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THE COMPANIES ACTS 1948 TO 1976 .

Declaration of compliance with ie :
the requirements of the
Companies Acts 1948 to 1976 on
application for registration

of a company

Pursuant 1o section 15 (2) of the Companies Act 1948 as
amended by the Companies Act 1976
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Name of Company

SATADIN SECURITY Pl
/ Limited®

inappropriate.

KEVIN JOHN'BURKE of 40-43 Chancery Lane, Tondon, WC2A IJJ

1 L,
j BKx

do solemnly and sincerely declare that | amj__a Solicitor of the Supreme

' 1Please indicate

whather you are

3 a Souncitor of
the Supreme

court_engaged in ithe formation of galadin Security Tinited

sy, Sourt {on of 7=
“olicitor™) hivnitextix

.. mgaged in the

g, prmation of
3he company,
or a person

and that all the requirements ofthe Companies Acts 1 948t0 1976 in respect of
matters precedent to the registration of the said company and incidental thereto

S named in the

statement
delivered under
section 21 of the
Companies Act
1976 as a diractor
or secretary of the
company.

for Notary
Public or Justice
of tha Peace of
Soligitor having
the powers
conferred on a
Commissioner
far Oaths.

have been complied with. And | make this solemn Declaration conscientiously
believing the same to be true and by virtue of the provisions of the
Statutory Declaratigns Act 1835

Declared at_ S £8+€ & 9 Gl ;&:»—74
Q/{affnd% Lre Copptor €S Cr %/
‘ ' (a3

e Gai gy T .
I rd [

One thousand nine hundred and seventy eight

— <
@\y(:‘y\_ // ,,/

before me {
. s -2 .
A Commissioner_for-Oathst Se3e el
Presentor's name, address —
: . For official use
and reference (if any) : Conaralsestian Costoom

KJIB
Messrs. Gouldens,
40-43 Chancery Lane,
London WC2A IJJ

KJB
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companios G41 April 1977



R T api o .

; MEMORANDUM OF ASSOCIATI N fLi
2} of ’-?* | S

W2 KD a2
f"m: ?&} PMQ

frond

The Companies Acts 1948 to 1976

\ CCMPANY LIMITED BY SHARES

ko

N
v ‘g' SALADIN SECURITY LIMITED

1. The name of the company is SALADIN SECURITY LIMITED/"“

2. The registered office of the company will be situate in England. L

/

(L (A)  To carry on business as advisers on and manufacturers, designers,

i 3. The objects for which the company Is established are:-

purveyors, importers, exporters, distributors, storers, malintainers

and repairers of and dealers in security systems, warning systems, g

surveillance systems, burglar alarms, fire alarms, locks, locking
devices, firearms and armaments of all kinds, reinforced or armoured
vehicles, robot vehicles and equipment, strongrooms and safes,
communications equipment, anti-theft devices (including but without
prejudice to the generality of the foregoing equipment to assist ;:‘
in the combating of theft, terrorism, trespass, illegal entry and
_all kinds of eriminal tortuous or antisocial activity) and cornponants,

parts, assemblies, chemicals and other materials or items thereof
and therefore and to promote or appoint distributors and installers
of all or any of the above-mentioned items or any goods components
or services connected therewith. |

(B8) To carry on business as security experts and advisers and to provide

install, repair and maintain all items hereinbefore mentioned,

and as guards, watchmen, guard patrols, dog handlers and escorts

to organise or participate in courses, exhibitions, lectures, seminars,
teach-ins or other events in connection with security matters el T

or the protection of personne! or goods or business procedures 3
P P WY W)



(2)

(3)

%)

(5)

and activities, to transport or escert personnel and valuables to
provide all kinds of equipment and services to assist in the orderly

and safe conduct of the activities of any person, firm, company

or organisation and to undertake or sponsor research, experimentation
and development in connection with security and psychological
research into tendencies methods and motivation of criminals,
terrorists and social deviants, individually, and in relation to society
generally.

To carry on any other trade or business whatsoever which can,

in the opinion of the board of directors, be advantageously carried

on by the company in connection with or as ancillary to any of

the above businesses or the general business of the company

To purchase, take on lease or in exchange hire or otherwise acquire
and hold for any estate or interest any lands, buildings, easements,
rights, privileges, concessions, patents, patent rights, trade marks,
registered designs, licences, secret processes, machinery, plant,
stock-in-trade, and any real or personal property of any kind necessary
or convenient for the purposes of or in connection with the company's
business or any branch or department thereof

To borrow or raise or secure the payment of money for the purposes
of or in connection with the company's business or any branch

or department thereof

To mortgage and charge the undertaking and all or any of the

real and personal praperty and assets, present or future, and all

or any of the uncalled capital for the time being of the company,

and to issue at par or at a premium or discount, and for such consideration
and with and subject to such rights, powers, privileges and conditions
as may be thought fit, debentures or debenture stock, either permanent
or redeernable or repayable and collaterally or further to secure

any securities of the company by a trust deed or other assurance
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(6)

o)

(8

(9}

(10)

ayn

To issue and deposit any securities which the company has power

to issue by way of mortgage to secure any sum Jess than the nominal
amount of such securities, and also by way of security for the
performance of any contracts or obligations of the company or

of its customers or other persons or corporations having dealings
with the company or in whose business or undertakings the company
is interested, whether directly or indirectly

To receive money on deposit or loan upon such terms as the company
rmay approve

To give guarantees and indemnities of all kinds and for all purposes
To make advances to customers and others with or without security,
and upon such terms as the Company may approve, and generally

to act as bankers for customers and others

To grant pensions, allowances, gratuities and bonuses to aofficers

or employees or ex-officers or ex-employees (including directors

or ex-directors) of the company or its predecessors in business

or the dependants or connections of 'such persons to establish

and maintain or coneur in establishing and maintaining trusts

funds or schemes {whether contributory or non-contributory) with

a view to providing pensions or other benefits for any such person

as aforesaid, their dependants or connections, and to support or
subscribe to any charitable funds or institutions, the support of
which may, in the opinion of the directors, be calculated directly

or indirectly to benefit the company or its employees and to institute
and maintain any club or other establishment or profit-sharing
scheme calculated to advance the interests of the company or

its officers or employees

To draw, make, accept, endorse, negotiate, discount and execute

promissory notes, bills of exchange and other negotiable instruments

T A ek BT A LR e




(12)

(13}

(14)

(15)

To pay for any property or rights acquired by the company, either

in cash or fully or partly paid-up shares, with or without preferred

or deferred or quaranteed rights in respect of dividend or repayment
of capital or otherwise, or by any securities which the company

has power to issue or partly in one mode and partly in another,

and generally on such terms as the company may determine

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the company, either in cash, by instalments
or otherwise, or In fully or partly paid-up shares of any company

or corporation, with or without deferred or preferred or guaranteed
rights in respect of dividend or repayment of capital or othe;'wise,

or in debentures or rnortgage debentures or debenture stock, mortgages
or other securities of any company or corporation, or partly in

one mode and partly in another, and generally on such terms as

the company may determine, and to hold, dispose of ar otherwise

deal with any shares, stock or securities so acquired

To enter into any partnership or jointpurse arrangement or arrangement
for sharing profits union of interests or co-operation with any
company, firm or person carrying on or proposing to carry on

any business within the objects of this company, and to acquire

and hold, sell, deal with or dispose of shares, stock or securities

of any such company, and to guarantee the contracts or liabilities

of, or the payment of the dividends, interest or capital of any

shares, stock or securities of and to subsidise or otherwise assist

any such company

To establish or promote or coneur in establishing or promoting

any other company whose objects shall include the acquisition

and taking over of all or any of the assets and liabilities of this

company or the promation of which shall be in any manner calculated
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(16)

(17

(18)

(19)

to advance directly or indirectly the objects or interests of this
company, and to acquire and hold or dispose of shares, stock or
securities of and guarantee the payment of the dividends, interest
or capital of any shares, stock or securities issued by or any other
obligations of any such company

To purchase or otherwise acquire and undertake all or any part

of the business, property, assets, liabilities and transactions of
any person, firm or company carrying on any business which this
company is authorised to carry on

To sell, improve, manage, develop, wrn to account, exchange,

let on rent, royalty, share of profits or otherwise, grant licences,
easements and other rights, in or over, and in any other manner
deal with or dispose of the undertaking and all or any of the property
and assets for the time being of the company for such consideration
as the company may think fit

To amalgamate with any other company whose cbjects are or
include objects similar to those of this company, whether by sale
or purchase (for fully or partly paid-up shares or otherwise) of

the undertaking, subject to the liabilities of this or any such other
company as aforesaid, with or without winding up, or by sale or
purchase (for fully or partly paid-up shares or otherwise) of all

or a controlling interest in the shares or stock or this or any such
other company as aforesaid or by partnership, or any arrangement
of the nature of partnership, or in any other manner

To distribute among the members in specie any property of the
campany, or any proceeds of sale or disposal of any property of
the company but so that no distribution amounting to a reduction
of capital be made except with the sanction (if any) for the time

being required by law

5.
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(20) To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors, or otherwise,
and either alone or in conjunction with others, and either by or
through agents, sub-contractors, trustees or otherwise
(21) To do all such other things as are incidental or conducive to the
above objects or any of them
And it is hereby declared that the word "company" in this clause shall,
except when used with reference to this Company be deemed to include any
incorparated body and any partnership or other body of persons, whether domiciled
in the United Kingdom or elsewhere, and the objects specified in each of the
paragraphs of this clause shall be regarded as independent objects, and accordingly
shall be In nowise limited by reference to any other paragraph or by the name
of the Company.
4, The liability of the members is limited /

5. The share capital of the company is £10,000 divided into 10,000 shares

of £1 each. /
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WE, the several persons whose nares and addresses are subscribed, are desirous
of being formed into a company in pursuance of this Memorandum of Association,
and we respectively agree to take the number of shares in the capital of the

company set opposite our respective names. /

Number and Class

of Shares taken
NAMES, ADDRESSES AND DESCRIPTIONS OF by each

SUBSCRIBERS Subscriber

{a-; 24 M / Che,
3 Chac, e

Clonolan duc

Sty

e
i,
e

Dated this ! 7" day of  Aypvia 1973' /’

Witness to the above signatures:- ?

DR, FARoyx (aBAL
4of43 Chancary LAwE,
Lotrdon  Wen

Stlotees Artoolen Clork

7.
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARE%/"‘? )

ARTICLES OF ASSOCIATION P
yd

l e

SALADIN SECURITY LIMITED

PRELIMINARY

1. The regulations contained or incorporated in Part II of Table A in the

First Schedule to the Companies Act, 1948 (hereinafter called Table AT shall \ &‘,.ﬁ“

apply to the Company, save in so far as they are hereinafter excluded or varied. «

2. Clauses 24, 53, 75, 77, 89-93 (inclusive) and 108 of Part I of Table A

shall not apply to the Company.

SHARES

3. The shares of the Company (whether forming part of the original capital

or not) shall be at the disposal of the Directors, who may (save as otherwise

directed by the Company in general meeting) allot, grant options ocver or otherwise

dispose of them to such persons, at such time and on such terms as they think

proper, subject nevertheless to Clause 2 of Part II of Table A and to all relevant

statutory provisions.

4, ¢} For the purposes of this regulation, where any person is unconditionally
entitied to be registered as the holder of a share he and not the
registered holder of such share shall be deemed to be a member
of the company in respect of that share

(2) Except as hereinafter provided no shares in the company shall

be transferred unless and until the rights of pre-emption hereinafter

conferred shall have been exhausted

BI
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(4)

&)

Every member who desires to transfer any shares (hereinafter called
the vendor) shall give to the company natice in writing of such
desire (hereinafter called a transfer notice). A transfer notice

shall constitute the company the vendor's agent for the sale of

the share or shares specified therein in one or More Jots at the
diseretion of the directors to the member or members other than

the vendor at a price <o be agreed between the vendor and the
directors or in default of agreement, at the price which the company’s
auditors acting as experts and taking into account all the circumstances
ghall certify in writing to be in their opinion the fair price thereof

as between a willing selier and a willing buyer 2 transfer notice

shall contain a provision that unless all the shares comprised therein
are sold by the company pursuant to this regulation, none shall

be so soid and any such provision shall be binding on the company.

A transfer notice once issued shall not be withdrawn

If the auditors are asked ta certify the fair price as aforesaid,

the company shall, as saan as it receives their certificate, furnish

a certified copy thereof to the vendor and the vendor shall be
entitled, by notice in writing given to the company within ten

days of the service upon him of the said certified copy: to cancel

the company's authority to sell the said shares. The cost of ebtaining
the certificate shall be borne by the company

Upon the price being fixed as aforesaid and provided the vendor

shall not give notice of cancellation as aforesaid the company

shall forthwith by notice in writing inform each member other

than the vendor of the number and price of the said shares and

invite each such member to apply in writing to the company within
twenty one days of the date of dispatch of the notice (which shall

be specified therein) for such number of the said shares (being

all or any thereof) as e shall specify In such application
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(6)

(7

The said members shall within the said period of twenty one days
apply for all of the said shares, and the directors shall allocate

the said shares to or amongst the applicants pro rata (as nearly

as possible) according to the number of shares in the compary

of which they are registered or unconditionally entitled to be
registered as holders, provided that no applicant shall be obliged

to take more than the number of shares specified by him as aforesaid;
and the company shall forthwith give notice of such allocatiaons
(hereinafter called an allocation notice) ta the vendor and to the
persons to whom the shares have been allocated and shall specify

in such notice the place and time (being not earlier than fourteen
and not later than twenty eight days after the date of notice)

at which the sale of shares so allocated shall be completed

The vendor shall be bound to transfer the shares comprised in

an allocation natice to the purchagers named therein at the time

and place therein specified; and if he shall fail to do so, the chairman
of the company or some other person appointed by the directors
shall be deemed to have been appointed attorney of the vendor

with full pov}er to execute, complete and deliver, in the name

and on behalf of the vendor, transfers of the shares to the purchasers
thereof against payment of the price of the company. On payn:nent
of the price to the company the purchaser shall be deemed to

have obtained a good quittance for such payment and on execution
and delivery of the transfer the purchaser shall be entitled to

insist upon his name being entered in the register of members

as the holder by transfer of the shares. The company shall forthwith
pay the price into a separate bank accoeunt in the company's name

and shail hold such price in trust for the vendor

10.



(8) Subject to the provisions of paragraph (9) of this regulation any
share may be transferred by a member to the spouse, child or
remoter issue or parent, brother or sister of that member, and
any share of a deceased member may be transferred by his personal g
representatives to any widow, widower, child or remoter issue .
or parent, brother or sister of such deceased member; and shares
standing in the name of the trustees of any deceased member {
may be transferred upon any change of trustees to the trustees é
for the time being of such trusts and the rights of pre-emption i
hereinbefore conferred in this regulation shall not arise on the !
occasion of any such transfer

9 Notwithstanding the faregoing provisions of this regulation, the
directors may decline to register:

(a) any transfer of any share on which the company has a lien;
(b) any trarsfer of a share (not being a fully paid share) to
a person of whom they do not approve; and
(c) any transfer the registration of which would cause the
number of members to exceed the maximum permitted
by requlation 2 Part Il of Table "A"
LIEN

5. The lien conferred by Clause 11 of Part I of Table A shall attach to fully

paid as well as to partly paid shares, and to all shares registered in the name .
of any person indebted or under liability to the Company, whether he shall be I/

the sole registered holder or one of several joint holders thereof. The registration

of a transfer of a share shall operate as a waiver of the Company's lien (if any)

thereon.

11.



CALLS ON SHARES
6. In Clause 15 of Part I of Table A the words "provided that no call shall
exceed one-fourth of the nominal value of the share or be payable at less than
one month from the date fixed for the payment of the last preceding call" shall
be omitted.
PROCEEDINGS AT GENERAL MEETINGS
7. There shall be inserted in Clause 52 of Part 1 of Tabie A after the words
"n the place of those retiring" the words vand the voting of remuneration or
extra remuneration to the Directors".
8. The quorum at a general meeting shall be two persons being members
or proxies for a member or members, and Clause 4 of Part 1I of Table A shall
be modified accordingly.
DIRECTORS
9. Uniess and until otherwise determined by an ordinary resolution of the
Company, the Directors shall be not less than two nor more than seven in number.
The first Directors shall be appointed in writing by a majority of the subscribers
of the Memorandum of Association, and their limits shall be within the limits
above specified.
10.  There shall be no shareholding qualifications for Directors.
POWERS AND DUTIES OF DIRECTORS
11.  In Clause 78 of Part I of Table A there shall be inserted after the words
wynless the Company" the words "by ordinary resolution™.
DISQUALIFICATION OF DIRECTORS

12. The office of a Director shall be vacated in any of the following events,
na;mely :-

(a) If not being a Managing Director holding office as such for a fixed

term he resigns his office by notice in writing left at the registered

office of the Company-

12.




(b) 1f he becomes bankrupt or compounds with his creditors.

(¢)  If he becomes of unsound mind.

(d) If he is absent from meetings of the Directors for six months
without leave expressed by a resolution of the Directors, and
the Directors resolve that his office be vacated.

(e) 1 he becomes prohibited from being a Director by, of by any order
made under, any provision of the Statutes for the time being applicable:
to the Company.

PROCEEDINGS OF DIRECTORS
13.  Subject to the provisions of Section 199 of the Act, a Director shall be
entitled to vote at 8 meeting of Directors in respect of any contract or arrangement
in which he shall be interested and shall be counted in the quorum present at
such meeting and Clause 84 of Table A shall be modified accordingly-
14. In Clause 98 of Part I of Table A the words commencing "t shall not
be necessary" and terminating “absent fram the United Kingdom" shall be omitted.
ALTERNATE DIRECTORS
15. Each Director shall have the power to nominate another Director, or
with the approval of the Directors, such approval not to be unreasonably withheld,
any other person to act as alternate Director in his place during his absence
from the place where meetings are held or inability for any reason to act as
such Director, and at his discretion to remove such alternate Director, and
on appointment being made the alternate Director shall be subject in all respects
to the terms and conditions existing with reference to the other Directors of
the Company, and each alternate Director, whilst acting in the place of an
absent Director, may exercise all the powers and shall discharge all the duties
of the Director he represents, but shall look to the Director by whom he has
peen nominated solely far his remuneraticn as alternate Director. Any Director
of the Company who is appointed as alternate Director chall be entitled to vote

at a meeting of the Directors on behalf of the Directar so appointing him as

13.
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distinct from the vote to which he is entitled in his own capacity as a Director
of the Company, and shall aiso be considered as two Directors for the purpose
of making a quorum of Directors. Provided that any person appointed as an
alternate Director shall vacate his office as an alternate Director if and when
the Director by whom he has been appointed vacates office as a Director. The
presence of an alternate Director at @ meeting shall not exempt his appointor
from the operation of Article 11 (d).

16. In Clause 131 of Part I of Table A the words "or (if he has no registered
address within the United Kingdom) to the address, if any, within the United
Kingdom supplied by him to the Company for the giving of notice to him" shali
be omitted, and there shall be substituted the words "as appearing in the Register
of Members, whether his registered address is within the United Kingdom or
not."

17. In Clause 133 of Part I of Table A the words "within the United Kingdom"
shal} be omitted.

18. In Paragraph (a) of Clause 134 of Part 1 of Table A the words cormmencing

nexcept those members" down to the end of the paragraph shall be omitted.

14,
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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DATED this r] v day of /1973

WITNESS ta the above signatures:- ? /{/\
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Company number

»
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SALADIN SECURLTY _—

Limited*

-

The intended situation of the registered office of the company
on incorporation is as stated below

40/43 Chancery Lane, London WC2A 1JJ

"
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The name(s) and particulars of the person who is, or the persons who are,
to be the first director or directors of the company are as follows:

Busingss occupation

Name (note?) payIp PATRICK HENRY BURGESS -
_SOLICITOR

Nationality === -
BRITISH

Former name(s} (note 3)

Address (note4) 45 g7, JAMES'S ROAD,

HAMPTON, MIDDLESEX F/ (nots 6)

’ Date of birth (where applicable}

Particulars of other directorships (nole5) (gpR ATTACHED)

P L)

| et

|
v/ 7

i hereby cgnsent{to jact ag/dfireclor of thescompany named on page 1
-
Signature !’ A AT ,De’ite /%/;LF
e’ '

I Y 0.4 -

Name (note2) gpyugig JOI-{N BURKE _-Business occupation

o SOLICITOR:

Nationality -

BRITISH

Former name(s) (note3]

Address (noted) 170 @ELOUCESTER TERRACE,

LONDON W2 =
= {note 6)

Date of birth (where applicable)

Particulars of other directorships (note 5} (SEE ATTACHED)

| hereby consent t {c\:ja;,di tor of thé company named on page 1
Signature / 3 / Date ZF/%?-?

Name (note 2) Business occupation

Former namef(s) {note3) Nationality

Address (noted)

—_— {note 6)

Date of birth (where applicable}

Particulars of other directorships (note 5)

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

Signature Date

page 2

Please do not”
write inthis
binding margin

Imporiant

The particulars
to be glven are
those referred to
in section
21{2){a) of the
Companies Act
1976 and section
200(2) of the
Companies Act
1948, Please
read the notes
on page 4 before
completing this
part of the form.
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binding margin

Continuation of the namels) and particulars of the person who is,
who are, to be the first director or directors of the company are

or the parsons
as follows:

Important
The particulars
o be given are
those referred 10
in section
21(2)(b) ol the
Companies Act
1076 and section
200(3) of the
Companies Act
1948, Please
read the notes
on paged belore
completing this
part of the form.

Name (note 2)

Business occupation

Former name(s) (note 3)

Nationality

Address (note 4)

R

Date of birth (where applicable}
{note 6} .

Particulars of other directorships (note 5)

e e g e

| hereby consent to act as di

rector of the company named on page 1

Date

Signature

The name(s) and particulars of the person who Is,
int secretaries, of the company are as follows:

or the persons who are,

to be the first secretary, of jo
Name (notes 2 &7) /{EW N mf-j(\! [gU(U(EF
Former name(s}(note 3}
Address (hotesd&?7 /] O (rLoUC ESTER TERR.,

T esnpon

2.

SR

| hereby consent to ac

Yar] A

| as sacretaty of the company named on page 1

pate { %/4‘/7??

Signature

Namelnotes2&7)

Former name(s) (note 3)

Address(roles4& 7

| e

| hereby consent to act as secretary of th

Signature

e company named on page 1

Date

pags
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{Subscriber)(Agent)t Date

............éubscriber)(Agent«)f Date /%//'7‘5,1

Signature %XM

Signature

(Subscriber) (Agert)t Date /%/?0@

Ahesesessutrrannsaresnransinrntiridnantendy

VI S g paeuen

Please do not
writa In this,
binding margt

¥ as required by
section 21(3) of
the Companjes
Act 1876

tdelete as
appropriate

Notes

1 If the spaces on pages 2 and 3 pravide
insufficient space, the names and
particulars must be entered on  the
prescribed continuation sheetls).

2 Fult names must be given, In the case af
an individual, his present Christian name
or names and surname must be givan,
‘Christian nime” includes a farename,
and ‘surname’ in the case of a peer or
person usuzlly known by a title
different from his surname means that
title. In the cose of a corporation, its
corporate name must be given,

3 In the case of an individual, any former
Christian nartes and surname must be
given in addition, The expression
*Christian name’ includes a forename.

'Former Christian name' and *former
surname’ do not include:

2 ln the case of a peer or a person
usually known by a British Title
different from his surname, the name
by which he was known previous to
the adoption of or succession to the
titie, or-

b In the case of any person, a farmer
Christian name or surname where that
name or surnome was changed or
disused before the person bearing the
name etiainod the oge of elghteen
years or has been changed or disusoed
for a period of not less than twenty
years; or

¢ in the case of a macried woman, the
name or surname by which she was
known grevicus to the marriage.

4 Usual residentinl address must be given,
or, in the case of a corporation, the
registered or principat offico,

S The names of all bodies corparate
incorporated in Great Britain of which
the director is also a director must be
given, oxcept bodies corporate of which
the company making the raturn is the
whaolly-owned subsidiary or bodies
corporate which are the wholly-ovwned
subsidiaries either of the company or of
another company of which the
company is the wholly-owned sub-
sidiary. A body corparate is deemed 10
be the wholly-owned subsidiary ot
another if it has no members except
that other and that other's

wholly-owned  subsicharies and its or
their nominees. “Director’ includes any
person who occupies the position of a
director by whatsoever name called, and
any person In accordance with whose
directions or instructions the directors
aré accustomed to acr,

6 Dates of birth need only be given n the
case of directors of a company which is
subject to section 185 of the Companies
Act, 1948, namaly a company which is
nol a private company, or which, being
2 private company, is the subsidiary of a
body corporate incorporated in e
United Kingdom which is neither a
private company nor a company
registered  under the {aw relating to
companies for the time being in foree in
Northera Ireland and having proyisions
1 its constitution which rould, if it
had Geen registered in Great Britain,
entitle it to rank as a private company,

7 Where the secretary or one of the Joint
secretaries is a Scottish firm the details
fequired are the firm name and its
principal office address, Where 21l the
partners in 3 firm are joint secretariss
the name and principa! office address of
the firm alone may be stated.

REF COMPANIES 1

gnumh Ho§e :l;'[n-n)t%uuui London EC1R OJL

Telephone 01 2789344 Telegrams Davy Londun EC1
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REVIN JCOHN BURKE

COMPANY DIRECTORSHIP S

PORT STEEL SERVICES LIMITED (ALSO SECRETARY)

GOLDHURST PROPERTY 1, ITMITED (ALSO SECRETARY)

BROADCAUL LIMITED (ALSO SECRETARY)
FIELDSTRONG T,IMITED (ALSO SECRETARY)
GRANGEQUEST LIMITED (ALSO SECRETARY)
HYNELELGH LIMITED (ALSO SECRETARY)
WOODGOLD LIMITED (ALSO SECRETARY)
BROADKANE T IMITED (ALSO SECRETARY)
SCOTWHIN .

STONELE IGH PROPERTIES



DAVID PATRICK HENRY BURGESS

COMPANY DIRECTORSHIPS

BRITISH & GENERAL TUBE COMPANY LIMITED
B & A ENGINEERING LIMITED
WYLIE SAFELOAD INDICATCRS LIMITED

HAWKINGTON LIMITED
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CERTIFICATE OF INCORPORATION

No. 1369559

1 hereby certify that

SALADIN SECURTTY LIMITED

is this day incorporated under the Companies Acts 1948 to 1976 and that the

Cowpany is Limited.

Given under my hand at CardifT the 19T MAY 1?{8

D. A. PENDLEBURY
Assistant Registrar of Companies

C.173



No. 1369559

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
- of -
SALADIN SECURITY LIMITED
{passed 18th May”1987)

4

A
i
e

At an Extrad}dinany General Meeting of Saladin Security Limited duly convened
and held at 118 Chancery Lane, London WC2A 1JJ the following reaolut1on was duly

passed as a Sppc1a1 Resolution.

SPECIAL RESOLUTION
That the giving by the Company of financial assistance for the purpose of |
discharging‘or reducing a 1iability incurred by Saladin Holdings Limited in”

connect1on with its acquisition of the whole of the issued share. caprta1/of the

/
COmpany be and it is hereby approved )
iglw/ ~
Ch;;rman o
CORPAKIES REGISTRATICH
2 6 14KY 1387
& QrFiE 80
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§Delote as
appropriata
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is inappropriate
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COMPANIES FORM No. 155(6)a

Declaration in reiation to

assistance for the acguisition

of shares

Pursuant to section 155(6} of the Companies Act 1985

To the Registrar of Companies

Name of company

For officlal use  Company number

FeTr-Tm
[ 1369559

| S

* SALADIN_SECURITY LIMITED

oo
y Wet ___BRUCE-MORRIS of 134 QueensGate, London-SW7

[the sole director] [all the directars]§ of the above company do solemnly and sincerely declare that:

The business of the corpany is:

{a}_that .of A [recagnisad hank). [Ii.censedirmi.tut]an]s_withhme_manmg.of.ﬂwﬂanking.A.ct..lszgt
(b)..that of a patson authorsed undet.section, 3.or4 of the Insurance.Companies.act-1982 10.carmy-o

insurance-busingss.in-the-United Kingdemt -~

{c) semething-otherthar-the-above the provision of secu rity-related services
The company is proposing to give financial assistance in connaction with the acquisition of shares init.

The assistance is for the purpose of {that-acquisitienHreducing or discharging a liability incurred for thell:

purpose of that acquisition).5

The number and class of the shares acquired or to be acquired is: 10,000 ordinary

_sharas of £1 each

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

GOULDENS,

118 Chancery Lane,
London WC2A 144

PLN/369384

For official use
General Section

Post room

COMPARIES REGISTRATION

2 6 [AY 1987
v OFFICE 80
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The assistance Is to be given to: {note 2) ___Saladin Holdings Limited

106-Wignoere
a 1

The assistance will take the form of:

(i) The loan of the sum of £85,000 by way of interest free loan repayable
on demand to Saladin Holdings Limited;

(ii) The execution of a form of authority over deposits in favour of
Midland Bank PLC in respect of a deposit of £100,000 to secure
residual borrowings of Saladin Holdings Limited in the same amount.

The person who [has acquired] fwill-eequire}* the shares is:
s 1 l » I’ 1 ! - I - L) I d : "

W

The principal terms an which the assistance will be given are:

(4) A sum of £85,000 is lent by way of interest free loan repayable on
demand to Saladin Holdings Limited;

(ii) - A form of authority over deposits in favour of tidiand Bank PLC in
the sum of £00,000 will be executed by the Company as security for
residual borrowings of Saladin Holdings Limited in the same amount.

The amount of cash to be transferred to the persen assisted is £ 85,000

The value of any asset to be transferred to the person assisted is £

The date on which the assistance is to be given is 15th June, 19 87

Please do not«
writa in . [
this n}a"ﬁin« ﬂ""&:&,ﬁﬂ-‘
Ploaso complote
taplbly, preferably

in black typs, or
bold Slock lettering

*Deleta as

. approprinte I

Page 2
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Page 3

I8 have foimed the opinion, as regards the company’s initial situation immediately following the date
on which the assistance ig proposed to be given, that there will be no ground on which it couid then be
found tn be unable to pay its debts. (note 3)

{a} {I/We have formed the opinion that the company will be able to pay it's debts as t};ey fall due during
the yvear immediately following that datejt (note 3}

\‘b)-[ﬁisintendept-to—cmnmerm%hewhdmg»up-of-the'compamrwfﬁmﬁﬂ-nmmhs-of-that-dmerandﬁ‘we .
-havefm#red-ﬂre-opiniorrﬂqat the company—wiﬂ-be—abfe-m-pay-rits dhelste in-fuilwithin “t2-months of the q
commencement-of.the-winding-up.}f-{rota. 3). | ' ~

And I/we make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Declared at_1 Q _Flook Shpo ot * Declarants to sign below

Lo é"Cf\— gim)ml’/ﬁ

/&5 _day of mayz

the
One thousand nine hundred and__ ¢’ ‘71//1.9 284 S
before me ,ﬁ HAla /d-, el ~ S

/ TUNR O EECAYD
A Commissigner for Qaths or Notary Public or Justice of
the Peace or a Solicitor having the powaers conferred on
a Commissioner for/Oaths.

“

NOTES

1 For the meaning of “*a person incurring a fiabllity" and *'reducing or discharging a tiabiiity™ seo section 152(3) of the Companies
Act 1985,

2 Insert full nama(s) and address(es) of the person(s} to whom assistance is 1o be given;ifa recipient is a company the registered
office address should he shown,

3 Contingent and prospective liabilities of the company are to be taXen into account-—see sccticn 156(3) of the Companies Act
14985

4 The auditors report required by section 1664} of the Companies Act 1985 must be annexed to this form.

B e
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Y Chartered Acconntants

190 Wigmere Street, London W1 HOAE, Telephone O-486 0431 (10 lines) Telex 295025 SHARLE G,

15th May, 1987

REPORT OF THE ‘AUDITORS TO THE DIRECTORS OF SALADIN SECURITY

LIMITED UNDER SECTION 156 (5) OF TEE ‘COMPANIES ACT 1985

=

]
P}

L, - "
With rég}\étrd Lo the financial assistance to be provided by Saladin
‘Security Limited undexr Section 155 of the Companies Act 1985 as
expressed in the attached Declaration, we have enquired into the
state of affairs of the Company. T

We are not egware‘.o\f anything to indicate-that the opinions of the
'diri\\gtqrs expressed in that Declaration are unreasonab;e in all
the wrircumstances. ' v

LT I T S T O .

SHARLES & CO. : e =
,
A

P A ]
e

| _ KOIHPANIES REGISTRATION
2 5 DAY 1087
M QFFICE 80

Assoclated Office in Scotland, Telegrams: Shorlaudit Wesdo London,
J. Wiso FCA. T.L.H. Pilling FCA. L.C. Waters FCA,
A EH N NI BN R

(=3 e,
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No. 1369559

THE COMPANIES ACT 1985
Y COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
- of =~
SALADIN SECURITY LIMITED
" (passed 15th May 1987)

At an Extr‘aérdinar_y Gené;:a] Meeting of Saladin Security Limited duly convened
and held at 118 Chancery Lane, London WC2A 1JJ the fellowing resolution was'duly

passed as an Ordinary Resolution.
ORDINARY RESOLUTICN

That Messrs. Sharles & Co be and they arele hereby appointed auditors of the

Company.

(AN E RN NER RN R N NN g

Chairman

COMPAMIES REGISTRATION

1 2 6 HAY 1967
M GFRcE 20
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o delete or
complete as
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t delete as
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COMPANIES FORM MNo. 386

Notice of passing of resolution
removing an auditor

Pursuant to section 386 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
[ i i el |
i A 1369559

e e e o b o wd

Name of company

* SALADIN SECURITY LIMITED

gives notice that by a resolution passed at a general meeting of the company
on 15th May, 19 87
§__ARTHUR YOUNG

of Rolls House., 7 Roils Buildings., Fetter Lane, London

Postcode: EC4A 1NH

was removed as auditor before the expiration of his term of office, with effect from

- Athe passing of the resolution}ts

L 19 la_

Signed X 6%%[&3!{09 A  [Director])[Seeretery]t Date 18TH MAY 1987

Presentor’s nams address and For official Use
reference {if any): Goneral Section Post room
COMPANIES REGISTRATION
GOULDENS,
118 Chancery lLane, 2 6 MAY 1987
LONDON WC2A 124 M OFFICE 20
PLN/369384
oyez The Solicitors” Law Stationery Society ple, Ovez House, 237 Long Lane, London SE1 4PY 1985 Editlon
F5335 7-85
* ok ok

Companies G386



No. 1369559

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
-~ of =~
SALADIN SECURITY LIMITED
(passed 15th May 1987)
At an Extraordinary General Meeting of Saladin Security Limited duly convened
and held at 118 Chancery Lane, London WC2A 1dJ the following reso]ut1on was duly

passed as an Ordinary Resolution.
ORDINARY RESOLUTION

That Messrs. Arthur\¥0ung be and they are hereby removed as auditors of the

Company with immediate effect,

Bidond  ~

o tserrsvavnnenny LI IR N Y

. P Chairman

J——

COMPANIES GEGISTRATION

\ 26 HAY 1987
w  OFE  80]

|
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LU ANHSD ITWINE (90, £E00L)

Rotice by an holding or subsidiary
company of new accounting

reference date given after the end
of an accounting reference period

*

Pursuant to section 225(2} of the Companius Act 1985

‘ !
To the Registrar of Companies For official use  Company number
po = =T =

. 1369559

[ R

Name of company

* SALADIN SECURITY LIMITED

gives notice that the company’s new accounting reference date on which the previous acccunting
reference period and each subsequent accounting reference period of the company is to be treated as

coming, or as having come, to an end is as shown below:

Day Month

31010 6

The previous accounting reference period of the company is to be treated as fstrortenedi{extended]t

and [is.to-be. treatad-as.having.coms. to- an-endi{will come to an endjt on

Day Month Year

0! 6

H i
1:9 18

~1

o

3

The company is a [subsidiary]{holding sempanylt of Saladin Holdings limited

,company number _2120198

the accounting reference date of which is _30th .June

]
Signed /3?“”/"1”4 [Director][&ecf@(ryﬁ Date IR P

Prasentor’s name address and For official Use

referance {if any): General Section Post room 1
GOULDENS , CCHIPANIES REGISTRAT/
118 Chancery Lane, 2 6 MAY 1987
London, WC2A 144 " OFFICE 20

PLN/369384




COMPANIES FORM No. 155(6)a AR D

Declaration in relation to
assistance for the acquisition

of shares
Please do 1ot Pursuant to section 155(6) of the Companies Act 1985
write in this
miargin
Please complete To the Registrar of Companies For official use  Company number
legibly, preferably e
In black type, or | I | | 1369559

boid block lettering

| IR A UU N S|
Name of company

Nota

Pl d th tos
on page 3 bafore . §_* SALADIN SECURITY LIMITED l
completing this form l

imfgsﬂname det HWet DAVID WALKER of 7 Abingdon Road, London W8 6AH; BRUCE NORRIS
Eany

of 134 Queens Gate, London SW7 and DR. JOHN WATT of 3 Wilton House,
tinsert namels) snd
address(es) of al 87 Knightsbridge, London SW1X 7RB

the directors

$Delate as CPVzEtha-sete—d#esm:] [all the directors]s of the above company do solemnly and sincerely declare that:

appropriate
The business of the company is:
Delate whichevar “[althat-obafrecognised-bank]-flicensed-institution}i-within-the-meaning-of-the-Banking-Act-1979%
b ‘"“”’“‘"t&_«\ ) {b)-that-of-a-person.authorised-undersaction-3-or4-of-the-Insurance-Companies-act-1982.10.catey.on
insurance husiness-in-the.United-Kingdomi-

{el-something-other than-the-abovet- the provision of security-related services

The company is proposing to give financial assistance in connsaction with the acquisition of shares in it.

q,hf- The assistance is for the purpose of that-acquisition] [reducing or discharging a liability incurred for the
purpose of that acquisition].§

The number and class of the shares acquired or to be acquired is: 10,000 ordinary
shares of £1 each

Presentor’s name, address and For official use
reference (if any): Generai Section Post room

GOULDENS,
118 Chancery Lane,
London WC2A 137

Ref: PLN/386721

Page 1




The assistance is to be given to: {note 2) ___Saladin Holdings Limited Please do pot

ite |
100 Wigmore Street, . twhlr:fn:rgrn
London WiH QAR Plonsa comple
logibly, profers
{nv black type, ¢
bold block Jette
The assistance will take the form of:
The loan of the sum of £50,000 by way of interast free loan
repayable on demand to Saladin Holdings Limited
The person who (has acquired) fwil-acquire]* the shares is: *Delots as
SALADAIN HOLDINGS LIMITED Spropriote

The principal terms on which the assistance will be given are:

A sum of £50,000 is lent by way of interest free loan
repayable oun demand to Saladin Holdings Limited.

The amount of cash to be transferred to the person assisted is £330, 000

The value of any asset to be transferred to the person assisted is £

The date on which the assistance is to be given is e, Celolhey 1587 Page 2
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* + - » - - - o 1 -
zfi?es?ndo not ¥ HWe have formed the opinion, as regards the company's initial situation immediately following the date

this margin on which the assistance is Proposed to be given, that there will be no ground on which jt could then be

Please complete found to be unable to pay its debts. {nota 3)

leglbly, preferatly
fn bla ‘ik t’\(r?a{tor
beld block lettering
W (a) A7We have formed the opinion that the company will be able to pay it's debts as they fall due during

TDelete aither {a) or the year immediately following that date}t (note 3)

{b} as appropriatg 3 ..

“'{ have-fesmed—the-gpinion.that.the.compans,LMILbe.abl&t&pa;dts.debts.in_fuu_\mhjn_lz_months.amhe
—commensementwof-the-winding‘up.}ﬁnete-s).

<M And4we make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Declared at_194R_ Slooee Sthect Declarants to sign below
L.de.x.\.\ Suwaix 3 Ax

the ll“-"-- dny of S“M
One thousand nine hundred and—c‘@&-@:&
before S0 }L{.u-.;’

/
A Commissioner for Ofths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferrad on
a Commissioner for Qaths, HOWARD J. RIND

1Ma SLOAME STREET
LONDON. SW1iX $Q¥X

SOLICITOR
NOTES
1 For the meaning of “a person incurring o ligbifity** and “roducing or discharging a liability™ see section 152(3) of the Companies
Act 1985,

2 Insert full namels) and addrass(es) of the person(s) 1o whom assistance is to bs given: if a recipient is a company the registered
office address should be shown,

3 Contingent and prospactive fiabiiitias of the company &ro to he teken into account—sce section 156(3) of the Companies Act
1985,

4 The auditors rapon required by section 156(4} of the Companies Act 1985 must be annexed to this form.

Page 3
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¥ Chartered Accountants ,
" 100 Wigmore Street, London Wi H OAE. Telephone O1-486 0431 (10 lir: es) Telex 295025 SHARLE G.
FAX NO. 487 5561

REPORT OF THE AUDITORS
. TO
THE DIRECTORS OF SALADIN SECURITY LIMITED
Under Section 156(5) of the Companies Act 1985

With regard to the financial assistance to be provided by Saladin
Security Limited under Secticn 155 of the Companies Act, 1885, as
expressed in the attached Declaration, we have enquired into the
state of the affairs of the Company.

We are not aware of anything to indicate that the opinions of the
Directors expressed in that Declaration are unreasonable in all

the circumstances,

m\pw

-
LA N LT T R TE A a s maa,

Foxr and on behalf of SHARLES & CO.

Associated Office In Scotland, Telegrams: Sheraudit Wesdo London.
J.Wise FCA. T.LH. Pilling FCA. L.C. Waters FC{\



SPA(130.4)
Registered No: 1369559

THE COMPANIES ACT 1985 (AS AMENDED)

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

-0f~
SALADIN SECURITY LIMITED

(passed 3/ pchhey” 1990)

At an Extraordipary Geperal Meeting of Saladin Security Limited duly
convened and held at 7 Abingdon Road London W8 6AH on 31d by 1990
at NS a.m.Apem the following Resolution was duly passed as a Special
Resoiution:

SPECIAL RESOLUTION

g THAT the Articles of Association of the Company be amended by the
insertion of a new Article 11 as follows:

»The Directors shall be authorised to appoint any person who has been
a shareholder or officer of the Company or connected with any fieid of
business in which the Company operates to be President of the Company.
The President shall hold office during the period determinad by the
Directors but shall not be an officer of the Company although he may
concurrently hold another offfce of the Company if elected thereto.
Any person appointed a$ President shall be entitled to receive notice
of all Directors Meetinys and all General Meetings of the Company, and
shall be entitled to attend and speak thereat, but shall not, as
President, be entitled to vote thereat.”

and that Artictes 11 to 18 be repumbered as Articles 12 to 19
respectively.

[EEEREEEEERENENENNEENL LN RER R K NN

Chatrman/Director
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SPA(131)325254

THE COMPANIES ACTS 1948 to 1976

‘ COMPAHY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- af -

SALADIN SECURITY LIMITED
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SPA(131)325254/07.11.80

THE COMPANIES ACYS 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION%
- 0f -
SALADIN SECURITY LIMITED

| PRELI{?INARY
1. The regulations containéﬁ o?‘%ncerpcrated in Part 11 of Table A
in the First Schedule to the Companies Act, 1948 (hereinafter called Table
"AR) shall apply to the Cbmpany, save in so far as they are hereinafter
_excluded or varied. ‘
2+ : Clauses 24,53,75,77, 89-83 (idq!usive) and 108 of Part I of Table
A shall not apply to the Company. ‘

, SHARES
3. The shares of the Company {whether forming part of the original
capital or not) shall be at the disposal of the Directors, who may (save
as otherwise directed by the Company in general meeting) allot, grant
options over or otherwise dispose of them to such persens., at such time
and on such terms as they think proper, subject nevertheless to Clause 2

of Part II of Tab1é A and to all relevant statutory provisions.

* The Articles of -Association of the Company wers amended by. a
Spacial Resolution of the Company passed the 31st day of Ucteber

1890.




4. (1)

(2)

@)

For the purposes of this regulation, where any person

{5 upconditionally entitled to be registera& as the

holder of a share he and not the registered holder of

such share.shall be deemes to be a member of the

Company 1n respect of that share.

~ Extept as hereinafter provided go shares in the company

shall be .transferred unless and untfl the rights of
pre-emption hereinafter conferred shall have been
exhausted.

Every member who desires to transfer any shares

(hereipafter called the vendor) shall give to the

company notice in writing of such desfre (herginafter
catied a tran;fer notice). A trapsfer notice shall
constitute the company the vendor's agent for the sale
of the share or shares specified therein in one or more
lots at the discretion of the directors to the member
of members other than the vendor at a price to be
agreed between the vendor and the directors or 1in
default of agreement, at the price which the company's
auditors acting as experts and taking into account all
‘the circumstances shall certify in wvwriting to be 1In
their opinion the fair price thereof as between a
wiiling seller and a w{lling buyer a transfer notice
shall contain a provision that unless all the shares
comprised therein are sold by the ccmpany pursuant to
this regulation, none shall be so sold and any such
provision shall be binding on the company. A transfer

noti;e once issued shall not be withdrawn.




1)

(S)

(6)

If the auditors are asked to certify the fair price as
aforesafd, the company shall, as soon as it recefves
their certificate, furnish a certified copy thereef te
the vendor and the vendor shall be entitled, by notice
in writing given to the company within ten days of the
service upon him of the said certified copy, to cancel
the company's authority to sell the said shares. The
cost of obtaining the certificate shall be borne by the
company .

iljpon the price being fixed as aforesaid and provided
the vendor shall not give potice of cancellation as
aforesatd the company shall forthwith by notice in
writing inform each member other than the vendor of the
number and price of the sajd shares and finvite each
such member to apply in writing to the company within
twenty-one days of the date of dispatch of the notice
{which shall be specified therein) for such number of
the said shares (belng all or any thereof) as he shali
specify 1n such application.

The said members shall within the said period of
twenty-one days apply for alt of the said shares, and
the directors shall allocate the said shares to or
amongst the applicants pro rata (as nearly as possible)
according te the number of shares in the company of
which they are registered or unconditfonally entitled
to be registered as holders, provided that no applicant

shal) be obliged to take more than the pumber of shares

specified by him as aforesaid; and the company shall




{7)

(8)

forthwith give notice of such allocations (hereipafter
called ap allocation potice) to the vendor and to the
persons to whom the shares have been allocated and
shal} specify in such notice the place and time {(being
not ‘earlier than fourteen and not later than
twenty-eight days after the date of notice) at which
the sale of shares so allocated shall be compieted.

The vendor shail be bound to transfer the shares
comprised in an allocatfon notice to the purchasers
named therein at the time and place therein specified;
and 1f he shall fajl to do so, the chairman of the
company or some other person appointed by the directors
shall be deemed to have been appointed attorney of the
vendor ﬁlth full power to execute, complete and
deliver, jin the npame and on behalf of the vendor,
transfers of the shares to the purchasers thereof
against payment bf the price to the company. On
payment of the price to the company the purchaser shail

be deemed to have obtained a good quittance for such

- payment and on execution and delivery of the transfer

the purchaser shall be entitled to insist upon his name
being entered in the register of members as the holder
by transfer of the shares. The company shall forthwith
pay the price {into a separate bank account in the
company's name and shall hold such price in trust for
the vendor.,

Subject to the provisions of paragraph (9) of this

requlation any share may be transferred by a member to




the spouse, child or remoter issue or parent, hrother

or.sister of that member, and any share of a deceased

member may be transferced by his  personal
representatives to any widow, widower, chiid or remoter
issue or parent, brother or sister of such deceased
member; and shares standing 1n the pame of the
trustees of any deceased member may be transferred tpon
any change of trustees to the trustees for the time
being of such trusts and the rights of pre-emption
hereinbefore conferred in this regulatfon shall not
arise on the occasion of any transfer.

(8) Notwithstanding the foreqoing provisions of this
regulation, the directors may decline to register:

(a) any\ transfer of any share on which the
company has a )ien;

{b}) any transfer of a share (not being a fully
paid share} Lo a person of whom they do not
approve; and

(c) any transfer the registration of which would
cause the npumber of members to exceed the
maximum permitted by reguiation 2 Part II of
Tablie “A".

5. The lien conferred by Clause 11 of Part 1 of Table A shall aitach

to fully paid as well as to partly patd shares, and to all shares

registered in the name of any person indebted or under Yiability to the

Company, whether he shall bg the sole registered holder or one of several

‘ Joint holders thereof. Tqﬁ registration of a transfer of a share shall

operate as a waiver of thefCompany's 1ien {if any) thereon.




CALLS ON SHARES
6. In Clause 15 of Part 1 of Table A the words “provided that no
call shall exceed one-fourth of the nomina) value of the share or be
payable at less than one month ¥rom the date fixed for the payment of the

last preceding call® shall be omitted.

PROCEEDINGS AT GENERAL MEETINGS
7. There shall be inserted in Clause 52 of Part I of Table A after
the words "in the place of those retiring” the words “and the voting of
‘remuneration or extra remuneration to the Directors”.
8. The quorum at a general meeting shall be two persons being
members or'proxies for a member or members, and Clause 4 of Part Il of

Table A shé1l be modified accordingly.

DIRECTORS

9. Unless and until otherwise determined by aam ordinary resolution
of the Company, the Directors shail be not less than two nor more than
seven in number. The first Directors shall be appointed in writing by a
majority of the subscribers of the Memorandum of Association, and their
1imits shall be within the timits above specified.

10, There shall be no shareholding qualifications for Directors.

*i1. The Directors shall be authorised to appoint any person who has
peen a shareholder or officer of the Company to be President of the
Company. The President shall hold office during the period determined by
the Directors and shall not be an officer of the Company. Any person

appointed as President sha)l be entitled te receive notice of all

Directors Meetings and all General Meetings of the Coempany, and shall be




entitled to attend thereat, but shall not, as President, be entitled {0

vote thereat.
POWERS AND DUTIES OF DIRECTORS
12. In Clause 78 of Part 1 of Table A there shall be inserted after

the words “unless the Company” Ly the words "by ordinary resolution”.

DISQUALIFICATION OF DIRECTORS
13. The office of a Director shall be vacaied in any of the following
events, namely:-
(a) If not being a Managing Director holding office as such
for a fixed term he resigns his office by notice in

writing left at the registered office of the Company.

(b) If he becomes bankrupt or compounds with his creditors.
' (¢} " if he becomes of unsound mind.
. {d) If he s absent from meetings of the Directors for six

months without leave expressed by a resolution of the
Directors, and the Directors resolve that his office be
vacated.

(e) iIf he becomes prohibited from being a Director by, or
by any order made under, any prevision of the Statutes

for the time being applicable to the Company.

* Article 11 was inserted by a Special Resoiution of the Company
passed the 31st day of October 1990.




PROCEEDINGS OF DIRECTORS

14. Subject to the provisions of Section 199 of the Act, a Directoer
shall be entitled to vote at a meeting of Directors in respect of any
contract or arrangement in which he shall be finterested and shall be
counted 1n the quorum present at such meeting and Clause B4 of Table A
shall be modified actordingly.

5. In Clause 98 of Part I of Table A the words commencing "It shall
not be necessary”" and termimating “absence from the Unfted Kingdom" shall

be omitted.

ALTERNATE DIRECTORS
16. Each Director shall have the power to nominate another Director,
or with the approval of the Directors, such approval not to be
unreasonably withheld, any other person to act as alternate Director in
his place during his absence from the place where meetings are held or
{nability for any reason to act as such Director, and at his discretion to
remove such alternate Director, and on appointment being made the
alternate Director shall be subject in all respects to the terms and
conditions existing with reference to the other Oirectors of the Company.
and eachigélternate Director, whilst acting in the place of an absent
Director, may exercise all the powers and shall discharge all the dutfes
of the Director he represents, but shall look to the Director by whom he
has been nominated solely for his remuneration as alterpate Director. Any
Director of the Company who 1s appointed as alternate Director shall be
entitled to vote at a meeting of the Directors on behaif of the Director
so appointing him as distinct from the vote to which he 1s entitled In his

own capacity as a Director of the Company and shall also be considered as

two Directors for the purpose of making a quorum of Directors. Provided




that any person appointed as an alterpate Director shall vacate his office
as an alternate Director if and when the Director by whom he has been
appointed vacates office as a Director. The presence of an alternate
Diractorkit qhmeeting shall not exempt his appointor from the operation of
Articie 13(d).m

i7. In Clause 131 of Part I of Table A the words "or (if he has no
registered address within the United Kingdom) to the address, if any,
within the United Kingdom suppliied by him to the Coempany for the giving of
notice to him* shall be omitted, and there shall be substituted the words
*as appearing in th@ Register of Members, whether his registered address
is within the United Kingdom or aot¥.

18. In Clause 133 of Part [ of Table A the words "within the Unfted
Kingdom™ shall be omitted.

19. 1n Paragraph (a) of Clause 134 of Part I of Table A the words

commencing "except those members™ down to the end of the paragraph shall

be omitted.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

")

D.P.H. Burgess,
40, Chancery tang,
London, WC2.

§011c1tor.

Kevin John Burke,
40/43, Chancery Lane,
tondon WC2

Solicitor.

‘/'

Dated this 17th day of Aprit 1978

WITHESS to the above signatures:-

Dr. Farouk Igbal,
40/43, Chancery Lane, lLondon, WCZ,

Solicitor's Articled Clerk.




