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THE COMPANIES ACT 2006
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THE COMPANIES ACTS 1985 to 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

QUEST FLOORING LIMITED

1 PRELIMINARY

11 The regulations contained i Table A in the Schedule to tha Companies
{Tables A to F} Regulatons 1985 (S| 1985 No 805} as amended by Tha
Companigs (Tables A to F) {Amandmant} Regulaticns 1985 (SI 1285 No 1052),
The Companies Act 1985 (Electronic Commumications) Order 2000 (SI 2000 No
3373), the Companies (Tablas A to F) {Amandment} Regulatons 2007 (S} 2007
No 2541) and the Comparues (Tablas A to F) {Amendmant) (No 2) Regulations
2007 (Sl 2007 No 2828) so far as 1t relates to private companies imited by shares
{such Table baing herainafter called "Table A") shall apply to the Company save in
so far as they are excluded or vaned hereby and such regulations {save as s0
excluded or varied} and the Artcles hereinafter contained shall be the Articles of
Association of the Company

12 In these Articles the expression "the Act” means tha Companies Act
1985 and "the 2008 Act" means the Companies Act 2006, but so that any
refarence 1n these Articles to any provision of the Act or the 2006 Act shall be
desmed to include a reference to any statutory modificaton or re-enactmsent of thst
provision for the tms being n force

2 ALLOTMENT OF SHARES

21 Shares which ara compnsed n the authornsed share capital with which
the Company 1s incorporated shall be under the control of the directors who may
(subpct to section 80 of the Act and to article 2 4 below) allot, grant options over
or otherwise dispose of the same, to such persons, on such terms and In such
mannar as thay think fit

22 All shares which are not compnsed in the authornisad share capital with
which the Company ts incorporated and which the directors propose to 1ssue shall
first be offered to the members in proportion as nearly as may be 1 the number of
the existng shares held by them respectively unless the Company in general
meeting shall by special rasolution otherwise direct The offar shall be made by
notice specifying the number of shares offerad, and limiting a period {not being less
than 14 days) within which tha offer, if not accepted, wili be deemsd to be
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dechned After the expiration of that penod, those shares so deemed to be dechned
shall ba offered n the proportion aforgsaid to the parsons who have, within the
said period, accepted all the sharas offered to them; such further offer shall be
made 1n like terms 1n the same manner and imitad by a like period as the onginal
offer Any shares not acceptad pursuant to such offer or further offar as aforesad
or not capabla of being offered as aforesad except by way of fractons and any
shares released from the prowvisions of this article by any such special resolution as
aforesaid shall be under the control of the directors, who may allot, grant optons
over or otharwise dispose of tha same to such persons, on such terms, and in such
manner as they think fit, prowided that, in the case of shares not accepted as
aforasaid, such shares shall not be disposed of on terms which are more favourabla
o the subscribers therefor than the terms on which thaey wers offered to the
membars The foregoing provistons of this article 2 2 shall have effect subject o
saction 80 of the Act

23 In accordance with section 91(1) of the Act sections 83(1) and 90(1) to
(6) 4nclusive) of tha Act shall not apply to tha Company

24 The directors are gensrally and unconditionally authorised for the
purposas of section 80 of the Act to exercise any power of the Company to allot
and grant nghts to subscnbe for or convert securities into shares of the Company
up to tha amount of the authorised share capital with which the Company 1s
incorporated at any tme or tmes during the psriod of five years from the date of
incorporation and the directors may, after that peanod, allot any shares or grant any
such nghts under this authority 1n pursuanca of an offer or agreement so to do
made by the Company withun that penod The authonty hereby given may at any
tms {subject to the said section 80) be renewsad, revoked or vaned by ordinary
resolution

3 SHARES

31 The hen conferred by regulaton 8 in Table A shall attach also to fully
paid-up shares, and the Company shall also have a first and paramount hen on all
shares, whether fully paid or not, standing registered in the name of any psrson
indabted or undar liability to the Company, whether ha shall ba the sole registared
holder thareof or shall be ona of two or mora joint holders, for all monays presantly
payable by him or his estate to ths Company Regulaton 8 in Table A shall be
modified accordingly

32 The labiity of any mamber in default in respsct of a call shall be
increased by the addibon at the end of the first santence of regulaton 18 in Tabla
A of the words "and all expenses that may have baen incurred by the Company by
raason of such non-paymant”

4 GENERAL MEETINGS AND RESOLUTIONS

41 Every notce convenmng a general meetng shall comply with the
provisions of saction 325(1) of the 2006 Act as to gving informaton to members
in regard to their nght to appeoint proxies; and notces of and other communications
relating to any general meeting which any member 1s enttlad to receive shall be
sent o the directors and to the guditors for the 1ma being of the Company
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421 No business shall be transacted at any gensral meeting unless a quorum
1s present Subject to article 4 2 2 below, two persons entitled to vote upon the
business to be transacted, each baing a mamber or a proxy for a member or a duly
authorised represaentative of a corporation, shall be a quorum

422 If and for so long as the Company has only one member, that member
present in parson or by proxy or (f that member 1s 8 corporation) by a duly
authonsed representativa shall be a quorum

423 If a quorum 1s not prasent within half an hour from the tme appointed for
a genaral meeting the general mesating shall stand adjourned to the same day In the
naxt week at the same tme and place or to such other day and at such other tme
and place as the directors may determine, and If at the adjourned general meeting a
quorum 18 not present within half an hour from the tme appointed therefor such
adjournad general mesting shall be dissolvad

424 Regulatons 40 and 41 in Table A shall not apply to the Company

4 31 If and for so long as thea Company has only one member and that member
takes any decision which 1s required to be takan in general meeting or by means of
a writien resclution, that decision shall be as valid and effectual as if agreed by tha
Company 1n general meeting, subject as provided in article 4 3 3 below

432 Any dsecision taken by a sole member pursuant to articls 4 3 1 above
shall be recordsd in wnting and delivered by that member to the Company for entry
in tha Company's minute book

433 Resolutions under secton 168 of the 2006 Act for the removal of a
director before the expiraton of his penod of office and under section 510 of tha
2006 Act for the removal of an auditor befora the expiraton of his pariod of office
shall only ba considered by the Company in ganaral meating

44 A member present at a meetng by proxy shall be entitlted 1o speak at the
meeting and shall be enttled to ons vote on a show of hands In any case whera
the same person 13 appointed proxy for more than one member he shall on & show
of hands have as many votes as the number of members for whom he 1s proxy A
member present at 8 meeting by more than ona proxy shall be entitled to spaak at
the mesting through each of the proxies but the proxiss together shall be enttled
to only ons vote on a show of hands In the eavant that the proxies do not rsach
agreement as to how thair vote should be exercised on a show of hands, the voting
power 1s treated as not exercised Regulaton 54 1n Table A shall be modified
accordingly

45 Unless resolved by ordinary resolution that regulation 62 in Table A shall
apply without modification, the appointmant of a proxy and any authority under
which the proxy is appointed or a copy of such authonty cerbfied notanally or in
soma other way approvad by tha directors may be deposited or raceived at the
place spacifiad 1n regulation 62 1n Table A up to the commencameant of the meeting
or {In any case whara a poll 1s taken otherwise than at the meeting} of the taking of
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the poll or may be handed to the chairman of the meeting prior to the commencement of
the business of the meeting

5 APPOINTMENT OF DIRECTORS
511 Regulation 64 in Table A shall not apply to the Company

512 The maximum number and mimimum number respectively of the directors may be
determined from time to time by ordinary resolution Subject to and in default of any such
determination there shall be no maximum number of directors and the mimimum number of
directors shall be one Whenever the minimum number of directors 15 one, a sole director
shall have authority to exercise all the powers and discretions by Table A and by these
Articles expressed to be vested in the directors generally, and regulation 89 in Table A shall
be modified accordingly

52 Regulations 76 to 79 {inclusive} in Table A shall not apply to the Company

53 No person shall be appointed a director at any general meeting unless
erther -

(a) he 1s recommended by the directors, or

(b) not less than 14 nor more than 35 clear days before the date appointed for

the general meeting, notice signed by a member qualified to vote at the general meeting has
been given to the Company of the mtention to propose that person for appointment,
together with notice signed by that person of his wilhingness to be appointed

541 Subject to article 5 3 above, the Company may by ordinary resolution appont any
person who 1s willing to act to be a director, either to fill a vacancy or as an additional
director

542 The directors may appoint a person who 1s willing to act to be a director, either to
fill a vacancy or as an additional director, provided that the appointment does not cause the
number of directors to exceed any number determined in accordance with article 512
above as the maximum number of directors and for the time being in force

5% In any case where as the result of death or deaths the Company has no members
and no directors the personal representatives of the last member to have died shall have the
rght by notice in writing to appoint a person to be a director of the Company and such
appointment shall be as effective as if made by the Company in general meeting pursuant to
article 54 1 above For the purpose of this article, where two or more members die 1n
circumstances rendering it uncertain which of them survived the other or others, the
members shall be deemed to have died in order of senionty, and accordingly the younger
shall be deemed to have survived the elder

56 A registered holder for the time being of not less than 75% in nominal value of the
equity share capital of the Company {a "Controlling Shareholder”) from time to time may, at
any time and from time to time, appoint one or more persons to be a director or directors of
the Company and to remove any director or directors from office {(whether or not appointed
pursuant to this article 56} Any such appointment or removal shall be effected by an
instrument n writing signed by the member or members making the same, or in the case of
a member being a body corporate signed by one of its directors or other officers on its
behalf, and shall take effect immediately upon execution of such instrument Regulation 81
in Table A shall be amended by the inclusion of the words "an instrument i wnting 1s
signed n accordance with article S 6" as a new paragraph {f) at the end of that regulation




6 BORROWING POWERS

61 The directors may exercise all tha powsrs of the Company to borrow
money without imit as to amount and upon such terms and in such manner as they
thank fit, and subjact (in the case of any security convertble into shares) to secton
80 of the Act to grant any mortgage, charge or standard secunity over Its
undertaking, property and uncalled capital, or any part thereof, and to issue
debantures, debanture stock, and other secunties whather outright or as sacunty
for any debt, hability or obligaton of the Company or of any thrrd party

7 ALTERNATE DIRECTORS

71 Unless otherwise determined by the Company in gensral meeting by
ordinary resolutton an altarnate director shall not be entitled as such to receive any
remunaration from the Company, save that he may be paid by the Company such
part {f any) of the remunsration otherwise payable to his appointor as such
appontor may by notice in wntng to the Company from ttme to tme direct, and
the first sentence of regulation 66 1n Tabla A shall bs modified accordingly

72 A director, or any such other parson as 1s mentioned In regulaton 65 In
Table A, may act as an alternata director to reprasent more than one director, and
an alternate director shali be entitted at any meeting of the directors or of any
committea of the directors 1o one vote for every director whom he represents In
addrtion to his own vota (if any) as a director, but he shall count as only one for the
purpose of datarmining whether a quorum 1s present

8 GRATUITIES AND PENSIONS

811 The directors may exercise the powars of the Company conferrad by 113
Memorandum of Association in relation to ths paymant of pansions, graturtes and
other benefits and shall be entiled to retain any benefits received by them or any
of tham by reason of the exercise of any such powars

812 Regulaton 87 in Table A shall not apply to the Company
9 PROCEEDINGS OF DIRECTORS

91 Regulation 88 in Table A shall be read and construed as If the third
sentencae ware omitted therefrom

92 Subject to article 9 3, tha directors may, in accordance with saction
1756(b){a) of the 2006 Act, authonse any matter which would otharwise involve or
may involve a director breaching his duty undar section 175(1) of the 2006 Act to
avoid conflicts of interest {(a "Conflict™)

93 When a Conflict 18 considersd by the directors the director seeking
authonsation n relaton to the Conflct and any other director with a similar
intarast

(a) shall not count in the quorum nor vote on a resolubton
authonsing the Conflict; and
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{b) may, If the other directors so dscide, be excluded from the
board meating while the Conflict 1s considared

94 Each dirgctor shall comply with his obligations to disclosa his interast In
existing and proposed transachons or arrangements with the Company pursuant to
sections 177 and 182 of the 2006 Act

95 Save In relation to a rasolution authorising a Conflict, a director may vots,
at any meeting of the directors or of any committee of the diractors, on any
resoluton, notwithstanding that 1t in any way concerns or relates to a matter in
which he has, directly or indirectly, any kind of interest whatsoever, and If he shall
vote on any such resolutton s vote shall be counted; and In relaton to any such
resolution as aforesaid he shall {whather or not ha shall vote on the same) be taken
into account in calculating tha quorum present at the meeting

986 Regulations 94 to 97 (inclusive) in Tablea A shall not apply to the
Company

10 COMMUNICATION BY MEANS OF A WEBSITE

10 1 Subject to the prowisions of the 2006 Act, a document or information

may be sent or supplied by the Company to a parson by being made availabls on a
wabsits

11 THE SEAL

111 If the Company has a seal 1t shall only be used with the authonity of the
directors or of a committea of directors Tha diractors may determinea who shall
sign any instrument to which the seal 13 affixed and unless otharwise so
determined 1t shall ba signed by two directors, a director and the secretary or, if
thare 1s only one director and no secretary in office, by the sole director Tha
obligaton under regulabon 6 in Table A relating to the sealing of share certficates
shall apply only if the Company has a seal Regulation 101 in Table A shall not
apply to the Company

112 Tha Company may exarcise the powars conferred by section 39 of the
Act with regard to having an official seal for usa abroad, and such powaers shall be
vestad in the directors

12 PROTECTION FRCM LIABILITY
121 For the purposes of this article

(a) a "Liability” i1s any hability incurred by a director in connecton
with any maghgence, default, breach of duty or breach of trust by him in relation to
the Company or otharwise In connection with his duties, powers or office or any
hability incurred by an auditor in connaction with any negltgence, default, breach of
duty or breach of trust by him in relation to the Company occurnng in the coursa of
the audit of accounts; and
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{b) "Associated Company"” shall bear the meaning referred to In
secton 256 of the 2006 Act

12 2 Subject to the provisions of the 2008 Act and without prejudice to any
protection from hability which may otherwise apply

{a) the directors shall have power to purchase and mantain for any
director of the Company, any director of an Associated Company and any officer of
the Company {(not being a director or auditor of the Company), insurance against
any Liabiity, and

(b every director or auditor of the Company and every officar of
the Company (not being a director or auditor of thea Company) shall be indemnified
out of the assets of the Company against any hatility incurred by him in defending
any proceedings, whather civil or cnminal, in which judgment s given 1n his favour
or in which ha 15 acquitted or In connecton with any application in which reltaf 13
granted to him by the court from any Liability

12 3 Regulation 118 in Table A shall not apply to the Company
13 TRANSFER OF SHARES

131 The directors may, In their absolute discretion, decline to ragister the
transfer of a share, whather or not 1t 1s a fully paid share, and the first sentence of
regulation 24 in Table A shall not apply to the Company

132 If the directors refuse to ragister a transfer of a share, they shall within
two months after the date on which the transfer was lodged with the Company
send 1o the transfaree notice of the refusal, together with their reasons for tha
refusal Ragulaton 25 n Table A shall not apply to the Company
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