstances of any undertakings and
usiness 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 negotinble instruments; to
receive money on deposit or lean upon such terms as the Company may
approve, and generally to act us bankers for customers and others.

To promote or establish or concur in promoting or establishing any other
company whose objects shall include the tuking over of or the acquisition
of atl or any of the assets or llabilities of this Company or the promotion
of which shall be in any manner calcufated to advance directly or
indirectly the objects or interests of this Company and to hold, acquire,
dispose of stocks, shares or securities issued 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 in 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 in 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 in one mode and partly in another,
and generally on such terms as the Company may determine and %o hold,
dispose of or otherwise deal with any stock, shares or securities so
acquired.
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To enter into any partnership or amalgamate with or enter into any
arrangement for sharing profits, interests, or co-operative or enter into
co-operation with any company, person or firm carrying on or
proposing to carry on any business within the objects of this Commany
or which is 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 liabilities 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 issue, and generally on such terms and
conditions as the Compuny may determine.

To develop, improve, manage, seli, turn to account, let on rent,
royalty, exchange, share of profits or otherwise, grant easements,
llcences and other rights In or over, and In any other manner dispose
of or deal with the undertaklng and all or any of the assets and
property for the time baing of the Company for such consideration as
the Company may think fit.

To acquire, purchase, take over and undariake part or all of the
business, property, oassets, lubllitles and aengagements of any firm,
person or company carrying on any husiness the carrying on of which
is calculated to benefit this Compény or to advance its interests
generally.

To aid in the support and establishment of any educational, sclentific,
religious or charitoble institutions or trade asscciations or societies,
whether such associations, societies or ingtitutions be solely connected
with the business carried on by the Company or its predecessors in
business ar not, and to maintain and instituta any club, society or
other organisation.

To grant pensions, gratuities, allowances and bonuses to employees or
ex-employces, officers or ex-officers of the Company or its
predecessors in business or the dependents of such persons and to
maintain and establish or c¢oncur in maintaining funds, trusts or
schemes, {whether contributory or non-contributory) with a view to
providing pensions or other funds for any such persons or their
dependents as aforesaid.

To distribute In 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 (if any) for the time being required
by law.

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

otherwise.

To do all such other things as may be deemed incidental or conducive
to the attainment of the above objects or any of them.



4.

5.

it is 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 interpretation 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 in any other sub-clause.

The liability of the members is limited.

The share capital of the Company is One Thousand Pounds divided into One
Thousand Shares of £1 each.



We, the subscribers to this Memorandum of Association, wish to
be formed into a Company pursuant to this Memorandum; and we
agree to take the number of Shares shown opposite our respective

---—-—m--u—--—-n-«--u—-‘-—muh - L

Number of Shares
. NAMES AND ADDRESSES OF SUBSCRIBERS taken by each.
. : : Subscriber
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For and on behalf of

CCS SECRETARIES LIMITED ONE
120 East Road

London, N1 6AA

2= A
For and oh hehalf of ¢
CCS DIRECTORS LIMITED ONE
120 Bast Road
London, N1 6aAa

—u——u-mu—--uuumuunnuuuu—'—- S 4ns tat

n---—u-—-u--mu--—nnnnnmmu---—--

Dated the 2nd day of January 1991

Witness to the abogﬁ

MICHARL NORMAN CLAE
120 Bast Road
London, N1 GAA

ignaturee:-

Chartered Accountant



The Companies Acts 198 to 19sY
A Private Company Limited by Shares

ARTICLES OF ASSOCIATION

-OF—-

TRUESTAKE L TeD

PRELIHINARY

The Company shall be a private company within the meaning of
the Companies Acts 1985 to 1989 (hereinafter referred to as
"the Act") and subject as hereinafter provided the
Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 (SI 1985 No. 805)
as amended by the Companies (Tables A to F)(Amendnent)
Regulations 19885 (SI 1985 No. 1052) (such Table being
hereinafter called "“Table A%} shall apply to the Conmpany.
Referenca to any provision of the Act shall where the context
so admits be construed as and include a reference to such
grovision ag modified by any statute for the time being in
orce.

Regulations 8, 23, 24, 61, 64, 73, 74, 75, 80, 81, 84, 89,
95, 97, 101 and 118 of 'fable A shall not apply to the
Company, but the Articles hereinafter contained, together
with the remaining regulations of Table A, but subject to the
nodifications hereinafier expressed, ghall constitute the
regulations of the Company.

SHARES

Sectiong 89 to 94 ineclugive of the Companies Act 1985 shall
apply to the Company in thelr entirety. Any shares not
accepted pursuant to the procedure set out therein shall be
under the control of the Directors who may allot, grant
optiong over or otherwise dispose of the same to such persons
on such terme and in such manner ae they think £it; provided
that in the case of ghareg not accepted as aforesald such
shares shall not be digposed of on terms which are more
favourable to the subscribers thereof than the terms on which
they were offered to the Members.

Subject to Article 3 heraof, the Directors are
unconditionally authorised for the purposes of Section 80 of
the Companies Act 1985, to allot shares up to the amount of
the share capital created on incorporation of the Company at
any time or times during the period ot five years from the
date of incorporation.

LIEN ON PARTLY PAID SHARES

The Company shall have a first and paramount lien on every
share (not being a fully paid share) for all monies (whether
presently payable or not) payable at a fixed time or called
in respect of that share. The Directors may at any time
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declare any share to be wholly or in part exempt from the
provisions c¢f this regulation. The Company’s 1lien on a
share shall extend to any amount payable in respect of it.

SHARE TRANSFERS

The Directors may in their absolute discretion, and without
assigning any reason therefor, decline to register any
transfer of any share, whether or not it is a fully paid
share.

The instrument of transfer of a fully paid share shall be
signed by or on behalf of the transferor and in the case of
shares which are not fully paid up, the instrument of
transfer shall in addition he signed by or on behalf of the
transferee.

DIRECTORS

Unless and until otherwise determined by the Company in
Genaral Meeting the nunber of Directors shall not be less
than one nor more than five. If at any time and from tine
to time there shall be only one Director of the Company,
such Director may act alone in exercising all the powers and
avthorities vested in tha Directers. The first bDirector or
Directors of the Company shall be the person or persons
named in the statement delivered to the Registrar of
Conpanies in accordance with the Act.

Any Director may by notice in writing signed by him and
deposited at the regigstered office of the Company appoint an
alternate Direcctor to act on his behalf. Such alternate
Director must be either & Director of the Company, or a
parson approved by resclution of all the Directors for the
time being of the Company. Bvery alternate Director shall
during the pericd of hig appointment be entitled to notice
of Meetinge of Directorg and in the absence of the Director
appointing him to attend and vote theresat as a Director, but
his appointment shall lmmadiately cease and determine if and
when the Director appointing him ceases to hold office as a
Director. A Director who is also an alternate Director
shall be entitled, in addition to his own vote, to a
separate vote on behalf of the Director whom he is
representing.

The office of & Director shall be vacated if:

a. by notice in writing delivered to the Company at its
Registered Office, or tendered at a meeting of the
Directors, he resigns the office of Director; or

b. he befomes bankrupt or makes any arrangement or
compeeition with his creditors generally: or

c. he is, or may be, suffering from mental disorder and either



i) he is admitted to hospital in pursuance of an application
for admission for treatment under the Mental Health act
1983 or, in Scotland, and application for admission under
the Mental Mealth (Scotland) Act 1960, or

ii) an order is made by a Court having jurisdiction (whether

11.

12.

13.

14.

15.

in the United Kingdom or elsewhere) in matters concerning
mental disorder for his detention or for the appointment
of a receiver, curator bonis or other person to exercise
powers with respect to his property or affairs; or

he ceases to be a Director by virtue of any provision of the
Act or he becomes prohibited by law from being a Director.

MANAGING DIRECLORS AND MANAGERS

The Directors may from time to time appoint one or more of
their body to the office of Managing Director or Manager
for such pericd and on such terms as they think fit and,
subject to the terms of any agreement entered into in any
particular case, may revoke such appointment. LHis
appointment, subject to the payment to him of such
compensation or damages as may be payable to him by reason
thereof, shall be autonatically terminated if he ceases
from any cause to be a Director.

A Managing Director or Manager shall receive such
remuneration (whether by way of salary, commission or
participation in profite or partly in one way and partly in
another) as the Directors nay determine.

PROCEEDINGS OF OIRECTORS

The quorum necesgsary for the transaction of the business of
the Directors nay be fiwed by the Directors and unless so
fived shall, when one Director only is in office, be one,
and shall, when more than one Director is in office, be
two.

SECRETARY

The first Secretary of the Company shall be the person
named in the statement delivered to the Registrar of
Conpanies pursuwant to the aAct.

THE SEAL

The Company may have a Seal if it so wishes. If the Company
has a Seal the Directors may determine who shall sign any
instrument to which the Seal is affixed and unless otherwise
so determined it shall be signed by a Director and by the
Secretary or by a second Director. The obligation under
Clause 6 of Table A relating to the sealing of share
certificates shall apply only if the Company has a Seal.



16 (a)

(b)

INDEMNITY

Subject to the provisions of the Act, but without
prejudice to any indemnity to which a Director may
otherwise be entitled, every Director or other officer
or Auditor of the Company shall be indemnified out of
the assets of the Company wgainst any liability incurred
by him in defending any proceedings, whether civil or
criminal, in which judgement is given in his favour or
in which he is acquitted or in connection with any
application in which relief is granted to him by the
court from liability for negligence, default, breacih of
duty or breach of trust in relation to the affairs of
the Company.

The Directors shall have power to parchase and maintain
an insurance policy for any Director, officer or Auditor
of the Company effecting cover ageinst any such
liability as is referred to in Section . 18(1) of the
Act.
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i \ R - (//
and.on-behalf of
CCS SECRETARIES LIMITED
120 Bast Road

London, N1 GAA

-5 /’/z;’
For“and on behalf of *
CCS DIRECTORS LIMXITED

120 Eagkt Road
London, N1 GAA

bated the

o, - L 1] . G 5 L S U B . S S W el . WA O T A R W W

2ng day of Januaxy

Witness to the abovg-Signatures:-

MICHAEL NORMAN cn,a‘i«*
120 East Road /
London, Nl 6AA

Chartered Accounta%t



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2580387
! hereby certify that

TRUESTAKE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 6 FEBRUARY 1891

FBue,

P.BEvVAN

an authorised officer




COMPANY NO. 2580387

The Companies Acts1985 to 1989
Company Limited by Shares

SPECIAL RESOLUTIONS

OF
TRUESTAKE LIMITED

At an Extraordinary General Meating of the Company duly convened
and held at  the regiatered office of the company.
the following Resolutions were duly passed as SPECIAL RESOLUTIONS
of the Company, viz:

RESOLUTIONS

Passed the 12th day of February 19 91

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

WALL TO WALL (HOLDINGS) LIMITED

2. That Clause 1 of the Memorandum of Association of the Company
be amended to show the new name of the Company.

AIRA

a Nm%s'lo (2 :

. 02| |§
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(-. (-. S | Capital Company Services Limited

120 East Road
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2580387
I hereby certify that

TRUESTAKE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

WALL TO WALL (HOLDINGS) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 22 FEBRUARY 1991 p
4@““%

P. BEVAN

an authorised officer

HCo068

:f@
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Company No. 2580387 The Companies Acts 1985 to 1989
Company Limited by Shares

SEECIAL RESOLUTION
of
TRUESTAKE LIMITED

At an Extraordinary General Meeting of the Company duly convened
and haeld at 120 Esst Road, London, N1 GAA on 12th February 1991
the following Rescolution was duly passed as a SPECIAL RESOLUTION

of tha Company, viz:

BESQLUTION

That Clause IA of the Memorandum of Association of the Company
be and iz heceby duly deleted and the Clause 3A a= attached
hereto ba subgtituted therefor.

N Co%mhggs Hous& CARDIEF
‘ DiFF
CHALRMAN 05 APR 199; Ug APR 199
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The Compames Acls IS« Jhdl
A Private Conrany Lainterd by Shore o

2.

3.

MEMORANDUM
OF ASSOCIATION

OF

WALL TO WALL (HOLDINGS) LIMITED

The Company's name is Wall to Wall (Holdings) Limited,*

The Company's Raglstered Office is to be situated in
England.

Tha Company's objects are:-

(1) To coarry on the business of a holding company and the
buziness of an Investwent company and or other similar or
like company and to do all lawful acts and things whatever
that are nacessary in tha ordinary way for the pursuit of
gsuch business of a holding company, investment company and
or any similar or lika coupany, the business of a
nahagenent and servicing company and to act as managers
including the direction and managoment of other companies,
the businesses, property, land and estates of companies,
corporations, or private persons and to carry out and
undaertake all such duties and matters in connection
therewith as may ba necessary or deswmed to be expedient and
to exercise its powers as a controlling sharcholder of
othar companias or corporations,

{il}) Te¢ acquire by purchase, lease, concession, grant,
licence or otherwisge such lands whether frechold or
leasehold, buildings, leasgeg, underleascs rights,
concesslions, privileges, stocks, shares, debentures,' and
bonds whether in public or private companies, whether
incorporated or unincorporated, insurance policies, real,
pmraonil and any other such property as the Company shall
deem Fit.

Name changed from TRUESTAKE LIMITED by Speclal Resolution
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COMPANIES FORM No. 225(1)

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

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Companias Company number

F-T T
H ]
L v 1 | 2530887
Name of company
. WALL To WALL ¢ HOLDINGS ) LIAITED
~ =y

givas notice that tho company's new accounting reference data on which the current accounting
reforence period and each subsaquent accounting relerence period of the company Is to bo treated as
coming, or &s having come, to an end is as shown below:

Day Month

Riioil
The current accounting refarance period of the company is to be treated as [chertened] [extended]t and
[is-to-be-treated S huving-come-to-an-end) [will come to an end]t on

Day Meonth  Year

Sl ieieiiisizin
It this notice states that the cutrent asccounting reference period of the company Is to be extended, and
reliance is being placed on saction 2256(6){¢) of the Companiss Act 1985, the following statement
should be completed:

The company is a fsubsidiary] [holding company]t of
\and E’w‘pe-e_\ic Plage Séynces 200 Go Moy 25807

Sesll T WALL TELEVISION Lrd

company number_29 & 767/
R JTUNE

the accounting reference daote of which is

i” /7 »
Signed LR L ) oo [Pirector] (Secretary)t Date___ 7 =5 — G/

For official usa
General Section

Presentor’'s name, address and
reference {if any):

1N
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A G]E'aham . o Companies Division
Spring Place Services Linited
8-9 Spring Place Companics Administration
Kentish Town - g"ml’““\;‘j‘ House
rown Way

London NWS 3ER Cardiff

CF4 JUZ

Switchboard

0222 388588

Please quote our reference when replying
Dircct line 0222380 18 6

Our ref E2149l92,0W
Your ref
Date Gl December 1992
Dear Sir

SECTION 244 (5) OF THE COMPANIES ACT 1985 AS INSERTED BY SECTION
11 OF THE COMPANIES ACT 1989

WALL TO WALL (HOLDINGS) SERVICES LIMITED
Thank you for your letter of 27 Novenber i992.

T am pleased to inform you that the Secretary of State, in
exercise of his powers under Section 244(5) of the Companies Act
1985, extends by saeven wegks and seven days the period allowed
for laying and delivering the accounts of the above named company
in respect of the accounting reference period ending 30 June
1992.

The date on which the periecd will now end is, thereforae,

31 January 1993 but I must emphasise that late f£iling penalties
and normal default action will apply if the accounts are not
filed by this date.

Yodrd Fai ru}ly
“

R. SIMMONDS

on behalf of the Secretary of State
for Trade and Industry
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Company No. 2580387

THE _COMPANIES AGT 1985
COMPANY LIMITED BY SHARES

RESOLUTION
OF
WALL TO WALL {(HOLDINGS) LIMITED

Passed 4% geptember 1593

At an Extraordinary General Meeting of the Company duly convoned
and hald on the above date the following Remolution waus duly
passaed ag & SPECIAL RESOLUTION:-

That the Company adopt Hew Arbticles of Aassociation in the form of
* the draft annexed
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THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARKS

NEW ARTICLES OF ASSOCIATION
(adopted by Speciat Resolution
passed 1ot Sl 993)
OF

WALL TQ WALL (HOLDINGS) LIMITED

PRY

4.1

4.2

AVRil4

Subject as hereinafter provided, the Regulations in Table *A" in the Companies (Tables
A - IF) Regulations 1983 are incorporated herein and such Table is hereinalter referred
to as Table A, Such Regulations (save as are herein excluded or varied) and the
Articles hereinafter contained shall be the Artieles of Association of the Company.

“The Act* means the Companies Act 1985 as amended by the Companies Act 1989,

The Company is a private company and accordingly no invitation or offer shall be
made to the public (whether for cash or otherwise) to subseribe 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 in or debentures of the Company with a view to all or
any of these shares or debentures being offered for sale to the public.

IF applicable, every share shall earry the rights (subject to the obligations) attaching to
it under any agreement which from time to time exists belween the members of the
Company regulating thelr relationship as members (*Sharcholders® Agreement").

After the date of adoption of these Aricles, any shares proposed o be issued shall first
be offered to the Members in proporiion as nearly as may be to the number of the
existing shares held by them respeetively unless the Company shall by Special
Resolution otherwise direct. The offer shall be made by notice specifying the period
(being not less than fourteen days) within which the offer, if not accepted, will be
deemed to be declined,  After the expiration of that period, those shares so deemed to
be declined shall be offered in the proportion aforesaid to the persons who have, within
the said period, accepted all the shares offered to them: such further offer shall be
made in the same manner and limited by a tike period as the original offer.

Any shares not accepted pursuant o such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and any shares
released from the provisions of this Clause by such Special Resolution as aforesaid
shall be under the control of the Directors, who may allot, grant otions over or




4.3

4.4

4.5

4.6

3.

otherwise dispose of the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are more favourable to the subscribers
thereof than the terms on which they were offered to the Members.

Subject to this Article and to an election by the Company in accordance with Section
80A of the Act, the Directors are unconditionally authorised for the purposes of Section
80 of the Act to allot shares up to the amount of the authorised share capital authorised
at any time or times during the period of five years froni the date of these Articles.

In accordance with Section 9t of the Act sections 89 and 90 (1) (6) and (7) thereof
shall be excluded from applying to the Company.

In Regutation 2 of Table A the words "ordinary resolution” shall be replaced by the
wards “"special resolution®,

Subject to the provisions of Chapter VI of Part V of the Act:-

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

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

(c) The Compuny may make paymeats in respect of the redemption or purchase

under section 160 or (as the case may be) 162 of the Act and the relevant
power () or (b) above of any of its own shares otherwise than out of its
distributable profits or the procecds of a fresh issue of shares to the extent
permitted by seetion 171 of the Act.

Regulation 35 of Table A shall not apply.

The Compuny shall hiave a first and paramount lien on all shares (whether or not fully
paid) standing registered in the name of any person, whether he shall be the sole
registered holder thereof or shall be one of ko or more joint holders, for all moneys
presently payunble by him or his estate to the Company; and Regulation 8 of Table A
shall be modified accordingly.,

CALLS ON SITARES

AVRINS

The liability of any Member in default in respeet of a call shall be increased by the
addition at the end of the first sentence in Regulation 18 of Table A of the words "and
all expenses that may have been incurred by the Company by reason of such nep-
payment”.




TRANSFER OF SHARES

7.

Refusal to Register

The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register any transter which would atherwise be permitted under the
succeeding provisions of this Article if it is a transfer:-

() of a share on which the Company has & lien;

(b) of a share to a person of whom they shall not approve unless the identity of
the proposed transferee is specified in the Transfer Notice.

Regulation 24 in Table A shatl not apply to the Company.

8.1

8.2

AVRILY

Transfer Notice

Any person (“the Proposing Transferor*) proposing (o transfer any shares shall give
notice in writing (“the Transfer Notice*) to the Company that he desires to transfer the
sunte specifying the price per share which in his opinion constitutes the fair value
thereof, The Transfer Notice shall constitute the Company the agent ol the Proposing
Transteror for the sale of all (but not some of) the shares comprised in the Transfer
Notice to any Member or Members willing to purchase the same ("the Purchasing
Member*) at ihe price specified therein or at the fair value cerified in accordance with
Article 8.3 betow (whichever shall be the lower). A Transfer Notice shatl not be
revocable except with the sanetion of the Direclors,

Offer Notice

(n) The shares comprised in any Transfer Notice shall be offered to the
Members (other than the Proposing Transferor) as nearly as may be in
propottion to the number of shares held by them respectively,  Such offer
shall be made by notice in writing ("the Offer Notice™) within seven days
after the receipt by tie Company of the "Pransfer Notice. The offer notice
shall state the price per share specified in the Transfer Notice and shall limit
the time in which the offer may be accepted, nol being less than twenty-one
days nor more than forty-two days after the date of the Offer Notice,

(D) Notwithstanding paragraph (a) if a Cenificate of Fair Value is requested
under Article 8.3 below the offer shall remain open for acceptance for a
period of fourteen days after the date on which notice of the Fair Value shall
have been given by the Company to the Members or until the expiry of the
period specified in the Offer Notice whichever is the later.

(c) For the purpose of this Article an offer shall be deemed to be accepted on
the day on which the acceplance is received by the Company.

w3




8.3

3.4

AVRA14

(d)

The Offer Notice shall further invite each Member to state in his reply the
number of additional shares (if any) in excess of his proportion which he
desires to purchase and if all the Members do not accept the offer in respect
of their respective proportions in full the 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 them respectively, provided that no
Member shall be obliged to take more shares than he shall have applied for,
If any shares shall not be capable without fractions of being offered to the
Members in proportion to their existing holdings, 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 drawn in regard thereto, and the lots shall be
drawn in such manner as the Dircctors may think fit.

Certificate of Fuir Value

@

(b)

(©)

(@)

()

In the absence of agreement as to the price to be paid for the shares subject
to the Transfer Notice any Member may, not later than eight days after the
date of the Offer Nolice, scrve on the Company a notice in writing
requesting that the Auditor for the time being of the Company certify in
writing the sum which in his opinion represents the fair value ("the Fair
Value") of the shares comprised in the Transfer Notice as at the date of the
Transfer Notice and for the purpose of this Article reference to the Auditor
shall include any person so nominated.

Upon receipt of such notice the Company shall instruet the Auditor to certify
as aforesaid 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 Auditor in his absolute discretion shall decide.

In certifying the Fair Value the Auditor shall be considered to be acting as
an expert and not as an arbitrator and accordingly any provisions of law or
statute relating to arbiteation shall not apply.

Upon receipt of the certifieate of the Auditor, the Company shall by notice
in writing inforni all Members of the relevant class of the Fair Value of each
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 shares
comprised in the Transfer Notice are offered for sale.

For the purpose of this Article the Fair Value of each share comprised in the
Transfer Notice shall be its value as a rateable proportion of the total value
of all the issued shares in 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 shares comprised in the Transfer
Notice within the appropriate period specified in Article 8.2, the Company shall not

de
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later than seven days after the expiry of such appropriate period give notice in writing
("the Sale Notice") to the Proposing Transferor specifying the Purchasing Members and
the Proposing Transferor shall be bound upon payment of the price due in respect of
all the shares comprised in the Transfer Notice to transfer the shares to the Purchasing
Members.

Buy-In of Shares

If the Company does not find or the Directors consider it has no real prospect of
finding prospective purchasers for all of the shares comprised in the Transfer Notice
then the Directors may if they think fit and subject to the provisions of Chapter VII of
Part V of the Act cause the Company to purchase all of those shares or, in the case
where Purchasing Members are found for some of the shares, the balance of the shares
remaining unsold under the Transfer Notice (whercupon Article 8.4 shall apply mutatis
mutandis) at the prescribed price PROVIDED THAT the Company is able to make the
purchase within the provisions of Chapter VI of Part V of the Companies Act 1985,

Attorney Tor Sale

If in any case the Proposing Transferor afler having become bound as aforesaid makes
default in transferriag any shares the Company may receive the purchase money on his
behalf, and may authorise some person to execute a transfer of such shares in favour
of the Purchasing Members, “The receipt of the Company for the purchase money shall
be a good clischarge to the Purchasing Members, The Company shall pay the purchase
money into a separate bank account,

Sale to 'Third Pacty

If the Conipany shall not give & Sale Notice to the Proposing Transferor within the
time specified in Artiele 8.4 he shall, during the period of thirty days next following
the expiry of the time so specified, be at liberty, subject to Axticle 7, to offer for sale
all of the shares comprised in the Transfer Notice to any person or persons.

Employee Shinres

If any member of the Company who is e¢ither a director of, or employed by the
Company or any subsidiary ceases 1o hold office as a director of or to be employed by
the Company or any subsidiary such member, or any personal representative or trustee
in bankruptey deriving title under him, shall be deemed to have served a Transfer
Notice or Notices pursuant to Article 8,1, ‘The Transfer Notice shall be deemed served
on the atairrence of the event specified ia the relevant following paragraph;

(@) in respect of all shares which are then held by him, upon the member
ceasing to be a director or employee as the case may be; and

L) in respect of any shares which he or any other person may thereafter be
enlitled o acquire by reason or any rights conferred upon him as a director
or employee, on the date on which such shares are atlotted to him or to such
other person following the exercise of such rights
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in each case specifying in the Transfer Notice as the Price per share, the sum which
on the application of the Board shall be certified by the Auditors under Article 8.3 as
the Fair Value thereof.

Transmisscion of Shares

In the application of Regulations 29 to 31 of Table A to the Company, Regulation 30
shall be omitted and:-

@) 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;

b) if a person becoming so entitled shall not have given a Transfer Notice in
respect of any share within two months of the death or bankrupley, the
directors may at any time thercafter upon resolution passed by them give
rotice requiring such person within fourteen 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 e does not do so he shall at the end of such
fourteen days be deemed to have given such a Transfer Notice.

Where a Transfer Notice is given or deemed to be given under this Atticle and no price
per share is specified therein, the Transfer Notice shall be deemed to specify the sum
which shall, on the application of the dircctors, be certified in writing by the Auditors
under Article 8.3 as the Fair Value.

Transfers ageeed by all Membors

The restrictions on transfers contained in Artieles 7 and 8 shall not apply to any
transfer approved in writing by atl the members,

- ¥

* L)

For the purposes of this Acticle:-

(a) "Privileged Relation®, in relation to a member of the Company who is an
individual, means the spouse (or widow or widower) of the member and his
lineal descendants and, for the purposes aforesaid, a siep-child or adopted
child or illegitimate ¢hild of any member shall be deemed to be a lineal
descendint of such member;

() "Family Trust", in relation to a member of the Company who is an
individual, means a trust (whether arising under settlement, declaration of
trust, testamentary disposition or on an intestacy) which does not permit any
of the seltled property or the income therefrom to be applied otherwise than
for the benefit of

(i) that member and/or a Privileged Relation of that member; or
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(i) any charity or charities as default beneficiaries (meaning that such
charity or charities have no immediate beneficial interest in any of
the settled property or the income therefrom when the trust is
created but may become so interested if there are no other
beneficiaries from time to time except another such charity or
charities) and no power of control over the voting powers
conferred by any shares the subject of the trust is capable of being
exercised by or subject to the consent of any person other than the
trustees or stch member of his Privileged Relations.

(c) "Personal Pension Scheme" means, in relation to a member, a scheme
established for the benefit of such member and his dependants within the
provisions of sections 630 to 655 of the Income and Corporation Taxes Act
1988

(d) "Retevant Shares” means and includes (so far as the same remain from time
to time held by a Permitted Transferee) the shares originally transferred
such Permitted Transferce and any additional shares issued or transferred to
the Permitted Transferee by virtue of the holding of the Relevant Shares or
any of them,

A member of the Company who is an individual (not being in relation to the shares in
question a holder thereof as a trustee of a Family Trust) may at any time transfer all
or any of the shares held by him:

(n) to & Privileged Relation; or
L) to trustees to be held upon a Family Trust of sueh member; or
(c) to a scheme administrator of a Personal Pension Scheme for the purposes of

such scheme,
Where Relevant Shares are held by trustees upon a Family Trust:

() such shares may on any change of trustees be transferred o the new trustees
of that Family Trust;

L) such shares may at any time be transferred (o any person to whom the same
could hiave been transferred under Article 9.2 by the settlor if he had
remained the holder thereol and

(c) il and whenever any such shares cease to be held upon Family Trust
(otherwise than in the consequence of a transfer authorised by Article 9.2)
or there cease to be any beneficiaries of that Family Trust other than a
charity or charities, the trustees shall be deemed immediately to have given
a Transfer Notice in respect of all the Relevant Shares and the procedure set
out in Article 8 shall apply.
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Where Relevant Shares are held by a scheme administrator of a Personal Pension
Scheme:-

(a) such shares may on any change of the administrator be transferred to a new
administrator of such scheme; and

(b) if and whenever such shares cease to be held by the Personal Pension
Scheme (otherwise than in consequence of a transfer authorised by Article
9,2), the administrator shall be deemed immediately to have given a Transfer
Notice in respect of all the Relevant Shares and the procedure set out in
Article 8 shall apply.

If a member, being a person who has transferred shares pursuant to Article 9.2, ceases
to be a Director of or consuitant to or employee of the Company or any subsidiaries,
any person who has acquired Relevant Shares from that member (whether directly or
by a series of transfers) shall be deemed to have given a Transfer Notice pursuant to
Article 8.2 in respect of all the Relevant Shares as shatl then be registered in the name
of such person and the procedure set out in Article 8 shall apply. Sueh Transter Notice
shall be effective from the date on which the Directors (as a whole) actually become
awnre of such event.

10.1

10.2
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For the purpose of casuring that a transfer of shares is to be made or that no
circumstanees have arisen whereby a transfer has been made other than in accordance
with the provisions of these Articles the Directors may from time 1o time require by
notice in writing (“an Enquiry*) require any member or any person nanted as transferee
in any transfer lodged for registration ("a Recipient™) to furnish to the Company such
information as evidence (written or otherwvise) to the Directors® reasonable satisfaction
regarding any matter which they may reasonably deem relevant to such purpose.

(a) If the Dircclors do not reccive informalion or evidence which in their
reasonnble opinion satisfies the requirements of the Enquiry within a
reasonable period specified in the Enguiry (nol being less than two weeks)
from the date of the Enquiry, the Directors may serve on the Reeipient a
further notice (*Further Baquiry™) which shall:

(i) specify in reasonable detail the information and evidence required
by the Dircetors to satisfy the Enquiry; and

(i) specify a time limit (not being less than 7 days) within which such
information and evidence must be provided to the Directors; and

(iii) notify the Recipient that failure to provide the information and
evidence to the reasonable satisfaction of the Directors shall result
in a Transfer Notice having been deemed to have been served in
respect of all of such shares as are specified in paragraph (b).




®) If any Recipient shall fail to respond to any Enquiry and Further Enquiry to
the reasonable satisfaction of the Directors then a Transfer Notice shall be
deemed to have been given under Article 8 at the expiry of the period
allowed for response to the Further Enquiry:~

@) by the member in respect of such of the shares held by him as
may be specified in the Further Enquiry; or

(i) by the person named as transferee in any transter of such of the
shares registered in his name as may be specified in the Further
Enquiry and/or by the member transferring the shares comprised
in such transfer of such of those Shares as may be specified in the

Further Enquiry.

11.1 Two members entitled to vote present in person or by proxy shall be a quorum at any
General Meeting,

11.2 Il at any adjourncd meeting a quorunt is not present within halt an hour from the time
appointed for the adjourned meeting, the meeting shall be dissolved provided that if a
meeting to consider only a resolution or resolutions for the winding up of the Company
and the appointinent of a Liquidator be adjourned and if at sueh adjourned mecting a
quorum is not present within half an hour from the time appointed for the adjourned
meeting any member present in person or by proxy shall constitute a quorum,
Regutation 41 of "Table A shali be modified accordingly.

113 On & show of hands every member eatitled to vote present in person shall have one
vote and on & poll every such member shall have one vote for each share of which he
is the holder.

11.4 All business at 8 general meeting shall be deemed to be special business and shall be
notified in the notice convening the mecting.

11.8 The Chairman shall not be entitled to any second or casting vote at any general meeting
of the Company and Regulation S0 of Table A shall not apply.

DIRECTORS

12.1 Regulation 64 of Table A shali not apply to the Company,

12.2 The number of the Dircctors shall be determined by Ordinary Resolution of the

AVRAI4

Company but unless and until 0 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 authority to exercise all the powers and discretions expressed to be
vested in the Directors generally and Regulation 89 of Table A shall be modified
accordingly.




12.3 In the case of an equality of votes, the Chairman of the Board of Directors shall not
have a second or casting vote and Regulation 88 of Table A shall be amended
accordingly.

12.4 The Directors shall not be required to retire by rotation and accordingly Regulations
73 to 75 shall not apply and all other references in the regulations to retirement by
rotation shall be disregarded.

ALTERNATE DIRECTOR

13, Each Director shall have the power at any time to appoint one other person as an
alternate Director and, at any time, to terminate such appointment. Every appointment
and removal of an aliernate Director shall be in writing signed by the appointor.
Regulation 65 of Table A shall not apply.

POWERS AND DUTIES_OF DIRECTORS

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

¥ h 1y 0 D

15.1 Whilst there are two or more Directors of the Company the quorun for a meeting of
the Directors shall be two. In the event that the number of Directors falls to one the
quorum for a meeting of the Direetors shall be one.

15.2 Any Director may participate in a meeting of the Board or of a committee of the Board
by means of conference tefeplione or similar communications equipment whereby all
the Directors participating in the mecting can hear each other and the Directors
participaiing in a meeting in this manner shall be deemed to be present in person at
such meeting,

16. In accordance with Section 39 of the Act (as amended) the Company may have an
official seal for use in any lerrilory, district or place elsewhere than in the United
Kingdom but the Cormpany shall not be obliged to ave a common scal.

NOTICES

17 Any notice required by these Articles to be given by the Company may be given by
any visible form on paper, including telex, facsimile and electronic mail and a notice
communicated by such forms of immediate transmission shall be deemed to be given
at the time it is transmitted to the person to whom it is addressed. Regulations 111 and
112 of Table A shall be amended accordingly.

AVRAI4 -10.-




INDEMNITY

18.

AVRA

Every Director or other officer of the Company shall be indemnified out of the assets
of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour or in which he is acquitted or in connection
with any application under Scction 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 or be incurred by the Company in the execution of
the duties of his office or in relation thereto. But this Article shali only have effect in
so far as its provisions are not avoided by Scction 310 of the Act, Repulation 118 of
Table "A™ shall not apply to the Conmpany.
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