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Do solemnly and sincerely declare that I am (@) ..éx....fe o

——

i N

Limited,

............

and That all the requirements of the Companies Act, 1948, in
respect of matters precedent to the registration of the said Compe;ny
and. incidental thereto have been complied with, And I make this
solemn Declaration conscientiously helieving the same to be true
and by virtue of the provisions of the “Statutoryg Declarations

Ast, 1835."

, ‘ &

Cad ’ -
7. hrry At
PO inf b AIUSUNY AY S oS e ERERE LA RRII AR OO0

S P

thcea—?/ 2 ~day of.

one thousand nine hundred and forty-£re=e.

T

Mose TP y
before me, | \

(hy A Comimissioner for Oa.ths./ Lo -

e

{a) “A Solicitor of the Supreme Court” (or @ Sceflund “by a Solicitor”)
"engaged in the formation "or “A person named in the Articles of Association
&5 a Director or Secretary.”

(b} or Notary Public ar Justice of the Pence.
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LIMITED.

STATEMENT of the Nominal Capital made pursuvant to s. 112 of the
Stamp Act, 1891, (NOTE—The Stamp Duty on the Nominal Capital is Ten

shillings for every £100 or fraction of £100—Section 4l, Finance Act, 1933.)

1

This Statenment is to be filed with the Memorandum of Association,

or other Document; when the Company is registered.
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The MOMINAL CAPITAL of ...
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is £ 102
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Limited

The name of the Company is "BASTION

PRODUCTS LIMITED".

2.

will be situate in England.

3.

The Registered Office of +the Company

The objects for which the Company is

egstablished sre -

(a) To caryry on business

(b)

a8 manufacturors
of, and deslers in, buthons, buckles,
catches, pins,festeners, ormements, and
tailors',dregemakers', furriers',milli-
ners!, hatters' and ¢ostumiers!, requi-

sites of all Iinds and to carry on busi-

ness as nmanufacturera oi,and dealers in,
bone, ivory, celluloid, fancy goods,bnd
similar articles.

To carry on business as goldsmiths,
gilversmithas, platers, metal and alloy
makers and workers, leather goods manu-
facturers, workers; boot and shoe deal-
ers, teailors, dressmekers, costumlers,
furriers, glovers,; hatters, drapers,
milliners,
fitters ond storekeepers.

clothiers, and general ouli-

‘.
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(e)

(£)

{g)

(h)

To carry on any other tusinass of any
description which may be capeble of being
sdvantageously carried on in connection
with or ancillary to the objects of the
Company or any of them.

To purchase, sell, exchange, improve,
mortgage, charge, rent, let on lease,
hires,; surrender, license, accept sur-
renders nf, and otherwvise acquire and
deal with any freehold, leasehold or
other property, chattels. and effects,
erect, pull down, repalr, alter,develop
or otherwise deal with any building or
puiidings and adapt the same for the
purposes of the Company's business.

To purchase or otherwise acguirs all or
any part of the business or assets of
any person, firm oIr companly, carrylng
on or formed to carry on any business,
which this Company 1s authorlsed to
carry on or possessed of property sul t-
gble to the purposes of this Company
and to pay cash or to lssue any shares,
stocks, debentures or debenture stock
of this Company as the considaration for
sach purchase or sequisition and to
undertake any liabilitier or obllgations
relgting to the businers or property so
purchased or acquired.

To apply for, purchase or otherwlse
acqulre any patents,licenses or conces-
sions which mey be capable of Lelngdealt
with by the Company, or be deemed to
benefit the Company and to grant rights
thereout.

Po sell, let,license, develop or other-
wise deal with the undertaking, or all
or any part of the property or assets
of the Company, upon such terms as the
Compeny may approve,with power to accept
gheres, debentures or securitles of, or
interests in, any other company.

To inveat and deal with the moneys of
the Company not immedlately reguired
for the purponses of the Company in or
upon such securities and subject to such
condi tions as may seem sxpedient.
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(1)

(J)

(k)

(1)

{(m)

{n)

(o)

To lend monay bo such pergons,upon such
terms and with or without gecurli ty and
gubject %o such condi tions as may seem
deslrable.

To guarantes the payment of any deben-~
tures,debenture stoek, bondsmortgages,
oharges,obligations,interest,dividends,
gecuri ties,moneys oI shares or the per-
formance of contracts or engagements of
gny o ther company ov person,and %o glve
inden il ties snd guarantees of all kinds
and Lo enbter I1nto par tnership or any
jolnt purse arrangement with any person,
persons, firm o¥r company, having for
its objects similar objects to those of
this Company or any of them .

To borrow or relse monsy in such manner
as the Gompany shall think fit, and in
particular, Dy the i1gsue of debentures
or debenture stock, charged upon all or
any of the Gompany's proper ty,both pre-
gent and future, including its uncalled
capl tal, and to ro«-j ssue any Debentures
at any time pald off.

To draw, make,accept, endorse,discount,
exacute and lssus promi gsory notes,bllls
of exchange, debentures, warrants, and
other negotiable documents.

To purchase,subscribe for, or otherwl se
acquire and hold shares,stocks or o ther
interests in,or obligations of any other
company or corporation.

To remunerate aily pergon Oor company for
gervices rendered Or to be rendered in
placing or saoolsting to place any of the
shares in the Compeny's capltal or any
debenturas, debenturse stoock or other
gecurities of the Company or inox about
the formatbion or promotion of the GCompany
or the conduct of 1 ts buglness.

To pay out of the funds of the Gompany
all costs and expenacsd of or inecidental
to the formation and reglstration of
the Compsny and tho 4 ysue of i ts capl tal
and debentures ineluding brokerage and
commi ssion.
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{p) To promote or aid in the promotion of
any companywx*companies for the purpose
of acquiring all or any of the property
rights and 1iabilities of this Company
or for any other purpose which may pecm
ddrectly or indirectly calculated to
advance the lnterests of this Company.

(q) To esteblish and support and ald in the
ogtablistment and support of funds or
trusts calculated %o venefit employses
or ex-employees of the Compeny including
any Director holding & salsried office
or employment in the Company) or the
dependents or connections of such persons
snd to grant pensions and allowvances to
any such persons.

(r) To remunerate the Directors of the Come
pany in any manner the Company may think
fi 4t and to pay or provide pensions for
or make payments to or for the benefit
of Directors and ex=Directors of the Com-
pany or their dependents or connections.

(s) To distridbute any propertyof the Company
in specie smc1g the members.

(t) To do all such other things as are in~
cidental or conducive to the attainment
of the sbove objects or any of them.

It is declared that the foregoing sub-claunses
shall be construed independently of each other
and none of the objects therein mentioned shall
be deemed to be merely subsldlary to the objeots
contegined in any other sub=clausge.

4, The liability of the members is limited,

5. The Share Capitel of the Company lis £100
divided into 100 Shares of &1 each, wilth power
to increase or to divide the shares in the capi-
tal for the time belng, into different classis
having such rlghts, privileges and advantages
a8 to voting and otherwlse, as the Articles of
sssociation may from time to tims prescribe.
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WE, the several persons whose nomes and addresses
ara subseribed are desirous of being formed into

a Company in pursuence of this

Memorandum of

Associatlon,and we respectively agree to take the

pumber of shares in the capltal
set oppogite our respective names.

of the Oompany

NAMES, ADDRESSES AND DRSCRIPTIONS
of SUBSCRIBERS.

Fumber of
Shares token
by each
Supacriter.
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DATED this 2! day of X
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Bastion Products Limited

PRELIMI NARY.

1., Subject as hereinafter provided the
Ttegulations set out in Part 11 of Table "A"
in the Pirst "Schedule to the Companies Act,
1948 {including the Regulatlons referred to in
Glauge 1 thereof) shall apply to thias Companhy.

2, The following clauses of Part 1 of the
geid Table "A" ghall not apply to this Company
videliocet :~ 24, 53, 58, 60, 75, 79, g4(2),
84(4), 89, 90, 91, 92 and 93.

PRIVATE COMTANY,

3. The Companyisa Private Company within
the meaning of the aAct.

4. The Directors may allot or otherwlse
dispose of the ghaves of the Company to such
pergons and for such conglderation, and upon
such terms end conditions as they may deter-
mine, but so that, except as provided by the
Stetutes, ne shares shall be issued at a dls-
count.

U



LLIEN.

5. The Lien conferred DY Glange 1l of Part
I of Table "A" shall attach to all shares,
whether fully psid or not and to all shares
registered in the name of any person indebted
op under iiability to the Company whe ther he
be the sole holder thersof or one of two or
more joint holders.

TRANSFER OF SHARES.

6. 0lause & of Part IT of Table "a' shall
not apply to any trangfer to a person who ls
already a member of the Company.

7. i Nember desiring to transfor ahares
o therwi se than to a person Wwho ia already a
member of the Company shall glve notice in
writing of such intention to the Directors of
the Company giving partl culars of the shares
in question. The Directors =as agents for the
member glving such notice may dispose of such
stares or any of tnem to members of the Coxmpany
at a price to be agreed between the transfsror
and the Directors, or feiling agreement, at a
price fixed by the auditors of the Compeny as
the faly velue thereof. If within twenty-elght
days from the date of the gaid notice the Dir-
ectore are uvngble to find a member or menbers
willing to purchase all such shares, the trans-
feror may, subject to Clause & of Part IT of
Pable "A", dlspose of go many of sach shares as
shall remaln undigpoged of in any manner he may
think fit within three montbg from the date of
the sald motice.

PROGEEDLNGS AT GENERAL MEETLNGS.

8. Av any General Meetingaresolution put
to the vote of the meeting shall be declded on
a show nf hands unless a poll i3 (before ox on
the declaration of the result of the show of
hands) demended by the Chslrman or by any mem-
ber prescnt ln person or by Proxy. Unless a
roll be so demanded adeclaration by the Chalr-
man that a resclution has on a show of hands
bern carried or carried unanimously, or by a
partioular mejord ty, or losb end an sntry to
*hat effect in tue ook contalning the mimites
of the procesdings of the Compgny shall be con-
plusive evidence of the fact without proof of

the mamber or proportlon of tne votle ecorde
in favour of or apgslnst such resolu tfoﬁ.c cflr.'h%

demand for a poll mgy be withdrawn.

be I
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SECRETARY .

9., The first Secretary of the Company shall
be B. Matz.

DIRKCTORS.,

10, The number of Directors shall no{: be
less i:-han one or more than five and the nsme of
the first Directur shall be M. Brodsky.

11. A perso. may be appointed a Director
notwithstanding tVvat he shall have attained the
age of 70 3cars &..1 no Director shall be liable
50 vacate office by reason of his attaining that
or any obther age.

12, Subject to the provisions of Section
199 of the Aet, a Director may contract with
and participate in the profits of any contract
or arrangement with the Company as if he were
not a Dirvector. A Director shall alsobe capable
of vobing in respect of such contract or ar-
rangement, where he has previocusly disclosed
his ipberest +o the Company, or in respect of
his appointment to any oifice orplace of profik
under the Company or of the arrangement of thc
terms thereof and may be counted in the guorum
at any meeting at which auy such matter is con-
sidered.

BORROWING PCYVERS OF DIRECTORS.

1%, The Directors may exercise -all the
powers of the Company to0 borrow money, whether
in excess of the nominal cmount of the share
capital ¢f the Company for the time being isgued
or not, ard to mortgage or charge 1its under-
taking property and ancalled c¢opital, or any
part thereof, and to issue debentures, deben—~
ture stozk, and other securities whather out-
rigat or as security Ter ~ay debt lisbility or
obligasion of the Compo.uy ¢ of any third party.

ALTERNATH DIRECTOR.,

14, Any Director belng or being abhout to
go abroac may by noticeé in writing to the Com-
paay appoLit some other person tobe his alber-
nate or Substitute birector during his absence,
such slternate Dimsctor having in all respects
the seme rights end powers &s ‘-t:he Appointor.
Any persor. who ha. been S0 appointed may te,
in like maaner, removed by the person who ap-~
pointed hin.




INDEMNT TY,
1. Subjest to Sectlon 205 of the Act and Povsh
in wddition %o such indemnity as 1o contained e
in Clause 126 of Part I of Table AN . every
Director, officer, or official of the Company,
shall pe indemnified out of the funds of the
Gompany against all costs, charges, Jlosdes,
expenses and liabilitles incurred by him in the
execution snd dischorge of his dutles or in

relatlon thereto.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

3% Lt & 2

factrton
Y/
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DATED this 20 day of ‘W s~ 1049,
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Lertificate of Fncorporation

T Breveby Certifp, Tha

BASHTON DRODUCTS LIIEIBD. « s s s

is thic day Incorporated under the Companizs Act, 1948

and that the Company is Limited.

|k} Given under my hand at London this Phividobn .. .day of

,’ SRR One Thousind Mine Hundred ;ﬂd %‘orﬁy— A0S

:"’\'{;\/T
‘4‘" A Vel Lf ”’7“{

Reﬂzs!rar of Companies.

o Llertiicate ?mf
seceived by : S b e

! i Date 30 ~.6.~ ! «q ..
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No,~of Company: 470283 }Lf

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES REGHS?EEEB?//

| 31 DECI965
(Copy) - " :

SPECIAL RESOLUTION

- 0f -

BASTION PRLDUCTS LIMITED

Tasged the L4th day of December 19565

-

At an EXTRAORDINARY GENERAL MEETING of the above named
Gompany, duly convened, ard held on the 1l4th day of

December 1965, the following Resolution was duly ﬁaésea
as a Special Resolutioni- |

That the Wemorandum of Association of the Company
ve altered by adding at the end of Clouse 3 { § )
the following words: Yand to charge any propértias
or property of the Company in support of any
guaranteo or 4o seenre the debis Br obiigations
contracts or engégemanti/é% ai;/Qkher company or

person"
#

. (#"’/”/7 /72/2/2‘/\/\
v —
;57 47‘:‘ ’1"\-\ _ f/
"

L/

Chairman
{’:’«"k e roan il
N (R .
O
%’ ‘AA 132 .
We certify that, to the best of our knowledge and belief, |
the conditions mentloned ik subsectign (2) of section ong luni:

ard bwenbynine of %he Companies Act; 19407 are satlsfied at uc
date of this webtura and have been ﬂﬁtl?fled at all timga ﬁ%nce
Seo AGbh Gay of June L1949 - B X
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Flemorandum of Fggoriatiog

RBastion Products Limited

v
1. The name of the Company is "BASTION .~

PRODUCTS LIMITEDY..

,
Y 2. The Registered Office
will be situate in England. ,

of +the Company

‘'3, The ohiects for

ggbablished ar: .= \

which the Company is

(a) To carry on business as manufacturers
. " of, and deelexs in, bubtons, buckles,
catches, pine,fastensrs, ornaments, and
tailors!, dregsmakergirrEfurriers',nilli-
ners?, hatters! andWEq?TﬁW T T TeR L~
sites of all kinde gndikduiardy on bupi-

ness as manufacturers! of, and dealers i,

bone, ivory, celluldids-Tendy Eipds,and

gimilar articles.kwg i

p
.\ (b) To_carry on businese as goldsniths,
) silversmiths, platers, metal and alloy
makers and wnrkers, Laather goods manu-
facturers, workers, boot and shoe deal-

ers, tailors; dressmekers, costwniers,

furriers, gl@varsg hattQEE;L draperg,
milliners, clothiers, andowmeral oUbz...
fitters and Storekeeper;%?ﬁﬁjfﬁﬁﬁa' ST
Qf\ﬁf e g = e ’.E iy
Ei;ig ‘ . . p g &
\ < 7 & YRR 1960 !
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“{e)

(a)

<
T

(h)

To carry on any other buslness oﬁ any
degeription which maybe capable of being
advaniageously cerried on in connection
with or encillary to the objects of the
Gompsny or eny of them..\

To purchase, sell, exchange, improve,
mortgars, charge; pent, let on lease,
hire, surrender, licenase, accept sur-
renders of, and otherwvise acguire and
deal with any Creebhold, leasehold or
other property, chattels and effects,
erect, pull down, repalr, alter,develop
or otherwvise deal with any bullding or
buildings and sdapt the samo for the
purposes of the Company's business. i

To purchase or ctherwi se ucquire all or
any part of the buslness or agsets of
any person, firm or company, carrylng
on or formsd to carr;y on any buginess,
which tiis GCompany 1s suthorised to
cerry on or possessed of property sult-
eble to the purposes of this Company

and to pay cash or to issue any shares,

stocks, debentures or debenture stock
of this Company as the consideration for
such purchase or acquisitlon and to
undertake any liegbilitiesor obligations
relating to the business or property so
purchased or acquired.x\

To apply for, pdrchase oOr otherwl se
acquire any patents,licenses or conces-
sions which may be capable of belngdeal®
with by the Company, or be deemed %o
peneflit the Company and to grant rights
thereout. >

To sell, Lef,license, develop or other-
wige deal with the undertaking, or all
or any part of the property or asseta
of the Company, upon suech terms as the
Gompany may approve,with power to accept
shares, detontures or securities of, or
interests in, any other company. A

To invea. and deal with +the moneys of
the Company not immediately reyguired
for the purposzs o¢f the Company in or
upon cuch securities and subject to such
sondl tions as may seem expedient. .

o
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{1) To lend money to such persons,upon such
terma and with orr without securlty and
subject ©o such conditions as may seem
desirable. i

To guarantee the payment or any debsntures, dsbenture stock,
bondstmprtgages,charges,obligations,interast,dividends,
Securities, moneys or shares or the performance of contracts
or engagemenis of any other company or person and to give
indemnities and guarantees of all kinds and to enter into
rartnership or any joint purse arrangement with any person,

persons, firm or qompany, having for its objects similar

objectis to those of this Company or any of them, and to
charge any properties or property of the Company in supp
of any guarantee or to secure the debis or obligations
contracis or engagements of any other company or person.

(k) To borrow or ralse money in such manner
as the Company shall think £fit, and in
particular, by the lssue of debentures
or debenture shtock, charged upon all or
any of the Company's propsrty,both pre-
sent and future, including 1%s uncalled
capltal; and to re-issue any Debentures
ab any time pald off.

{1) T draw, make,accept, endorse,discount,

' execute and isavue promissory notes,bllls
of exchange, debentures, warrants, and
other negotiable docwnen’q;{,

() To purchmse,subscribe for, or otherwlise
scquire and hold shares,stocks or other
interests in,or obligations of any other
company or corporatlon.

{n), To remunerste any person or company for
* gervices rendersd or to be rendered in
placing or asslstlng to place any of the
shares in the Gompany's capltal or any
Aebeantures, debenture stock or other
sacurl tles of the fompeny or lnor about
the formation or promotlion of the Company

or the conduct of its business. ..

) out of the funds of the Company
(g) ﬁlpﬁgsts and expenges of or incidental
to the formation and reglsiration of

the Company end tho Lssue of its capl tal
and debentures inelnding brokerage and

commission. &
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{p) To promote or ald in the promotlon of
any company or companies for the purpose
of scquiring all or any of the property
rlghts and liabilities of this Company
or for any other purpose which may seem
directly or indirectly calculated to :
advance the interests of this Company. «\

To establish and suppori and ald in the

establi stment and support of funds or

trusts calculated to beneflt employees
or ex~employses of the Company (necluding
any Director holding a salaried office

or employment in the Company) or the

dependents or connectdons of such persons

snd to grant pensions and allovances to
any such persons.

{q)

1K

To remunerate the Directors of the Com-
“ pany in any manner the Company may think
fit and to pay or provide pensions Jfor
or make payments to ox for the benefit
of Directors end ex=Directorsocf the Com-~ -
pany or their dspendents or cannecﬁ.onsw’

¢s)

e
<,

To distribute eny propertyof
in specie smong the members.

To do all such other things

Elge Company

as are in-

cldental or conducive to the attairment
of the above objects or any of them. X

"It is Geclared that the foregoing sub-clauses
shall be construed independently of each other
and nene of the objects thereln mentloned shall
be deemed to be merely subsidiary to the objects
contalned in any other sub~-clause. N

4, The liablilty of the mewbers is 1imited.,\

5, The Share Capl tel of the Company la £100~7
divided into 100 - Shares of £1 each, with power
to ineremse or to divide the shares in the capli-
tal for the time being, into different classes
having such rights, privileges and asdvantages
a3 to wvoting and otherwise, as the Artlcles of

Asnocistion may from time to time prescribe.

/

cembiidied 1t % Lhe insersicn clause (1) i ﬁ?}q’ted
by Tefborps 0 proen.d.
1% \\
Seepd ted e be vt wopy of the semorandem of
avads slen oo coonded o g1el .{e,:ctslu}z’:i.on vernsed
7
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THE COMDANITS_ ACT 1948 to 1967 Y

3 COMPANY LIMITED BY SHARES

SPECIAL/ RESOLUTLONS

of

BASTION PRODUCTS LlMITED/ﬁ‘

Passed the 3rd day of November, 1972

T
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At an Extraordinary General Meeting of the Members of

the above~named Company at which all the Members of the
Company were present sund unanimonsly agreed to waive the
stptutory provisions as to notice held at Fredhwoter House,
158/162 Shaftesbury Avenue, London WC2H 8HR on 3rd day of
Novomber 1972, the Fellowing resolutions were proposed and
pasgad as Speciial Reseiutions:—~
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1.

4.

et the shjects of the Company be amended so that they be
avpreyriote to the Cowpary's principal aetivity of property trading.

fhat the Memorandum of Associabion of the Company be altered
aceordi ngly by the deletion in their entirety of the words at present
appoaring in Clause 3 and of the sub-clauses attaching thereto and the
substitution therefor of the Lollowing:

B,

=
.

The objects for which the Company is established are:

To purchase, sell, hold, teke on lease, or in exchange, or
othervise acquire and deal in any lands ov buildings where-
ever situate, or rights or interests therein or connected
thereswith, and to nanage, OT let the same or any part there-
of as a bnilding estate and to construet and erect houses,
flats, and buildings of any kind thereon; to lay roads and
pleasure gardens and recreaticn grounds; 40 pull down,

alter or improve buildings; to plant, drain or otherwise
jmprove the land or any part thereof; 4o construct equip and
carry on works for the manufacture of gas and electricity,

and to lay mains and pipes, install services and earry on

the business of the provision and supply of electricity and
gas; 1o construect reservoirs and waterworks, to lay mains and
pipes and supply water; Lo provide and fix electric, gas and
water fittings, to install central heating, and to carry on
business ag builders and decorators, demolition and excavation
contractors, joiners, plumbers, engineers, electricians,
sgnitary engineers, merchants and dealers in builders and
decorators' requisites of all kinds, serap motal merchants,
plent hire cantractors, irunmongers, haulage contractors, and
lond and estate agents .nd managexrs.

To carry on any other business which in the opinion of the
Directors of the Compuny miuy seed capable of being conveniently
carried on in connection with or as nncillary to any of the
ubove businesses or to be calculated directi, or indirectly to
enhapce the value of or render profitable any of the property
of the Company or to further any of its objects,

To build, conrtruct, maintain, alter, enlarge, pull doxn,
remove or replace any baildings, works, plant and machinery
necessary or converient ¢rr the business of ihe Company or to
join with any person, firm or company in doing any of the
things aforesaid.

P purchase, bLale on lense, oXchange, hire or otherwise mecguixe
{or any estate ox interost any real or personnl property and
any rights or privileges which the Company muy think necessary
or convonient for the purposes of ils business. )

o horrovw or wnise money U gueh terms and on such security
as may be considered expedient and in particuler by the issue
or deposit of debentnres or deventure stock (whether perpetual
0. no%) and to secure the repiayment of any money borroved,
raised, or owing by mortgage charge or lien upon the vhole or
any part of the yndertaking property and assets of the Tompany,
both present and fubure, ineluding its uncalled cepival.

o apply for, purekase Or otherwise wequire any pacents,
licences and the Like, conforring an exclusive o1 non-exclusive
or limited right of nsex or uay sperot or other information ns
to nny invention whieh may seem eopable of being used for any
o the purpeses of the Comwpany or the gequisition uf whieh

/Continued . . 2
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may aecm calenlated direetly or indirveetly to bonefit the
lamphny, o to use, exersise, develop, grant licencec in
vecpert nf, o etherwide turn te aceount siy righis and
information so ncquirved,

To yurshase, subseribe for or silorwise acguire and hold and
dsal with eny shares, stochs or securjties of any otfher

sompany or copperabion laving ubjects wholly or in part

gimilar to the objects of the Compuny or carrying on any
business erpable of heing rondueted so as divectly or indirectly
to henofit the tompany.

To irsue, place, underurite, or guarantes the subscription of
or concur or assist in the issuing or placing, underwriting
or guaronteeing the subscription of shares, debentures,
debenture stock, bonds, stoecks and securities of any company
vhether Zsmited or unlimited or incorporated by Act of
Parliament or otherwise, at such times and upon such tarms
and conditions as to remuneration and otherwiege as may be
agregd upon.

To invest and deal with the moneys of the Company not imnediate-
ely required for the purposes of its business in or upon

such investments end seeurities and in such manner as may

from time to time bc considered expedient and to dispose of

or vary any such investments or securities,

Tu lend money wr give credit to such persons firms or companies
and on guch terms as may be considered expedient and to recdive
money ou deposit or loan from and give gusranitces or become
security for any persoms, {irms and compenies and to charge

any properties or property of the Company in suppoxt af any
guarantees or to secure the debits ox obligations contracts or
engagepents of any other cumpany or person.

Te guarantee support or secure either with or without consid-
ergtion the payment of any debentuxes, dehenture stock, bonds,
mortguges, charges, obligutions, interest, dividends,
securities, moneys or shares or the performance of contracts
or engagements of any other compr.y or person whether
sraociated with the Company or net, and in particular {but
without prejudice %o the generality of the foregoing) of any
company whieh is, for the time being, the Company's holding
company as defined by Section 154 of the Companies Act 1948 or
another subsidiary as defined by the said section of the
Company's holding company or otherwise assosisted with the
Company in business and to give indemnities and guaraniees of
8ll kinds ard by way of security as aforesaid either with or
without consideratien to mortgage and cherge the undertiaking
and all or any of the renl and personal property and assets
present or future, to issue debentures and debenture stock

end collateral or further te secure any securities of the
Company by & Trust Deed or other assurance and {o enter into
partonership or any joint purse arrapgemeni with any person,
persens, firm or company.

To enter inte partwership or into eny =rranfiement for sharing
profits or to amelgamate with any person firm oxr cempany

[Continved ., , 3
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CHTR, NGB A PLapan sHE L6 Parry on bRy bucinesy which tho
fingseny 18 andbesived Vo earry om oo apy husinoss or
tranepntion vapablo of being condneted ae es diveetiy or
indvipes 1y 1o hepefit the Cempuny,

Ta estoblish or suppori or aid in the aplablishment end suppors
of aruociations, institwtions, ¢lubo, funds, trusts end
ichemes calenlated to benefit the officers, ex-officers,
caployeoe or ax-omployces of the Couwpany or of any swbsidiary,
ull16d or agsecinted compeny or the familier, devendants ov
counections of such persons, and to grant pensions, gratuities
and allowanecs and 1o muke poyments towards incurnnee, and to
pubseribe or gunrantoc money Lor chariteble or benevolent
ehjects or for amy exhibition of for any publie, goneral or
useful objects.

To sell, exchange, lease, dispoese of, turn to sccount op

otherwise deal with the whole or any part of the undertaking /

of the Company fur such conzideration as may be considered
expsdient and in particular for shares, stock or sequrities
of any other company Tormed or lo bLe formwed.

To promote, finance or essist any other compuny for the
purpese of mequiring all er any part of the property rights and
linbilities of the Company or For any other purpese which may
seem directly ox indirectly calculated to benefit the Cempony.

To pey oll or any of the preliminary expenses of the Company
and of any company formed or premoled by the Company.

To remunerate any person firm or compuny rendering services
to the Company in Such manner as may be thought expadient. ¢

To draw, accept, enderse, negotinte, execute and issue promissory
notes, bills of exchange, serip, warranis and other tronsferable
or negotinble instruments.

To distribute smong the Members in specie any property of the
Company, or any proceeds of sale or disposition of any property
af the Company, and for svch purpose to distinguish and
separate capital from profits, but so that no distribution
amounting to & reductior of cepital be made except vith the
spnction (if any) for the time being required by law.

To wpurchasde or otherwise acquire all or eny part of tke business
or pssots of any person, firm or cumpany, carrying on or formed
to carry ou eny business, which this Company is authorised to
carry on or poszessed of property suitable tc the purposes of
thiys Compony and to pay cash or to issue any shares, atocks,
debe=ntures or debenture stock of thiz Company as the consider-
abion for such purchase or acquisition and to underinke any
liabilities or obligations releting to the business or property
s¢ purchased or acquired.

'a do all or any of the above things in eny part of the world
aither alone or in conjunction with others and either as
principals, agents, contractors, trustees or otherwise and
either by or through agents, sub-centractors, trustees or
otherwise.
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Vi %0 de i) sueh other things us way bo doemsd ineidental |
6y sonducivy to the attainment ef the above eobjeets or v
any o€ Lhop,t :

It 20 koroby declared that jo the construction of this clause epch
oub=claaee gkall be nonotrucuend independently of the other sub~glauses
Lereof and that none of the objucis mentioned in any sub~clause shall

be deomed te be moraely subsidiery 6 the objects wentiensd in any obher i
subeelauge . ‘
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ICATE OF INCORPORATION

No., 470283

I HEREBY CERTIFY that = BASTIONPRODUCTS L!MlTED‘ is

i
this day incorporated under the Companies Acts 1948 to 1967 and that

the Company is LIMITED.

— ¥

Given under my hand at London the 30th June 1949

J.D.L0ODD,

C Registrar of Companies.

SO

e
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Company Number 470283

| THE COMPANIES ACT 1948
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

& of
BASTION PRODJCTS LIMITED

: PASSED the 14th day uf Dacember 1965,

AT an EXTRAORDINARY GENERAL MEETING of the above named
Company, duly convened, and held on the 14th day of December 1965, the
following Resolution was duly passed as a Special Resolution:-

: ) THAT the Memorandum of Assuciation of the Company be altered ey
! adding at the end of Clause 3 (j) the following words:

“and to charge any proparties or property of the Company in support of
any guaranteg or to secure the debls or obligations contracts or
engagements of any other company or person.’’

@O
0. M. FRESHWATER,
Chairman.

GO

We certify that, to the best of our knowledge and belief, the conditions
mentioned iIn sub-section (2) of tection one hundred and twenty-nine of the
Companies Act, 1948, are sxtisfied at the dute of this return and have heen
satisfied at all times since the Z0th dav of June 1949,

Signed Director.
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THE COMPANIES ACTS 1948 1013967
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

o7

BASTION PRODUCTS LIMITED

-

1. The name of the Company is “BASTION PRODUCTS LIMITED."
2. Tiie Registered Office of the Company will be situate in England

3. The objucts for which the Sompany is established are:

A, To purrhase, sell, 10ld, take on leass, or in © xchange, or otherwise !
acouire and deal in any lands or buildings where-ever situate, or rights or
intarests therein or connected therewith, and to manage, or let the same
or any nart theveot as a building estatc and to constyuct and erect houses,
flats, and buildings of any kind thereon; to lay roads and pleasure gardens
and recreation grounds; to putl down, alter or improve buildings; to plant,
drain or otherwise improve the land or any part thereof; to construct
equip and carry on works for the manufavture of gas and electricity, and -
to lay mains and pipes, install services anc carry on the business of the
provision and supply of electrisity and gas; to construct reser roirs and
waterworks, tn lay mains and pepes, and supply water; to provide and fix
electric, gas and water fittings, o install centrai heating, and to carry on
husiness as builders and decarators, demclition and »¥cavation
contractors, joiners, plumbers, engineers, ~lectricians, sanitary engineers,
merchants and dealers in builders an uacorators” requisites of all kinds,
scrap metal merchants, plant hire conlractors, ironmongers, haulage
contractors and land and estate agents and rnanagers.

Bs. lo carry Ga any other business which in the opininn of the
Dirsctors of the Company may seem capable of beiny conver.. .y carried
on in connection with or a¢ ancillary to any of the above bt ses o 1o
he calculated dirently or indirectly to enhance the value oF or vender
profitable any of the property of the Company or to further am of its
uhjects.

C. ['o build, con~*=et, maintain, altei, enlarge, 2ull dloven, remove or
replace any buildings, . svks, plant and machinery necessary or convenient
$or the business of the Company or to join with any person, firm or
comparny in deing any of the things aforesaid.

. :+ purcnass, take on lease, exchange, hire or otherwise acql re for
arv orinte or interest ony eal of personal property and any righ.s or

pidsileges which the Company may think necessaryy or corvonient for he
o poses of 11s business.

£, To borrow or raise maney upeon such tarms énd on such security
an may ' considered exnedient and in oarticutar by the issuz or deposit
of debentures or debenture stock (whether perpetual or not), and to
secure the repayment of any monev borrowed, raisad or owing by
mortqage charge or lien upan the wholz or any patc o undertaking
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property and assets of the Company, both present and future, including
its uncalled capital,

F. To appiy for, purchase or otherwise acquire any pateits, licences
and the like, conferring an exclusive or non-exclusive or limited right of
user or any secrat or other information as to any invention which may
seern capable of being used for any of the purposes of the Company or the
acquisition of which may seern calculated directly or indirectly to benefit
the Company, and to use, exercise, develop, grant ficences in respaet of, or
otherwise turn to account any rights and information so acquired.

G. To purchase, subscribe for or atherwise acquire and hold and deal
with any shares, stocks or securities of any other company or corporation
having objects wholly or in part similar to the objects of the Company or
carrving on any business capable of being conducted so as directly or
indirectly to benefit the Company.

H. To issue, place, underwrite, or guarantee the subscription of or
coneur of assist in the issuing or placing, underwriting or guaranteeing the
subscription of shares, debentures, debenture stock, bonds, stocks and
securities of any sompany whether fimited or unlimited or incorporated
by Act of Parliament or otherwise, at such times and upon such terms and
conditions as to remuneration and otherwise as may be agreed upon.

L, To invest and deal wich the moneys of the Company not
immediately required for the purposes of its business in or upon such
investments and securiiies and in such manner as may from time to time
be considered expedient and to dispose of or vary any such investments or
securities.

J. To lend money or give credit to such persons firms or cumpanies
and on such terms as may be considered expedient and to receive money
on deposit or loan from and give guarantees or become security for any
sersens, firms and companies and to charge any properiies ¢r property of
the Company in support of any guarantee or to secure the debts or
obligations coptracts or engagerments of any other company or person.

K. To guarantee supnort or uecure either with or without
consideration the payment of any dehentures, debenture stock, honds,
mortgages, charges, obligaticns, interest, dividends, securities, moneys or
thares or the performanne of contracts or engazements of any cther
company or person whether associcted with the Cosmpany or not, and in
particular {but without prejudice to ine ceneraliav of the foregeing) of
any company which is, for the dmne belng, the Company's holding
company as defined Ly Section 154 of the Companies Act 1948 or
another subsidiary as defined by the said section of the Company’s
holding company o otherwise associated with the Company in husiness
and to give indemnities and guarantess of all kinds and by way of security
as afaresaid either with or without congideration to mortgage and chaige
the undertaking and all or any of the res' and personal property and assets
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3.

present or future, to issue debentures and debenture stock and collateral
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.

L. To enter into partnership or into any arrangement for sharing
profits or To amalyamate with any person firm or company carrying an or
proposing to carry on any business which the Company is authorised to
carry on or any business or transaction capable of being conducted so as
directly or indirectly to benefit the Company.

M. ‘'o establish or support or aid in the establishment and support of
associations, institutions, clubs, funds, trusts and schemes gaiculated to
benefit the officers, ex-officers, employess or ex-employees of the
Company or of any subsidiary, allizd or associated company or the
families, dependants or connections of such persons, and to grant
pensions, gratuities and allowances and to make payments towards
insurance, and o subscribe or guarantee money for charitable or
beneva'snt chjects or for any exhibition of for any public, general or
usefui objects.

N. To sell, exchange, lease, dispose of, turn to account or otherwise
deal with the whole or any part of the undertaking of the Company for
such consideration as may be considered expedient and in particular for
shares, stoci or securities of any other company formed or to be formed.

Q. To promote, finance or assist any other company for the purpose
of acquiring all or any part of the property rights and liabilities of the
Company or for any ¢ther purpose which may seem directly or indirectly
calcuiated to benetit the Company.

k. To pay al! or any of the preliminary e.penses of the Company and
of any company formed or promoted by the Company.

Q. To remunerste any person firm or company rendering services to
the Company in such manner as may be thought expedient.

R. To draw, accept, endorse, negotiate, execute and issue promissory
notes, bills of exchange, scrip, warrants and other transferable or
negotiable instruments.

S. To distribute among the Members in specie any property of the
Company, or any proceeds of sale or disposition of any property of the
Zomny, and for such purpose 1o distinguish and separate capital from
predids, but so that no distribution amounting to a reduction of capital ke
e except with the sanction (if any) for the time being required by law.

T. To purchase or otherwise acquire all or uny part of the business or
ascets of any person, firm or company, carrying on or formed to carry on
ariy business, which this Company is authurised to carry on or possessed
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of property suitable to the purposes of t*s Company and to pay cash or
to issue any shares, stocks, debentures or debenture stock of this
Comnany as the consideration for such purchase or acquisition and to

undertake any liabilities or obligations rzlating to the business or property
so purchased or acquired.

U. To do all or any of the abova things in any part of the world either
alone or in conjunction with others and either as principals, agents,
contractors, trustess or otherwise and either by or through agents,
sub-cantractors, trustees or otherwise.

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

It is declared that the foregoing sub-clauses shall be construed independently
of each other and none of the objects therein mentioned shall be deemed
1o be merely subsidiary to the objects contained in any other sub-clause.

4.  The liability of the members is fimited.

5, The Share Capital of the Company is £1CU divided into 100
Shares of £1 each, with power to increase or 1o clivide the shares in the
capital for the tirne being, into different ¢lasses having such rights, privi-
leges andl advantages as 10 voting and otherwise, as the Articles of Asso-
ciation may from time to time prescribe.
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. _WE, the seyeral persons whose names, addresses and descriptions are
?\Jl; scribed, are des;rous_ of being formed into a Company in pursuance of this
emorandum of Association, and we resnectively agree to take the number of

Shares in the Cap *al of the Company set opposite our respective names.

Names, Addreasses and Descriptions
of Subscribers.

Number of Shares
taken by
gach Sulzscriber.

MAX BRODSKY,
36, Chambord Street,
E.2.

Supeyvisor.

ALA LIPM AN,
89, Finsbury Park Road,
London, . 4.

Cierk.

ONE

CRE

DATED  this  21st day

WITNESS to the above Signatures:-

of Jung 1949,

A, COHEN,
1, Goulton Road,
London, E. &

Accountan,
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THE COMPAMES ACT 1948
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

BASTION PRODUCTS LIMITED

R T

ol o

s =

FRELIMINARY

1. Subject as hersinafter provided the Regulations set out in Part |1 of Tabie
“A" in the First Schedule {o the Companies Act, 1948 (including the Regulations
referred to in Clause 1 thereof} shall apply to this Company.

2. The following clauses of Part | of the said Table “A" shall not apply to
this Company videlicet:- 24, 53, 58, 60, 75, 79, 84{2), 84(4), 88, 90, 91, 92 and
93.

PRIVATE COMPANY
3. The Cornpany is 2 Private Company within the meaning of the Act,
SHARES

4, The Directors may allot or otherwise dispose of the shares of the
Company to such persons and for such consideration, and upon such terms and
conditions as they may determine, but so that, except as provided by the
Statutes, no sharas shall be issued at a discount.

LIEN

The lien conferred by Clause 11 of Part | of Table “A" shall attach 1o al!
shires, whether fully paid or not and to all shares registered in the name of any
awrson indebted or under liability to the Company whether he be the sole holder
herenf or one of two or more joint holders,
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TRANSFER OF SHARES

8. Clau_se 3 of Part Il of Table “A” shall rot apply to any wransfer to a
person who is already a member of the Company.

7. A Member desiring to transfer shares otherwise than to a person who s
already a member of the Company shail give notice in writing of such intention to
the Directors of the Company giving particulars of the shares in question. The
Directors as agents for the member giving such notice may dispose of such shares
or any of them to members of the Company at a price to be agreed between the
transfercr and the Directors, or failing agreement, at a price fixed by the Auditors
of the Company as the fair value thereof. If within twenty-eight days from the
date of the said notice the Directors are unable to find a member or merbers
willing to purchase all such shares, the transferor may, subject to Clause 3 of Part
il of Table “A”, dispose of so many of such shares as shall remain undisposed of

in any manner he may think fit within three months from the date of the said
notice,

PROCEEDINGS AT GENERAL MEETINGS

8. At any General Meeting a resolution put to the vote of the meeting shall
be decided on a show of hands unless a poll is (before or on the declaration of the
result of the show of hands) remanded by the Chairman or by any member
present in person or by proxy. Linless a poll be so demanded a declaration by the
Chairman that o resolution has on a show of hands been carried or carried
unanimously, or by a particiiler inajority, or lost and an entry to that effect in the
book containing the rainutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the nuinber or proportion of the
votes recorded in favour of or against such resolution. The demand for a poll may
be withdrawn.

SECRETARY

9. The first Secretary of the Company shall be B, Matz,

DIRECTORS

10, The number of Directors shall not be less than one or more thu. To7e and
ihe name of tho first Director shall be M. Brodsky.

11. A pesson may be appointed a Director notwithstanding that he sha[l have
attaine the ane of 70 years and no Director shall be liable to vacate office by
reason of his a*4aining that or any other age.

12, Subject to the provisions of Section 199 of the Act, a Director may
cantract with anc participate i the profits of any contruct or arrange.nent with
the Company as if he were not a Director. A Director shall also be capa!ale cl:f
voting in respect of -ueh contract or acrangement, ere he _has previously
disclased his interest to the Company, of in respect of his appointment to any
oftice or place of profit under the Corpany or of the urr.zfngement .o:: the term;-
thereof snd may be counted in the quorsm at any meeing at which any suc
matter is considerad.
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BORROWING POWERS OF DIRECTORS

13. The Directors may exercise all the powers of the Company to borrow
money, whether in excess of the nominal amount of the share capital of the
Company for the time being issued or not, and to mortgage or charge its
undertaking property and uncalled capital, or any part thereof, and fo issue
debentures, debenture stock, and other securities whether outright or as security
for any debt, liability or obligation of the Company or of any third party.

ALTERNATE DIRECTOR

14. Any Director being or being about o go abroad may by notice in writing
to the Comnpany appoint some other person to be his alternaie or substitute
Director during his absence, such alternate Director having in all respects the same
rights and powers as the Appointor. Any person who has been so appointed may
be, in like manner, removed by the person who appointed him.

INDEMNITY A

15. Subject to Section 206 of the Act and in addition to such indemnity asis
contained in Clause 136 of Part i of Tabla /A", every Director, officer, or official
of the Campany, shall be indemnified out of the funds of the Company against all
costs, charges, losses, expenses and liabilities incurred by him in the execution and
discharge of htis duties ar in refation thereto.
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Naraes, Addresses and Descriptions of Subscribers.

MAX BRODSKY,
36, Chambord Street,
E. 2.

Supervisor.

ALAN LIPMAN,
89, Finsbury Park Road,
London, N. 4.

Clerk.

vy P

DATED this 21st day of June 1949,

WITNESS 1o the 2hove Signatures -

A. COHEN,
1, Goulton Road,
London, E. B

Accountant.
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