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Interpretation

The regulations contained 1n Table A 1n Statutory Instrument number 805 of 1985, as
amended prior to the adoption of these Articles, (such Table being herein referred to as
"Table A") shall apply to the Company except in so far as they are excluded or vaned
hereby

Share Captal

The share capital of the Company at the date of mcorporation 15 £100,000 divided nto
100,000 ordinary shares of £1 each

The shares shall be under the control of the directors who, subject to the provisions of
Section 80 of the Act and any resolutions of the Company in general meeting passed
pursuant thereto, may allot and dispose of or grant options over the same to such persons, on
such terms and n such manner as they think fit

(a) Save as otherwise provided in these Articles and subject to any renewal,
revocation or varation of this authority by the Company 1n general meeting the
directors are hereby unconditionally authonised for the purposes of Section 80 of
the Act to allot dispose of and grant options and rights of conversion and
subscription over relevant securities {(as defined in the Act) up to an aggregate
nominal amount of £99,999 during the period expiring at the end of five years
from the date of incorporation of the Company

(b) The Company may at any ttme prior to the expiry of the authonty conferred by
Article 2 3(a) above make an offer or agreement which would or might require
relevant securities to be allotted pursuant thereto after the expiry of such authonty
and the directors may allot relevant securities 1in pursvance of such offer or
agreement as if the authonity conferred thereby had not expired

(©) Sections 89(1) and 90 of the Act shall not apply to any allotment of equity
securities (as defined 1n the Act) of the Company
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Share Certificates
The second sentence of regulation 6 in Table A shall be substituted by the following

"Every certificate shall specify the number, class and distinguishing numbers (if any) of the
shares to which 1t relates and the amount paid up thereon, and such a certificate signed by a
director of the Company together with the secretary or a second director shall be evidence of
the title of the registered holder to the shares, whether or not the common seal of the
Company (if 1t has one) has been affixed and regardless of any words 1n the certificate

referring to a seal "
Transfer of Shares

In regulation 23 of Table A, the words "and, unless the share 1s fully paid, by or on behalf of
the transferee” shall be deleted

In regulation 24 of Table A the words "which 1s not fully paid" shall be deleted
Proceedings at General Meetings
The following, shall apply to the Company n place of regulation 40 of Table A

"No business shall be transacted at any meeting unless a quorum is present Two persons
entitled to vote upon the businmess to be transacted, each being a member or a proxy for a
member or a duly authorised representative of a corporation shall be a quorum
Notwithstanding the above, (f the Company has only one member, that one member present
In person, by proxy or by duly authorised representative shall be a quorum n accordance
with Section 370(A) of The Companies Act 1985

The following shall apply to the Company in place of regulation 41 of Table A

"If within half an hour after the time appointed for the meeting a quorum 1s not present, or f
during a mecting a quorum ceases to be present, the meeting 1f convened upon the
requisitton of members shall be dissolved In any other case, it shall stand adjourned to the
same day n the next week at the same time and place or to such other day and such other
tuime or place as the directors may determine, and 1f at the adjourned meeting a quorum 1s
not present or ceases to be present, then the member or members present shall be a quorum”

Number of Directors

The following shall apply to the Company in place of regulation 64 of Table A -
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10.

"The number of directors {other than alternate directors) need not exceed one and shall not
be subject to any maximum If and so long as there 1s only one director in office, he may
exercise all the powers and authorities vested in the directors by these Articles or by Table A
notwithstanding any contrary provision of Table A"

Appointment and Retirement of Directors

Regulations 73, 74, 75, 77 and 80, together with other references to retirement of directors
by rotation and the second and third sentences of regulation 79 1n Table A, shall not apply to
the Company

Directors' Interests

A director who 1s 1n any way directly or indirectly interested in any contract or arrangement
or proposed contract or arrangement with the Company shall declare that interest and its
nature at a meeting of the directors in accordance with section 317 of the Act Subject to
such disclosure, the director (or if the situation so requires his alternate) shall be entitled to
vote In respect of any such contract or arrangement and 1f he shall do so his vote shall be
counted and he shall be taken into account in ascertaining whether a quorum 1s present
Regulations 94 to 98 (inclusive) of Table A shall not apply to the Company

Proceedings of Directors

A meeting of the directors may, subject to notice thereof having been given n accordance
with these Articles of Association, be for all purposes deemed to be held when a director 1s
or directors are In communication by telephone or audic visual commumications media with
another director or other directors and all of the sard directors agree to treat the meeting as
so held, provided always that the number of the sard directors participating in such
communication constitutes a quorum of the Board hereunder A resolution made by a
majonty of the said directors in pursuance of this Article shall be as vahid as it would have
been 1f made by them at an actual meeting duly convened and held

Indemnity

The Directors may at their discretion and on such terms as they think fit purchase and
maintain for the Company or for any director, secretary or other manager or officer (other
than auditor) of the Company insurance against any hability which might by virtue of any
rule of law attach to such director, secretary or other manager or officer in relation to any
negligence, default, breach of duty or breach of trust in relation to the Company or its
business or affairs or to any subsidiary and against such lability as 1s mentioned 1n
Regulation 118 of Table A (which Regulation shall not apply to any auditor of the
Company)
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11. Special Article

Notwithstanding anything contained in these Articles, no shareholder approval will be
required and the directors shall not decline to register any transfer of shares where such
transfer 1s executed by or in favour of any bank or nstitution to whom such shares have
been charged or mortgaged (or by or in favour of any nominee of such bank or nstitution)
or any third party purchasing such shares in relation to an enforcement of such charge or
mortgage (a "Relevant Third Party") nor may the directors suspend registration of any
member which 1s a bank or institution {or nominee thereof) to whom such shares have been
charged or mortgaged or a Relevant Third Party nor shall any lhien apply to such charges or
shares A certificate by any official of such bank or institution that the relevant shares are
charged or mortgaged shall be conclusive evidence of that fact (in the absence of manifest
error)
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Name, address and description of subscriber

MAWLAW ADMINISTRATION LIMITED
10 Black Fnars Lane

London

EC4V 6HD

Body Corporate

for and on behalf of
Mawlaw Admunistration Limited
Director

Dated the 22 day of October 1998
WITNESS to the above Signatories

HINA PATEL

76 Somerville Road
Chadwell Heath
Romford

Essex RM6 5AX

Chartered Secretary
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