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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3227476

The Registrar of Companies for England and Wales hereby certifies that
MABLAW 340 LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 19th July 1996

2 Y o~
*N03227476l* For the Registrar of Companies
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COMPANIES HOUSE




Package: ‘Laserform’

by Laserform International Ltd.

Please complete in typescript,
or in bold black capitals.

Declaration on application for registration

Company Name in full

Mablaw 340 Limited

AR

|, {Richard Phillips

of

20 Station Road Watford Hertfordshire WD1 1JH

do solemnly and sincerely declare that | am a [Solicitor engaged in the

FO120F
t Please delete as appropriate.

LW
AU

formation of the company|[BEMRXRIERNE EXAMEHBK YK XEERatu Ot AN X
REXRERY XX e siaiemenk delivarexkiox hexRegisirr xrdan seabdion #3 ot xive
Conyraxiosx ARKI985i T and that alt the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters

precedent and incidental to it have been complied with.

claration conscientiously believing the same to

Declarant’s signature

ry Declarations Act 1835.
|~

5o
/W?

Declared at 4

4 Statl(Mtford ;- Hertfordshire

the

day of

™

3

One thousand nine hundred and ninety

six

O Please print name, before me@

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

- TN

¥ADNTRNBN*

OHPFIN COMPANIES HOUSE 12767788 2/9?/9

Laserform International 9/95

Al

JAnET SLAIRE  bOHITMCKE
JoustC I ee 11Uy 199

A Commissioner for Qaths or Notary Public or Justice of the Peace or Solicitor

Date

Matthew Arnold & Baldwin
20 Station Road
Watford

Hertfordshire WD1 1JH
RAP/mlw/MABLAW
DX number 4508

Tel 01923 262020
DX exchange WATFORD

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CFA3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Compames House, 37 Castle Terrace, Edinburgh, EH1 2EB

| for companies registered in Scotland DX 235 Edinburgh



F{ac:x‘ag;a: 'Laserform’

by Laserform International Ltd.

Please complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

Company Name in full

*FO10O0F
Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by

an agent for the subscriber(s) of

the memorandum mark the box opposiie
and give the agent’s name and address.

Agent’'s Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

WTTUTA

*ADNTRNSM*
OHPﬁNIES HOUSE 12/0?/9

COMPANIES HOUSE @8/07/9B l

L
Laserform International 9/95

First directors and secretary and intended situation of
registered office

Mablaw 340 Limited

20 Station Road

Watford

Hertfordshire Postcode | WD1 1JH
Postcode

Matthew Arnold & Baldwin
20 Station Road

Watford

Hertfordshire WD1 1JH

RAP/mIw/MABLAW  Tel 01923 202020

DX number4508 DX exchange WATFORD

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff




Company Secretary see notes 15
Company name

NAME *Style / Title
Forenamels)
* Voluntary detaifs
Surname
Previous forename(s)
Previous surname(s)
Address
Usual residential address
For a corporation, give the
registered or principal office
address. Post town

County / Region

Country

Consent signature

Directors {see noles 1-5)
Please list directors in alphabetical order
NAME  *Style / Title

Forenamel(s)
Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
for a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

Mablaw 340 Limited

*Honours etc

Mablaw Corporate Services Limited

20 Station Road

Watford

Hertfordshire Postcode | WD1 1JH

United Kingdom

| consent 10 act as secretary of the company named on page 1

representative of Mablaw
CW—Q@%S Limited Date 05/07/96
- s R tiar
~7
*Honours eic
Mablaw Corporate Services Limited
20 Station Road
Watford
Hertfordshire Postcode | wD1 1JH
United Kingdom
Day Month Year
Nationality
See Rider A

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

representative of Mablaw
Co Date 0%/07/96

&%Elces Limited



Directors (continued)

. NAME

* Voluntary detalls

{seq notes 1-5)

*Siyle / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town

County / Region

Country

Date of birth

Business occupation

Other directorships

*Honours etc

Mablaw Nominees Limited

20 Station Road

Watford

Hertfordshire Postcode

WD1 1JH

United Kingdom

Day Month Year

Nationality

See Rider B

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

representative of Mablaw

Consent signature | Nominees L ) Date 05/07/96
-AM
This section must be signed by
Either
an agent on behaif Signed Date
of all subscribers
Orthe subscribers  gianed | cobposohsaEive, of Mablaw
gned S i imite Date 05,/07/96
( i.e those who signed . representative ot Q\@blaw
as members on the ~ Signed |Nominees Limite 4 Date 05/07/96
memorandum of ' AL
association). Signed Date
Signed Date
Signed Date
Signed Date




Notes

1. Show for an individual the full
forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s) or
surname(s) except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s).

2. Directors known by another
description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

3. Directors details:

- Show for each individual
director the director's date of
birth, business occupation and
nationality.

The date of hirth must be
given for every individual
director.

4, Other directorships:

~ Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company.

If there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the

company’s number and the full

name of the director.

E
+

-

5. Use Form 10 continuation sheets

or photocopies of page 2 to
provide details of joint secretaries
or additlonal directors and include
the company’s number.



Rider A
MABLAW CORPORATE SERVICES LIMITED

Other Directorsghips

Mablaw 1 Limited

Mablaw 2 Limited

Mablaw 3 Limited

Mablaw 4 Limited

Mablaw 5 Limited

Mablaw 6 Limited

Mablaw 7 Limited

Mablaw 8 Limited

Mablaw 9 Limited

Mablaw 10 Limited

11. Mablaw 11 Limited

i2. Mablaw 12 Limited

13, Mablaw 13 Limited

14, Mablaw 14 Limited

15. Mablaw 15 Limited

16. Mablaw 316 Limited

17. Mablaw 317 Limited

18. Mablaw 318 Limited

19, Mablaw 319 Limited

20, Mablaw 320 Limited

21. Mablaw 321 Limited

22, Harpenden Society for Mentally Handicapped Children and Adults
23. 240 Randolph Avenue Management Company Limited
2L,  Doberman Pitbull & Rottweiler Limited
25. Mablaw 322 Limited

26. Mablaw 323 Limited

27. Mablaw 324 Limited

28. Sun Postal Sports & Social Club Limited
29. Vega Technology Holdings Limited

30. 97 Langley Road Management Company Limited
31. Crakers Mead Limited

32. 1340 Club Limited

33, Mablaw 325 Limited

34, Mablaw 326 Limited

35. Mablaw 327 Limited

36. Watford Business Partnership

37. Roseberry Computer Supplies Limited
38. Watford Events Limited

39. Freeholders United Limited

40. S&T Realisations Limited

41. Mablaw 328 Limited

42, Mablaw 329 Limited

43, Mablaw 330 Limited

Y,  Chenies Court Associates Limited

. . *
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Rider A
MABLAW CORPORATE SERVICES LIMITED

Other Directorships - Continued

45. Northom Projects Limited
46, Aspects of Spain Limited
47. Esri Holdings Limited

48. WFP Holdings Limited

49, Mablaw 331 Limited

50. Mablaw 332 Limited

51. Mablaw 333 Limited

52. Mablaw 334 Limited

53. Mablaw 335 Limited

54, Mablaw 336 Limited

55. Quadriga Consulting Limited
56. Mablaw 337 Limited

57. Mablaw 338 Limited

58. Mablew 339 Limited

ha. Bromet Close (Nascot Croft) Residents Association Limited

rw/SHELF/direct.mecs.mnl /030796




Rider B
MABLAW NOMINEES LIMITED

Other Directorsghips

Mablaw 1 Limited

Mablaw 2 Limited

Mablaw 3 Limited

Mablaw U4 Limited

Mablaw 5 Limited

Mablaw 6 Limited

Mablaw 7 Limited

Mablaw 8 Limited

Mablaw 9 Limited

Mablaw 10 Limited

Mablaw 11 Limited

Mablaw 12 Limited

Mablaw 13 Limited

Mablaw 14 Limited

15, Mablaw 15 Limited

16. Mablaw 316 Limited

17. Mablaw 317 Limited

18. Mablaw 318 Limited

19. Mablaw 319 Limited

20. Mablaw 320 Limited

2%. Mablaw 321 Limited

22. Harpenden Society for Mentally Handicapped Children and Adults
23. 240 Randolph Avenue Management Company Limited
24,  Doberman Pitbull & Rottweiler Limited
25. Mablaw 322 Limited

26, Mablaw 323 Limited

27. Mablaw 324 Limited

28. Sun Postal Sports & Social Club Limited
29. Vega Technology Holdings Limited

30. 97 Langley Road Management Company Limited
31, Crekers Mead Limited

32. 1340 Club Limited

33. Mablaw 325 Limited

34. Mablaw 326 Limited

35. Mablaw 327 Limited

36. Watford Business Partnership

37. Roseberry Computer Supplies Limited
38. Watford Events Limited

39. Freeholders United Limited

40. S&T Realisations Limited

41. Mablaw 328 Limited

42, Mablaw 329 Limited

43, Mablaw 330 Limited

44,  Chenies Court Associates Limited
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Rider B
MABLAW NOMINEES LIMITED

Other Directorships - Continued

45, Northom Projects Limited
46, Aspects of Spain Limited
47, Esri Holdings Limited

48. WFP Holdings Limited

49, Mablaw 331 Limited

50. Mablaw 332 Limited

hl. Mablaw 333 Limited

52. Mablaw 33%4 Limited

53. Mablaw 335 Limited

54. Mablaw 336 Limited

55. Quadriga Consulting Limited
56. Mablaw 337 Limited

57. Mablaw 338 Limited

58. Mablaw 339 Limited

59. Bromet Close (Nascot Croft) Residents Association Limited

tw/SHELF/d1irect.mcs.mnl/030796
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The Company's neme is MABLAW 340 LIMITED.
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THE COMPANEES AET%gig F%E;EEYEB:;*LFE%% JUt 1294

\ £20 FEE PAID

AS AMENDED BY COMPANIES
\\ _HOUsE

THE COMPANIES ACT 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

MABLAW 340 LIMITED “ ‘|

*ADNTSNEOx [ 529

DHF’QNIES HOUSE 12/97/SE|

The Company's registered office is to be situated in England and Wales.

The Company's objects are:-

(a)

(b)

To carry on business as a general commercial company;

To pay all or any costs, charges, expenses incurred in
connection with the establishment, promotion, formation and
incorporation of the Company, or to contract with any person,
firm or company to pay the same, including the costs
ofadvertising, printing and stationery, and to pay commissions
to brokers and others for underwriting, placing, selling, or
guaranteeing the subscription of any shares or other
securities of the Company;

To hire or engage any person, firm or company to render
services to the Company, and to remunerate any person, firm or
company for such services either by cash payment or by the
issue and allotment to him or them of shares or other
securities of the Company credited as paid up in full or in
part or otherwise as may be thought fit;

To purchase, undertake or otherwise acquire all or any part of
the business, goodwill, property, assets and ligbilities of
any person, firm or company carrying on or proposing to carry
on any trade or business, and as part of the consideration for
such acquisition to undertake all or any of the liabilities of
such person, firm or company; or to acquire an interest in,
amalgamate with, or enter 1into partnership or any
profit-sharing agreement, or any agreement for co-operation,
or for mutual assistance with any such person, firm or

Ca
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(e)

(£)

(g)

(h)

(i}

company, or for subsidising or otherwise assisting any such
person, firm or company, and to give or vreceive as
consideration for any of the said acts or property acquired,
any shares, debentures, debenture stock or securities that may
be agreed upon, and to hold and retain, or sell, mortgage,
exchange, turn to account or otherwise deal with any shares,
debentures, debenture stock, or securities so received; and to
conduct and carry on, or liquidate and wind up any such
business purchased or otherwise acquired;

To purchase or otherwise acquire and take opticns over any
property or assets whatscever, and any interests, rights or
privileges of any kind over or in respect of any property or
assets;

To improve, manage, cultivate, construct, repair, develop,
exchange, let on lease or otherwise, charge, mortgage, sell,
dispose of, turn to account, grant rights, licences, options
and privileges in respect of, or otherwise deal with the whole
or any part of the property, assets and rights of the Company;

To apply for, register, take out or otherwise acquire and
protect, prolong and renew, whether in the United Kingdom or
elsewhere any patents, patent rights, copyrights, brevits 4’
invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify,
adapt, use, sell, and turn to account and to manufacture under
or grant licences or privileges in respect of the same, and to
expend money in experimenting upon, testing and improving any
patents, inventions, processes or rights which the Company may
acquire or propose to acquire;

To sell, alter, improve, manage, develop, exchange, lease,
turn to account, transfer, dispose of or otherwise deal with
all or any part of the business, property, rights or
undertaking of the Company, either together or in portions,
for such consideration if any as the Company may think fit,
and in particular for shares, debentures, secufities or loan
capital of any other company;

To draw, accept, make, indorse, discount, negotiate, execute
and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable or
transferable instruments;




(3)

(k)

(1)

{m)

(n)

{0)

To borrow and raise in any way and from any source, and to
secure the repayment of any monies borrowed, raised or owing
and any debt incurred by mortgage, charge, standard security,
lien or other security upon all or any part of the Company's
undertaking, property or assets (whether present or future),
including its uncalled capital, and also by a similar mortgage
or other security to secure and guarantee the performance by
the Company of any obligation, liability, contract, guarantee
or other engagement incurred, undertaken or entered into by
the Company or which may become binding on it;

To lend and advance money or give credit on any terms, with or
without security and with or without charging interest, to any
person, firm or company {(including without prejudice to the
generality of the foregoing) any holding company, subsidiary
or fellow subsidiary of, or any other company associated in
any way with, the Company;

To enter 1into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or on
loan upon any terms, and to secure or guarantee in any manner
and upon any terms the payment of any sum of money or the
performance of any obligation or liability by any person, firm
or company (including without prejudice to the generality of
the foregoing) any such holding company, subsidiary, fellow
subsidiary or associated company as aforesaid, and otherwise
to assist any person, firm or company;

To invest or otherwise deal with the monies of the Company not
immediately required as may be thought fit, and to retain,
sell, turn to account, exchange or otherwise deal with any
investments made;

To subscribe for, take, purchase, accept, or otherwise
acquire, retain, turn to account, sell, exchange, deal with
and dispose of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, obligations or securities
issued or guaranteed by any other company established or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations, or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world;

To establish agencies in the United Kingdom, Europe and
elsewhere, and to conduct, carry on, regulate or discontinue
the same;




{p)

{q)

(r)

(s)

To support, contribute and subscribe to any charitable,
philanthropic, benevolent or public object, and to establish,
support, contribute or subscribe tco any person, body,
institution, society or club which may be for the benefit of
present or former employees or directories of the Company or
of its subsidiaries, its holding company or its fellow
subsidiary companies, or the dependants and relative of any
such person, or which may be connected with the local town or
area of the Company's principal place of business;

To give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charitable
aid and generally to provide advantages, facilities,
assistance and services for any persons who are or have been
directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which ig a
subsidiary of the Company or the holding company of the
Company or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the
wives, husbands, widows, widowers, children and other
relatives and dependants of such persons; to make payments
towards insurance; to set up, establish, promote, support and
maintain superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of
such persons and of their wives, husbands, widows, widowers,
children and other relatives and dependants; and to set up,
establish, promote, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees
of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or
to trustees on their behalf to enable any such purchase
schemes to be established, promoted or maintained;

To establish, promote or support any cultural or sporting
event, performance, or exhibition, and for those purposes to
subscribe or guarantee money to any body, society or
ingtitution;

To promote, establish, support or incorporate any other
company for the purpose of acquiring all or any part of the
business, property, assets or undertaking or any of the
liabilities of the Company, or of undertaking any trade or
business or activities or operations which may appear likely
to asgist or benefit the Company or to enhance the value of
any property, assets, trade or business of the Company, and to

- 4 -




(t)

(u)

{v)

(w)

(%)

(y)

place or guarantee the placing of, underwrite, subscribe for,
take, purchase, or otherwise acquire the whole or any part of
the shares or securities of any such company;

To control, manage, finance, subsidise, fund, co-ordinate or
otherwise assist any company or companies in which the Company
has a direct or indirect financial or propriety interest; to
provide secretarial, administrative, technical, commercial,
managerial and other services, facilities and assistance of
all kinds for any such company or companies; and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any
trade or business or operations of or generally with respect
to any such company or companies;

To apply for, promote and obtain any Act of Parlisment, order,
dispensation, permission, or licence of the Department of
Trade and Industry or other authority to assist the Company in
achieving its objects, or tc effect any alteration to the
Company's constitution, or for any other purpose which may
appear likely directly or indirectly to promote or further the
Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly
to prejudice or harm the Company's interests;

To enter into any arrangements with any government or
authority (supreme, municipal, local or other) that may seem
conducive to the furtherance of the Company's trades or
businesgses or any of them; to obtain from any such government
or authority any charters, decrees, licences, rights,
privileges, permissions, or concessions; and to carry out,
exercise, enjoy, observe and comply with any such
arrangements, charters, decrees, licences, rights, privileges,
permissions, and concessions;

To distribute in specie or otherwise any property or assets of
the Company among its members and particularly the shares,
debentures or other securities of any other company or
companies formed or intended to take over the whole or any
part of the property, assets or liasbilities of the Company.

To procure the Company to be registered or recognised in any
part of the world;

To do all or any of the above in any part of the world and
either as principals, agents, trustees contractors, nominees,




(z)

. BUT SO THAT:

(1)

(ii)

or otherwise, and by or through agents, brokers,
sub-contractors, trustees, nominees or otherwise, and either
alone or in conjunction with others; and

To do all other things as may be deemed incidental or
conducive to, or consequential upon, any of the trades or
businesses of the Company.

The objects specified in any sub-clause of this Clause shall,
except where otherwise expressed in this Clause or where the
context otherwise requires, be in no way limited or restricted
by reference to or inference from the terms of any other
sub-clause or from the name of the Company, and the terms of
each sub-clause shall be given the widest interpretation and
construction.

None of the sub-clauses of this Clause and none of the objects
therein shall be construed as being subsidiary or ancillary to
any of the objects or terms set out in any other sub-clause,
and the Company shall be fully empowered to exercise each and
every one of the objects set out in each sub-clause of this
Clause as though each sub-clause contained the objects of a
separate company.

The liability of the members is limited,

The Company's share capital is £1000 divided into 1000 ordinary 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 names.

Names and Addresses Number of Shares taken
of Subscribers by each Subscriber

R R I R R R R R R A (LI S B R )

Duly authorised repp@sentative of

Mablaw Corporate Services Limited 1
P. 0. Box 101

20 Station Road

Watford

Hertfordshire

T

D R R O I RN I S R N R}

Duly authorised representative of

Mablaw Nominees Limited 1
P. 0. Box 101

20 Station Road

Watford
Hertfordshire

Total shares taken 2
Dated 1lth July 1996

Witness to t

20 Station Road
Watford
Hertfordshire WD1 1HT

rv/SHELF /mem. 340/030796



The Companies Act 1985
(as amended by)

The Companies Act 1989

Articles of Association
of

MABLAW 340 LIMITED

MATTHEW ARNOLD & BALDWIN
Solicitors
20 Station Road
Watford
Hertfordshire WD1 1JH

Tel No. 01923 202020
Fax No. 01923 215050

Ref: RAP/mlw/MABLAW




THE COMPANIES ACT 1985

(AS AMENDED BY)

THE_COMPANIES ACT 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

MABLAW 340 LIMITED

PRELIMINARY

The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 set out in Statutory Instrument 1985
No. 805 as amended by Statutory Instrument 1985 No. 1052 ("Table A")
shall apply to and be the regulations of the Company except in so far
as they are excluded or varied or are inconsistent with these articles.

SHARE CAPITAL

2.1

2.2

The authorised share capital of the Company at the date of
incorporation is £1000 divided into 1000 Ordinary Shares of £1 each.

In regulation 2 of Table A there shall be substituted for the words
following "issued with" the words "or have attached to it such rights
or restrictions as the Company may by special resolution determine".

ALLOTMENT OF SHARES

Shares which are comprised in the authorised share capital with which
the Company is incorporated shall be under the control of the directors
who may (subject to section 80 of the Act and article 6 below) allot,
grant options over or otherwise dispose of such shares to such persons,
on such terms and in such manner as they deem fit.

Any shares which are not comprised in the authorised share capital with
which the Company is incorporated and which the directors intend to
issue shall first be offered to the existing members in proportion as
nearly as may be possible to the number of the existing shares held by
them respectively, unless the Company in general meeting shall by
special resolution otherwise direct. The offer shall be made by notice
specifying the number of sharesoffered, and limiting a 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 have been declined shall be offered in the
said proportion 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 terms in the same manner and limited by the same
period as the original offer. Any shares not accepted pursuant to such
offer or further offer or not capable of being so offered except by way
of fractions and any shares released from the provisions of this
article by any such special resolution as aforesaid shall be under the
control of the directors, who may allot, grant options over or
otherwise dispose of such shares to such persons, on such terms, and
in such manner as they deem 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 therefor than the
terms on which they were offered to the members. The foregoing
provisions of this article are to take effect subject to section 80 of
the Act.

Sections 89(1) and 90(1) to (6) inclusive shall not apply to the
Company, in accordance with section 91(1) of the Act.

The directors are hereby generally and unconditionally authorised in
accordance with section 80 of the Act to exercise any power of the
Company to allot and grant rights to subscribe for, or convert any
security into, shares of the Company up to the amount of the share
capital with which the Company is incorporated, at any time or times
during the period of five years from the date of incorporation. The
directors may, notwithstanding the expiry of the said period, allot any
shares or grant any rights in accordance with this authority, if such
allotment or grant is made pursuant to an offer or agreement so to do
made by the Company within the said period. Subject to section 80 of
the Act, this authority may at any time be renewed, varied or revoked
by an ordinary resolution of the Company in general meeting.

ISSUE OF REDEEMABLE SHARES

7.

LIEN

In regulation 3 of Table A the words "provided by the articles" shall
be omitted and the words "specified in the articles or as the Company
before the allotment of the shares may by special resolution
determine”.

The lien conferred by regulation 8 of Table A shall attach to fully
paid as well as partly paid shares, and to all shares, whether fully
paid or not, registered in the name (whether as sole registered holder
or as one of two or more joint holders) of any person indebted or under




a liability to the Company for all moneys presently payable by him or
his estate to the Company. The registration of a transfer of a share
shall operate as a waiver of any lien of the Company on that share.
Regulation 8 of Table A shall be modified in accordance with the
foregoing provisions of this article.

In regulation 8 of Table A there shall be substituted for the words
"any amount payable in respect of it" the words "all distributions and
other moneys or property attributable to it".

CALLS ON SHARES AND FORFEITURE

10.

11,

In regulation 18 of Table A there shall be added at the end of the
first sentence the words "and all expenses that may have been incurred
by the Company by reason of such non-payment".

In regulation 19 of Table A there shall be substituted for the words
g1l dividends or other moneys payable in respect of the forfeited
shares" the words "all distributions and other moneys or propertiy
attributable to it".

TRANSFER OF SHARES

12.1

Any share may be transferred to the father, mother stepfather or
stepmother of a member or to any lineal descendant of such father,
mother, stepfather or stepmother or to the wife, husband, widow or
widower of such lineal descendant (such permitted transferees being in
this article collectively called "Family"}; or to a trustee or trustees
upon any settlement for the benefit exclusively of a member or one or
more of the Family of a member; or to another member; and so that
notwithstanding article 13 hereof no such transfer as is permitted by
the preceding provisions of this article shall be refused registration
by the directors. Save as aforesaid and save as provided by sub-article
12.1.5 hereof and article 13 no share shall be transferred to any
person so long as (a) any member of the Company or (b} any person
selected by the directors is willing to purchase the same pursuant to
the following provisions and any transfer not made pursuant to such
provisions shall be void and of no effect and the directors shall
decline to sanction the registration thereof:-

12.1.1 A member of the Company {"the Proposing Transferor") desiring
to transfer or assign any share or shares in the Company or
any interest or right therein shall give notice in writing ("a
Trangfer Notice") to the Company that he desires to transfer
the same stating (a)} the price at which he proposes to
transfer the same {"the Transfer Price"} and (b) the minimum




12.1.2

number of shares (if any)} which must be accepted by a
prospective transferee or transferees as acondition precedent
of the offer to be made by the Company under articles 12.1.2
hereof. Such notice shall constitutethe Company his agent for
sale of the share or shares at theTransfer Price, subject to
the condition precedent {(if any)and on the terms hereinafter
contained. The share or sharesor any of them comprised in a
Transfer Notice arehereinafter called "Sale Shares".

The Sale Shares shall in the first place and not more than one
month after service on the Company of the Transfer Notice in
question be offered by the Company in writing and subject to
any condition precedent referred to in article 12.1.1 for sale
at the Transfer Price to such persons (other than the
Proposing Transferor} who are members of the Company at the
date of the offer by the Company in proportion as nearly as
the circumstances admit, to the number of shares held by them
respectively ("the Quota Offer") and the Quota Offer shall
inform each such member of the Company that he may in addition
offer to purchase such number of Sale Shares above his Quota
Offer {not exceeding the number of Sale Shares less his Quota
Offer) as he may desire {"Excess Sale Shares"}. The Quota
Offer shall in each case limit the time (being not more than
three months after service on the Company of the Transfer
Notice in question} within which the same is open for
acceptance and if not so accepted shall be deemed to be
declined. A member of the Company may accept the Quota Offer
or any part thereof. Any Sale Shares not accepted as aforesaid
under the Quota Offer shall be allocated by the directors
amongst the members of the Company applying for Excess Sale
Shares as nearly as may be in proportion to the number of
shares held by them respectively (provided always that no
member of the Company shall have allocated to him a number of
Sale Shares greater than he has offered to purchase as
aforesaid) and any Excess Sale Shares not allocated as
aforesaid shall (subject as aforesaid} be allocated amongst
the members of the Company applying for Excess Sale Shares in
proportion to the number of Excess Sale Shares applied for.
The allocation of the Sale Shares under the Quota Offer and of
the Excess Sale Shares shall be notified to members of the
Company accepting the Quota Offer or offering to purchase
Excess Sale Shares not later than seven days after the last
day for acceptance of the Quota Offer and such notification
shall constitute pro tanto acceptance of the offer for Excess
Sale Shares. Any Sale Shares or Excess Sale Shares not
disposed of as aforesaid may be purchased by the Company at
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12.1.3

12.1.4

12.1.5

the Transfer Price pursuant to regulation 35 of Table A.To the
extent that such Sale Shares and/or Excess Sale Shares are not
purchased by the Company they may be disposed of at the
Transfer Price by the directors to any person or persons
{including one or more of themselves) as they think fit but so
that any such contract for disposal, (other than on a contract
by the Company to purchase Sale Shares and/or Excess Sale
Shares which should be concluded as soon as practicable having
regard to the requirement of the Act), shall be concluded not
later than fourteen days after the last day for acceptance of
the Quota Offer. The Company shall not later than twenty-one
days after the last day for acceptance of the Quota Offer
serve notice on the Proposing Transferor stating whether or
not it has found a purchaser or purchasers for the Sale
Shares.

If the Company shall give notice ("a Purchase Notice") to the
Preoposing Transferor stating that it has found a purchaser or
purchasers for the Sale Shares ("the Purchaser"), the
Proposing Transferor shall be bound on payment of the Transfer
Price to transfer the Sale Shares to the Purchaser and to
deliver up to the Company his certificate for the Sale Shares,
and if such certificate for the Sale Shares, shall comprise
any Sale Shares which he has not become bound to transfer as
aforesaid, the Company shall issue to him a certificate for
the balance of such shares.

If in any case the Proposing Transferor, after having become
bound as aforesaid, makes default in transferring the Sale
Shares the Company may receive the Transfer Price and may
authorise some person to transfer the Sale Shares to the
Purchaser, and shall thereupon (subject only to proper
stamping) cause the name of the Purchaser to be entered on the
register of members as the holder of the Sale Shares so
transferred and shall hold the Transfer Price in trust for the
Proposing Transferor. The receipt of the Company for the
Transfer Price shall be a good discharge to the Purchaser and
after his name has been entered in the register, in purported
exercise of the aforesaid power, the wvalidity of the
proceedings shall not be questioned by any person.

To the extent that the Company shall not within twenty-one
days after the last day for acceptance of the Quota Offer give
a Purchase Notice to the Proposing Transferor in the manner
aforesaid in respect of all the Sale Shares, the Proposing
Transferor shall at any time within three months after the




13.

14,

expiration of the said twenty-one days, subject to any lien
which the Company may have, be at liberty to sell and transfer
the Sale Shares in respect of which he has not been given a
Purchase Notice as aforesaid to any person or persons and at
any price, not being less than the Transfer Price.

Subject to the provisions of article 12 and article 14 no transfer of
any share in the capital of the Company shall be made or registered
without the previous sanction of the directors who may without
assigning any reason decline to give any such sanction.

The restrictions on transfer contained in articles 12 and 13 shall not
apply to any instrument of transfer deposited at the registered office
of the Company together with the consent in writing of all the members
of the Company to such transfer being registered.

TRANSMISSION OF SHARES

15.1

15.2

Any person recognised by the Company as being entitled to shares on the
death of a member and/or the trustee in bankruptcy of a member may upon
such evidence being produced as may from time to time properly be
required by the directors:-

15.1.1 elect to be registered himself as a holder of the shares
byserving notice in writing on the Company that he so elects;
or

15.1.2 elect to have some other person registered as the holder ofthe
shares by executing such a transfer thereof as ispermitted by
the first sentence of article 12 or has the consent of all the
members of the Company under article 14; or

15.1.3 give a Transfer Notice (as that expression is defined in
article 12 in respect thereof).

and such election transfer or Transfer Notice shall have effect as if
made or given by the member immediately before his death or bankruptcy
{(as the case may be).

The directors may by notice in writing call upon the legal personal
representative or representatives of a deceased member, or the trustee
in bankruptcy of a bankrupt member, to make an election as set out in
article 15.1, and if he or they shall fail to do so within fourteen
days after service of such notice he or they shall be deemed to have
given a Transfer Notice (as that expression is defined in article 12)
in respect of all shares in the Company held by such deceased or




15.3

15.4

bankrupt member having effect as if made by the member immediately
before his death or bankruptcy (as the case may be).

Any deemed Transfer Notice pursuant to article 15.2 above shall be at
such price for each share transferred as shall be agreed in writing
between the legal personal representative or representatives of a
deceased member or the trustee in bankruptcy of a bankrupt member {as
the case may be) and the remaining members (together called "the
parties”) or in the absence of such agreement within 21 days after the
Transfer Notice shall have been deemed to have been served then at a
price determined by an independent Chartered Accountant of not less
than five years standing ("the Expert”) who shall be nominated by
agreement between the parties or failing such nomination within 14 days
after the written request of any member to the others therefor
nominated at the request of any of them by the President for the time
being of the Institute of Chartered Accountants in England and Wales.
The Expert shall act as an expert and not as an arbitrator and his
written determination shall be final and binding on the parties.

The following proviso shall be added at the end of regulation 31 of
Table A:-

"Provided always that the directors may at any time give notice to such
person requiring him to make such an election as is mentioned in
article 15.1 above and if such notice is not complied with within 14
days the directors may thereafter withhold payment of all dividends,
bonuses or other moneys payable in respect of the share until the
requirements of the notice have been complied with".

ALTERATION OF SHARE CAPITAL

16.

17.

In regulation 32 of Table A there shall be inserted after the words
"the resolution may" in paragraph (c) the following:-~ "(if it is a
special resolution)”.

In regulation 33 of Table A the following shall be omitted "{including,
subject to the provisions of the Act, the company)”.

NOTICE OF GENERAL MEETING

18.

A notice convening a general meeting shall be required to specify the
general nature of the business to be transacted only in the case of
special business and regulation 38 of Table A shall be modified
accordingly. All business shall be deemed special that is transacted
at an extraordinary general meeting, and also all that is transacted
at an annual general meeting with the exception of declaring a




dividend, the consideration of the Accounts, balance sheets and the
reports of the directors and the auditors, and the appointment or
re-appointnent of, and the fixing of the remuneration of, the auditors.

PROCEEDINGS AT GENERAL MEETINGS

19.

20.

2%.

In regulation 40 of Table A the words "at the time when the meeting
proceeds to business™ shall be added to the end of the first sentence.

If a quorum is not present within half an hour from the time appointed
for the meeting, the meeting shall stand adjourned to the same day in
the next week at the same time and place or to such time and place as
the directors may determine. If at the adjourned meeting a quorum is
not present within half an hour from the time appointed for the
adjourned meeting, the adjourned meeting shall be dissolved.

Regulation 41 of Table A shall not apply to the Company.

VOTES OF MEMBERS

22.

23.

Regulation 54 of Table A shall not apply to the Company.

Subject to any rights or restrictions for the time being attached to
any class or classes of shares, on a show of hands every member who
{being an individual) is present in person or by proxy or (being a
corporation) is present by a duly authorised representative shall have
one vote and on a poll every member who (being an individual) is
present in person or by proxy or (being a corporation) is present by
a duly authorised representative shall have one vote for each share of
which he is the holder.

NUMBER OF DIRECTQORS

25,

25,

In regulation 62{a) of Table A the words "not less than 48 hours" shall
be deleted where they appear in the third line from the top of that
clause and there shall be substituted the words "at any time".

Regulation 64 of Table A shall not apply to the Company. The maximum
and minimum number of directors may from time to time be determined by
ordinary resolution. Subject to and in default of any such
determination the number of directors shall not be subject to any
maximum but shall be not less than one. Whenever the minimum number of
directors is one, a sole director shall have authority to exercise all
the powers and discretions expressed by Table A and these articles to
be conferred on the directors generally, and regulation 89 of Table A
shall be modified accordingly.




APPOINTMENT AND RETIREMENT CF DIRECTORS

26.

27.

28,

29,

30.

31.

Regulations 73 to 80 inclusive of Table A shall not apply to the
Company.

Subject to article 25 above, the Company may by ordinary resolution
appoint any person who is willing to act to be a director, either to
fill a vacancy or as an additional director.

The directors may appoint a person who is willing to act to be a
director, either to fill a vacancy or as an additional director,
provided that the appointment doces not cause the number of directors
to exceed any number determined in accordance with article 25 above as
the maximum number of directors for the time being in force.

A member or members holding a majority in nominal amount of the issued
ordinary shares for the time being in the Company shall have power at
any time from time to time to appoint any person as a director either
as an additional director or to fill any vacancy and to remove from
office any director howscever appointed. Any such appointment or
removal shall be effected by an instrument in writing signed by the
member or members making the same or in the case of a member being a
company signed by one of its directors on its behalf, and it may
consist of several documents in the like form each signed by or on
behalf of a member as aforesaid and shall take effect upon
communication to the registered office of the Company by physical
delivery or by any public or private means of telecommunicstion which
produces an independent written facsimile or other documentary record
of what is communicated.

In regulation 67 of Table A all words after "his appointor ceases to
be a director" shall be omitted.

A director or alternate director shall not require a share
qualification but nevertheless shall be entitled to attend and speak
at any general meeting of the Company and at any separate meeting of
the holders of any class of shares in the Company.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

32.

33.

Any person may be appointed a director whatever his age and he shall
not be required to vacate his office by reason only of his attaining
or having attained the age of seventy years.

In regulation 81 of Table A there shall be inserted in paragraph (d)
after the words "to the company" the words "“sent to or left at the



34.

office".

The following new paragraph (f) shall be added at the end of regulation
81 of Table A:

() he becomes incapable by reason of illness or injury for a
continuous period of not less than 3 months of managing and
aduinistering his property and affairs.”

PROCEEDINGS OF DIRECTORS

35.

36.

37.1

38.

A director may (subject to complying with the relevant provisions of
the Act) vote at any meeting of the directors or of a committee of the
directors on any resclution, notwithstanding that it in any way
concerns, affects 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 resolution his vote shall be counted; and in relation to any
such resolution he shall (whether or not he shall vote on the same) be
taken into account in calculating the quorum present at the meeting.

If and so long as there is a sole director the quorum necessary for the
transaction of business of the director shall be one., If and so long
as there is more than one directeor the gquorum necessary for the
transaction of business of the directors may be fixed by the directors,
and unless so fixed shall be two. A person who holds office only as an
alternate director shall, if his appointor is not present, be counted
in the quorum,

For the purposes of determining whether a quorum for the transaction
of business of the directors exists:-

37.1.1 in the case of a resolution agreed by directors in telephonic
or audio visual communication, all such directors shall be
counted in the quorum; and

37.1.2 in the case of a meeting of directors in addition to the
directors present at the meeting, any director in telephonic
or audio visual communication with such meeting shall be
counted in the quorum.

A resolution in writing signed by all or a majority of the directors
entitled to notice of a meeting of the directors shall be as valid and
effective as if it had been passed at a meeting of the directors duly
called and constituted and may consist of several documents in the like
form each signed by one or more of the directors and any such documents
may be delivered personally, sent by post or facgsimile transmission,
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DIRECTORS HOLDING EXECUTIVE OFFICE

39.

4o.

41,

42,

The directors may from time to time appoint any one or more of their
body to be holder of any executive office for such period and on such
terms and with or without such title or titles (including but not
limited to chairman, vice or deputy chairman, managing director, chief
executive and joint, deputy or assistant managing director or chief
executive) as they think fit. A director holding any such office
(whether appointed as aforesaid or otherwise) shall (subject to the
terms of any contract between him and the Company)} be subject to the
same provisions as to resignation and removal as the other directors
and if the other directors resolve that his term of office as holder
of such executive office as aforesaid be determined, his appointment
as such shall ipso facto determine.

A director appointed to any such office shall receive such remuneration
(whether by way of salary, commission, participation in profits,
provision for retirement or insurance benefit, or partly in one way and
partly in another, or otherwise) as the directors may determine.

The directors may entrust to and confer upon any director appointed to
any such office any of the powers exercisable by them as directors,
other than the power to issue allot make calls or forfeit shares, upon
such terms and conditions and with such restrictions as they think fit,
and either collaterally with or to the exclusion of their own powers,
and may from time to time revoke, withdraw, alter or vary all or any
of such powers.

Regulations 94 to 97 inclusive of Table A shall not apply to the
Company .

DIVIDENDS

43,

In regulation 104 of Table A there shall be inserted after the words
"as from a particular date" the words "or to a particular extent".

INDEMNITY

h,

Every director or other officer of the Company shall be indemnified out
of the assets of the Company against all losses or ligbilities 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 c¢ivil or
criminal, in which judgment is give in his favour or in which he is
acquitted or in connection with any application under section 144 or
section 727 of the Act in which relief is granted to him by the Court,
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45.

NOTICES

46.1

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 shall only have effect in so far as its provisions are not
rendered void by section 310 of the Act, and is without prejudice to
any indemnity to which a director or other officer may otherwise be
entitled. The Board of Directors shall be entitled to effect a policy
or policies of insurance and/or indemnity in respect of its officers,
employees, agents and others against all liabilities which they might
incur as a consequence of their acts, omissions, negligence or
otherwise which policies shall be at the expense of the Company.

Regulation 118 of Table A shall not apply to the Company.

The following regulations of Table A shall apply as amended by this
article:-~

46.1.1 the third sentence of regulation 88 shall be deemed deleted;

46.1.2 the last sentence of regulation 112 shall be deemed deleted;
and

46.1.3 in regulation 116 there shall be deemed deleted the words
"within the United Kingdonm".
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Names and Addresses Number of Shares taken
of Subscribers by each Subscriber

Duly authorised representativeio
Mablaw Corporate Services Limited 1
P. 0. Box 101

20 Station Road

Watford

Hertfordshire

Duly authorised representative of

Mablaw Nominees Limited 1
P. 0. Box 101

20 Station Road

Watford

Hertfordshire

Total shares taken 2

Dated 11lth July 1996

20 Station Road
Watford
Hertfordshire WD1 1HT
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