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_u splemoly and sincerely declare that | am a person name d as gecretary of the company
in the statemnent delivered 10 the registrar  uncler section 10{2)
and that 2'l the requirements of the above Act in respect of the registration of the
above company and of matters recedent and incidantal to it have been cornplied with,
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by virtug of the provisions of the Statutory Deglarations Act 1835

Declared at 10 LITTLE COLLEGE STREET, Declarant to sign below
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1he Peace or Solicitor having the powers conferred on a
Cornmissioner for Oaths,

Bresentor's name address anel For official Use
reference (if any): New Cornpaniss Section Post room
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INTERVINE LIMITED
1. The Company's name is  "INTERVINE LIMITED"
2. The Company's registered office is to be situated in
Bogland, .
3. The Company's objects are:-
(A) To carry on the business oI buginesses of general

merchants, importers, exporters, mnanaufacturers, agents,
factors, brokers and dealers, pboth wheolesale and retail
in merchandise of every description; to carry on business
as mail order dealers, wholesale and retail distributors,
hauliers and carriers; to bay, sell, deal in, let out on
rental and finance the sale of food, drink, tobacco, eoal
and petroleum products, chemical products, netal goods,
ceramic goods, plastic goods, rubber goods, mechancdal
goods, electrical goods, vehicles textiles, clothing,
building supplies, timber and yapar and o carry on
husiness as printers, providers of utilities, builders,
caterers, financiers, furnishers and generally to deal in
all articles and services of commercial, manufacturing,
personal and household use and uc-m.mumpi:.icvn°
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lease, hire, surrender, license, accepl surrenders of
otherwise acquire, deal with and hold any estate or interest

)

(B) To carry on any other trade or business of any
description which may seem to the Company sapable of being
advantageously carried on in connection with or ancilliary
to the other objects of the Company.

(¢) To purchase, sell, exchange, improve, rent, let on
P oand

in any lands, buildings, easements, rights, privileges, or
other property, chattels and effects or any interest or
right in relatioen thereto.

(D) To erect, pull down, repair, alter, develop, construct,
lay down, enlarge, maintain or otherwise deal with any
buildings, factories, stores, shops, plant and machinery,
roads, railways, tramways, sidings, bridges, reservoirs and
works necessary or convenient for the Company's business and
to conktribute to the performance of any of the above,

(E) To purchase or otherwise acquire all or any part of the
business or assets of any person, firm or company, carrying
on or formed to carry on any business which the Company is
authorised to carry on or possessed of property of any
description suitable to the purposes of the Company, and to
pay cash or to issue any shares, stocks, debentures, or
debenture stock of the Company as the consideration for such
purchase or acquisition and to undertake any liabilities or
obligations relating to the business or property so
purchased or acquired.

{F) To apply for, purchase or otherwise acquire and hold or
deal in any manner with any patents, licences, concessions,
secret processes or other property which may seem to the
Company capable of being deait with by or to be 0f benefit
»r convenient to the pursult of any trade or business of the
Company and to grant rights and interests thersout.

(G) To sell, improve, let, licence, develop, manage, tuin
to account, exchange, grant royalty, share of profits or
otherwise, grant easements and other rights in and over and

in any cother manner deal with or dispose of the undertaking
or any part thereof and all or any of the property and
assets for the time being of the Company on such terms and
for such consideraticon as the Company may approve,

(H) To invest and deal with the moneys of the Company not
immediately required for the purpcses of the Company in or
upon such securities and subject to such cenditions as may
from time to time be determined.

(1) To lend money to any person, firm or company upon such
terms and with or without security and subject to such
conditions as may from time to time be determined.




(J) To give all kinds of indemnities either with or without
the Company receiving any congideration or advantage and to
guarantee the payment of the capital or principal {together
with any premium) of any debentures, debenture stock, bonds,
nortgages, charges, obligations, dividends, securicies,
moneys or shares or interest thereon, or Gthe performance of
any contracts or engagements of any other person, f£irm ot
COMPAany .

{9 To borrow or raise or secure the payment o©of mongy in
such marner as shall from time to time be determined for the
purpeses of or in connecktion with the Company's trade or
~usiness and in particular by the issue of debentures or
depenture stock, charged upon all or any of the Company's
indertaking or property and by reissuing any debentures at
any time paid off, and by becoming a member of any building
society.

(LY To mortgage and charge the undertaking and all or any
of the real and personal property and assets, presenft and
future, and all or any of the uncalled capital for the time
heing of the Company and to issue at par or at a premium or
discount and for such consideration and with and subject Lo
such rights, powers, privileges and conditions a&as may be
Lhought fit, depentures ot depanture shkock, either permanent
or redeemable or repayable, and collaterally or further to
secure any securities of the Company by a truast deed o
other assurances.

(M) ‘To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any sum lass
tran the nominal anount of such securities, and also by way
of security for the performance of any contracts o
obligations of the Company o of its c¢ustomers or other
persons, flirms O companies having dealings with the Company
or in whose Dbusiness or undertakings the Company is
interested whether directly or indirectly.

(M) To pay for any property or rights of any desaription
acquired by the Company either in cash, by instalments, or
otherwise, or fully or parlty paid-up sharés, either with or
Without preferred or deferred or other special rights or
restrictions in respect of dividend, repayment of rapital,
voting or otherwise, or by any securities which the Company
has power Lo issue, oOf partly in one way and partly in
arc er, and generally on suckh terms as the Company may
det fmine,

{0) To accept payment for any propetty O rights of any
description sold or o-herwise disposed of or dealt with by
the Company either in cash, by instalments or ptherwise, ot
in Ffully or partly paid up shares of any company, either
with or without preferred or deferred or other special
rights or restrictions in respect of dividend, repayment of
capital, voting Or ctherwise, or in depentures O debenture



stock, mortgages ot ohher gecurities of any company or
companies, O partly in one mode and parkly in apoth@ﬂr'aﬂd
generally on such terms as the Company may determine, and to
hold, dispose of or otherwise deal with any Shares, stock or
securities so acquired.

(p) ‘To drav, maka, accept, andorse, negotlate, discount,
execute and issue promissory notes, bhills of exchange,
depentures, warrants and othel negotiable insktruments.

() ro purchase, subscribe for, or obtherwise acguire and
hold shares, stocks, debentures, dehentute gtock or obher
interests in OF obligatcions pf any other company or
corporakion,

(r) To purchase O otherwise acguire and undertake all or
any part of the business, properbty, assets, 1iapilities and
transacticns of any person, firm- or company carrcying on any
business which the Company 18 auchorised Lo arcy on.

(s) 7o establish 0L promote OC join O agsist Lln
estapblishing 0L pxomating any other company oL companies Lor
the purpose of acguiring all or any of the assets and
liabilities of the Company O for any other purpose the
pmomotrmm of which shall be in any manner calculated or
appear €O the Company UO advance directly oOrC indirectly the
objects 0L jnrerests of the company .

() To amalganate with any obther sompahny QF companies Wwhosea
obiects are OL include objects similar to those cof the
Ccompany or any of them, whether py 3ale O purchase (for
fully or partly paid up ghares QO atherwise) oOf the
undertaking, subject to the jiabilities of enis or any such
other company oI companies as aforesald, with OrU without
winding up or by sale or purchase (for fully ot partly paid
up Shares oL otherwise) of all or & controlling interest in
the shares O stock of this or any guch other company as
aforesaid, ©OF hy partnership, or any arrangement of the
nature of partmershipw cr in any other mannar.

(u) po enter into any partnership OF joinkt-purse
arrangement oL arrangement for sharing profiits, union of
interests, O co-operation with any person, firm or gompany
whoge objects ate or include objects gsimilar ko those cof the
Company or any of them.

(V) ro establish, support and maintain and te aid and
procure the egtablishment, support and maintenance of any
non-contributory or <contributory pension Or auperamnuatiom
funds or any other trusts OoOr funds calculated ro benefit,
and give or pLocure the giving of donations, gratuities,
pensions, allowances, OF enrolments Lo any persons who are
or were abt any rime employed by ©L in the service of the
company (including any Directer holding a salaried office oOT
employment in the Company} o of any other company which 1is
¢or the time heing the company's holding company, or @&
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separate and distinct objects oF the Company, and none of khe
sald objects shall be deemed to be suhsidiary to oOr limited in any
way by any other object or objects.

subsidiary of the Company (as defined by z,736 of the
Companies Act 1985) or the families and dependants of such
persons, and to eghablish and gsubgidise oOr subgcribe Lo any
institubions, associabions, clubs or funds caleulated to be
¢or bthe benefit of or to advance the iLnterests and
well-being of the Company ot of any such other gompanies oL
persons as aforesaid, and to make payments for or Gowards
the insurance of any such persons as aforesaid.

(W) To subscribe or guarantee noney for or organise, assist
any national, local, charitable, benevolent, public, general
or useful object, or for any exhibition or for any purpose
which may appear to fFurther, whether directly or indirectly,
the obijects of the Company otr the intrereste of its menbers
or amployees.

(x) To pay out of the funds of the company all costs and
expenses Of and incidental to the formation and registration
of tne Company and the igsue of its capital and debentures
including brokerage and commissicn, and Lo remunerate any
parson, firm or company faor services rendered oL to be
rendered in placing or assisting to place any of the shares
in the Company's capital or any debenturaes, debenture stock
oy other securities of the Company or in or about the
formation oL promotion of the Company or the conduct of its
businass.

(Y3 po  remunecate the pirectors of the Company in any
manner the Company may think fit and to pay ob provice
pensions for ot make payments GO or for the benefit of
Directors and ex-Direcbtors of the Company oI their families,
dependants and connections.,

(z) To distribute among rhe members in specie any propetty

of the Company, o0k any proceads of sale or disposal of any
property of the Company.

(AA) To do all or any of the things authorigsed by this
Memorandum in  any part. of the WOL 16, and either as
principals or as agents, trustees, contractors ot otherwise,
and either alone oOr in conjunction with others and either by
or through agents, trustees, sub-contractors ot pkherwise.

() To do all such other things as are incidental or

conducive to the attainment of the above objecks ol any of
them,

is declared that the foregoing okjects of the Company shall

mhe liability of the members is limited.

The Company's share capltal is 100 divided into 100 shares
each.



We, the subscribers to this Memorandum of Association, wish to be
formed into a company pursuant to this Memorandum; and we agree to
-ake the number of shares shown opposite our respective names,
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NAMES ANH'ADDRESSE$/QE SUBSCRIBERS Mumber of Shares taken !
. /f}/ by each Subscriber
e J

“/ i |

REITH STEFPHEN DUNGATE (” / ' 1
112 City Road /9, (

LONDON, ECLV 2NE ﬁi /' v’} -

|

£ i -
1?'.454{1“.5:..-5313._‘@ DERICK PAYNE \ 1
1M City Ruoad, \
LOKDON"BGLY_2NB L | :
.~~.~.~_::jP\J
] : f ‘ ‘
[/ / /I

TOTAL SHARES TAKEMN: 2

|

e 1 ﬁ"‘ 4; ‘E" 1:! f:'
paTED: ~ 7 AR 1920
WITNESS to the above Signaturesg:=-

BRIAN ROBERT GRIFFIN
112 City Road
LONDGN BCLV ZNE
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PRELIMINARY

1.t The Regulations contained in Tarle A in tne 3chedule to
The Companies (Tables A O F) Regulations 1985 (hereinafter
referred to as "Table A") shall apply to the Company save insofar
as they are excluded or varied hereby, and such Regulations save
as so excluded or wvaried together with the Articles hereinafter
contained shall pe the Articles of Association of the company.

{2) The following Regulations of rable A shall not apply o
the Company, namely Regulations 3, 24, 41, 46, 48, 64, 67, 13, 74,
7 5‘ r B IEI r 9 4 r 9 5 r gl 6 I 9 7 -

INTERPRETATION

2. The provisions as to the interpretation of Table A
contained in Regulation 1 thereot shall apply Lo the
interpretation of these Articles as they apply to the

interpretation of Tabhle A.

PRIVATE COMPANY

3. The Company is a private company and accordiangly the
Company shall not offer, allot or agree Lo allot any shares in or
debentcures of the Company to the publiec with a view Lo all or any
of such shares or debentures being offered for sale to the public,
and sections 58(3), 59 and 60 of the Act shall apply for the
purposes of this article as they apply for the purposes of the Act.

4.(1) A1l unissued shares of the Company, whether forming part
of the original or any increased capital shall be under the
control of the Directors who may allot, grant options over, offer
or otherwise deal with o dispose of Lthem O sueh  perscns,
including any Directors of the Company, at such times and on such
terms and generally in such manner as they think £it;

(2) The Directors are hereby generally and unconditionally
authorised ko exercise the powers of the Company to allot relevant
securities as defined in section 80 of the Act and are empoveread
to make offers oL agreements which would or might require relevant
securities as so defined TO pe allotted after the expiry of such
authoritcy:



Y]

(3) Unless and until the authority conferred by (2} above is
revoked, renewed or wvaried,

(a) the maximum ameunt of relevant securities asg 80
defined that may be allotted under such authority shall be
the amount of unissued relevant securities in the capital
. 0f the Comjany abt the date of the incorporation of the
company ;

{lh) such authority shall explire on the fifth anniversary
of the date of the incorporation of the Comp: Y.

REDEMETICON OF SHARES

5. Subject te¢ rthe provisions of the Act shares may be issued
which are to be redeesmed or are to bhe liable to be redeemed at the
option of the Company or the holder, provided that the terms oOn
which and the manner in which any such redeemable shares shall or
may be redesmed snall be specified by 8Special Resolution before
the issue thereof.
LIEN

G The lien conferred by Regulation 8 of Table A shall also
attach to:

{a) £ully paid shares;

ey} all shares whether fully paid or not standing
registered in the name of any person indebted or undern
liability to Lhe Company whether he shall Pe the scle
registered holder thereof or shall be one of bwo or more
joint holders,

TRANSFER OQF SHARES

7. The transferor shall be deemed bto remain a holder of any
shares which have been or are to be transferred until the name of

the transferee is entered in the register of members in respect
thereof.

3. The Directors may, in their absolute discretion and
without asszigning any reason therefore, decline to register the
transfer of any share, whether or not it is fully paid.

9.(1) A member [referred to in this Article as "the Transferor")
desiring to transfer shares othervwise than to another member shall
give notice in writing of such intention to kthe Directors of the
Company giwving particulars of the shares in gquestion (referred io
in this Article as "the treansfer nobice™):

(2) The transfer notice shall constitute the Direchtors as
agents of the transferor for the sale of the shares included in
the transfer notice at the prescribed price (as hereinaftern
defined) and on the terms hereinafter set out;
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{3) The prescribed price shall be such price pér share as
shall be agreed bhetween the transferor and the Directors or in
default of agreement as shall be fixed by the Auditors for the
time being of the Company as the fair value bhereof; and the cost
of the said wvaluation by the Auwltors shall be borne by the
Company;

{4) The Direcktors shall offer the shares included in the
transFer notice Lo the members of the Company (other than tne
transferor) at the prescribed price, and such offer shall be
expressad te be open for acceptance for & period of not more than
bwenty-eight davs;

(%) In the event of competition the shares so offered shall be
sold to the members accepting the offer in such proportions (or as
nearly as may be and without increasing the number sold to a
member heyond the number applied For by him) as their existing
holdings bear to the issued share capital of the Company;

{6) The transferor shall be bound upon receipt of the
prescribed price to transfer to each member who has accepted the
gsaid offer such number of shares included in the transfer notice
as such member shall have so accephed:

(7) Wwhere a transferor fails cor refuses so to transfer any
shares within twenty-eight days after having become so bound so tc
do the Directors may authorise some person to execute on behalf of
and as attorney for the transferor any necessary transfers and may
receive “he purchase money therefor in trust for the transferor;
and in any such case the receipt of the Company £hall be a good
discharge to the purchaser who shall not be bound to see to the
application thereof;

(8) I£, at the expiry of the time prescripved for the
acceptance of coffers ander (4) above, any shares included in the
rransfer notice have not been accepted for purchase by the members
or any of them on the terms set out in (4} to (7) above inclusive
the transferor shall be at liberty to dispose of so many of such
shares as have not been s¢ accepted for purchase in any manner he
may think fit within three months from the expiry of the said time
prescribed under (4) above.

PROCEEDLNGS AT GENERAL MEETINGS

10.(1) If the quorun prescribed by Regulation 40 of Table A is
not present within half an hour from fhe time appointed Eor the
meeting the meeting shall stand adjourned to the same day in the
next week at the same time and place or such time and place as the
Directors may determine.

{2) If at the adjourned meebting a cuorumn is not present within
malf an hour of fthe time appointed for the nzeting one person
entitled under Regulation 40 of Table A ko be counted in a guorumn
present at the meeting shall be a guorum,

e a2 e



11.(1) A resolution put to the vote of a meeting shall be decided
on a show of hands unless before, or on the declaration ¢E the
result of, the show of hands a poll is duly demanded.

{2) A poll may be demanded;-
(a) by the Chairman; or

(b) by a nember (present in person or by proxy) having
the right to attend and vote at the meeting; or

{c) by a duly authorised representakbive of a corporation,

(3) The demand for a poll may, before the poll iz taken, be
withdrawn,

(4) A Aemand so withdrawn shall not he taken to have
invalidated the result of a vote on a show of hands declarad
before the demand was made.

12, A resolution in writing executed pursuant to Regulation 53
of Table A and which is expressed to be a special resolution or an
extraordinary resclution shalil have effect accordingly.

VOTES QOF MEMBERS

13. There shall be inserted the words "Unless the Directors
otherwise determine”™ before the words "No membern shall” in

Regulation 57 of Table A which shall be modified accordingly in
its application to the Company.

14,(1) The instrument appointing a proxy and any autheority under
which it is executed or a c¢opy of such authority caertified
notarially or in some other way approved by the Directors may:-

{a) Dbe deposited at the office or at such other place
within the United Kingdom and at such time as is specified
in the notice convening the meeting or in any instrument
of proxy sent out by the Company in relation to the
neeting; or

(b) notwithstanding any provision to the contrary in the
notice convening the meeting or in any instrument of proxy
sent out by the Company in relation to the meebting, be
deposited with the Chairman 30 minutes before the
comnencement of the mesting or adjourned meeting and an
instrument of proxy which iz not deposited or deliverad in
a manner so permitted shall bhe invalid.

(2) Deposit of an instrument of proxy shall not preclude a
nemoer from attending and voting &t the meeting or at any
adjournment thereof.
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NUMBER OF DIRECTORS

5,(1) The number of Directors shall be not more than seven but
need not exceed one.

(2) If and so long as there is a sole Director he may exercise
all the powers and authorities vested in the Directors by these
Articles and by Table A,

ALTERNATE DIRECTORS

16. an alternate Directot shall cease to be an alternate
birecror if hig appointor ceuses to be a Director.

POWERS OF DIRECTORS

17. Thn addition to and without prejudice to the generality of
the powers conferred by regulation 70 of Table A the Directors may
morkgage or charge all the undertaking and property of the Company
including the uncalled capital on any part thereof, and to 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 parcty.

PROCEEDINGS OF DIRECTORS

18. The words "and unless S0 figed at any other number shall
pe two" shall be omithted from Reguliation 89 of 2able A in its
application to he Company.

19, For the purposes of Regulation 93 of Table 2, the consent
of a Director or an alternate Director to a resolution may also be
given by giving notice of his approval to the Company by letter,
telex, cable o other similar means.

INDEMNITY
20, In addition to the indemnity conferred by Regulation 118
nf Tablae A and subjact to the provisions OF the Act, every such
person as 1is mentioned in the said Ragulation shall be entitled to
be indemnified out ©OF the assets of the Company against all
eypenses, losses O liabilities incurred by him as agent of the
company or £or the Company's benefit or intended benefit or in or
about the discharge O intended discharge of his duties in
relation to the Company. :
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KEITH STEPEEN DUNGATE |/ i
112 City Road ‘
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DATED:
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WITNESS te the n—lLvC)‘J e Signatures:-
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INTT A N

Limited*

The intended situation of the registered cifice of the company
on incorporation is as stated bhelow

112 CITY ROAD, LONDON, ECLV 2NE

It the memorandum is delivered by an agent for the subscribers of
the memorandum please mark ‘X' in the box opposite and insert the
agent's name and addross below

LAY & ACCOUNTANCY (AGENCY SERVICES)

LIMITED

112 CITY ROAD

LONIMON, EC1V 2NE

If the spaces provided on page 2 dre insufficient and use has been made
of continualicn sheets (seenote 1), please enter in the box opposite
the number of continuation sheets which form par of this statement

L]

Presentor's name, addsess and

=y 1 H €3y
reference (it any): For offiial use

General sectlon Post raom
Law & Accountancy
(agency services) Ltd.
112 Cilty Road,

London, ECLV 2ZNE

Tel: 01-250-1410

Py 1



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

Mame (note 2) PAUL FREDERICK PAYNE Business occupation
COMPANY DIRECTOR

Former name(s) (nate ) Mationality

- Address [nole ¢} 112 CITY ROAD BRITLEH

Date of birth (where appiicable}
(nte 6)

LONDON EC1V 2NE

Particulars of other directorships (note §)

'-“iZZugwifg,:: ACCOUNTANCY (AGENCY BERVICES) LIMITED
/
/
(L.
| hereby consent to act ‘a-s di 'e'ﬂ E:ir of the company named on page 1 o Exﬁi f"\F] 'lCl m)
‘"H?;T‘I'?H'IJ'IWE'-----.,_,_ \ ‘ Date ™ f e Ao

Mon,

The name(s) and particulars of the person who is, or the persons whao are,
to be the first secretary, or joint secretaries, of the company are as follows:

Name (noles 2 &7) KEITH STEPHEN DUNGATE

Former name(s) (note 3)

Address (notes 4 & 7) 112 CITY ROAD

LONDON _ECLIV 2NE

[

F hereby consent to act as

A!
l 7

Date

,.E-::.rsl ?F J’i f the company named on page 1
o

Signature

e

) 1/
:Zilcl rned by or on hehalt sz,t)\e -sul.wsr ui.nﬂr of the mernorandum*

-
P,
-~
-...___

{ Sig naty 2

t Date o

iy

Subscriber

.

\_.“__-

ki

Signature

Subscriber 1 Daie
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Plaase clo not
write in this

“binding margin

a
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i

Important
The particulars
to be given are
those referrad to
In saction

21 (2}{a) of the
!" ompanias Act
1076 and section
200(2) of the
Sompanies Act
1948, Please
read the notas
an page 4 before
completing this
iart of the form.
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OF A PRIVATE LIMITED C
No. M

| hereby certify that

vy T T, v PET VR

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

3ﬁvaua00n1paﬂyewmjﬂmmﬂwmaCanpanv|uhnm ited.

Given under my hand at the Companies Registration Office,

aryrya H '..'Z - LAty wmRT 1, 197 “_
Cardiff the : j |
o d i
(-«:j" LDy, J(:ifgl. ‘7?;_

[u

1L SAUNRDLRL (MBS)

an authorised officer
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COMPANY LIMITED BY SHARES
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Special Resolution
OF
INTERVINE LIMITED
Passed  19th  May 1986
AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at
112 City Road
London ECIYV 2ME
onthe 19th dayof May 1986 |, the subjoined
SPECIAL RESOLUTION was duly passed, viz, ;-
RESOLUTION
That the name of the Company be changed to:- o
s G187 S
fl ‘n“ Ny ;\ y \’..,
HEIDIA (UK) LIMITED ,ffw‘ NG
[; = \ 2
‘u;{ 23 MAY 1986 | S
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CERTIFICATE OF INCK

ON CHANGE OF NAME
No. 2010534 ,/”wf?
/’/ |

| hereby certify that

INTERVINE LIMITED

changed its name, is Now

having by special resc
wummmmmmnﬁmlunﬁmw1fmanﬁmma(ﬁf

ARIDIA (UK) LIMITED

Given under my hand at 1 the Cornpanies Registration Office,

Cardiff the IND JUME 1986

ol oM

M&uNTMUﬁ@J:’

an authorised officer
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

Memorandune of Association
of

.i . HEIDIA (UK) LIMITED

1. * The Company's name is “"Heidia (UK} Limited”
2. The Company's registered office is to be situated in
Eagland.
3. “The Company's objects are;-
(&) To ecarry on the business or businesser of general

merchants, importers, exporters, manaufacturers, agents,
factors, brokers and dealers, both wholesale and retail
in merchandise of ¢ very description: to carry on business

w g |
as mail order deale 's, wholesale andg retail distributors,

hauliers and carr® .g$; te buy, sell, deal in, let out cn
rental and finance the sale of food, drink, tobacco, coal
and petroleum products, chemical products, metal goods,
ceramic goods, plastic goods, rubber goods, mechanecial
goods, electrical goods, vehicles, textiles, ¢lething,
building supplies, timber and paper; and to carry on
business as printers, providers of utilities, builders,
caterers, financiers, furnishers and generally to deal in
all articles and services of commercial, manufacturing,

? personal and household use and consumption.

f

‘ .

i

!

r

:

! i

: *  Name changed by Special Resolution passed 19th May 1936,
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(8) To carry on any other trade or business of any
deseription which may seem to the Company capable of being
advantageously carried on in connection with or apncilliary
to the other objects of the Company.

{¢C) Po purchase, sell, exchange, improve, rent, let on

lease, hire, surrender, license, accept gurrenders of and
otherwise acquire, deal with and hold any estate or interest
in any lands, buildings, easements, rights, privileges, or
o:her propercty, chattels and effects or any interest or
right in relation thereto.

() To erect, puil down, tepalr, alter, develop, construct,
lay down, enlarge, maintain or "otherwise deal with any
puildings, factories, stores, shops, plant and wmachinery,
roads, rallwaye, tramways, sidings, bridges, regervoirs and
Works necessary or convenient for tne Company's business and
to contribute to the performance of any of the above.

{8) o purchase or otherwise acquire all or any part of the
business or assets of any person, firm o company, Carrying
on or formed to carry on any business which the Company is
authorised to carry on or posseased of property of any
description suitable to the purposes of the Company., and to
pay cash or to issue any shares, stocks, dsbentures, or
debenture stock of the Company as the consideration f£or such
purchage oy acguisition and to undertake any liabilities or
obligations relating to t©he business oF propechy 80
purchased or acquired,

() To apply for, purchase or otherwise acquire and hold or

deal in any manner with any patents, licences, concessions,
secret processes or other property which may seem to the
company capable of being dealt with by or to be of henefit
or convenient to the pursuit of any trade or business of the
Company and to grant righis and interests thersout,

(¢} To sell, improve, let, licence, develop, manage, turn
te account, exchange, grant royalty, share of profitas or
otherwisa, grant eagsements and other rights in and over and
in any other manner deal with or dispose of the undertaking
or any part thereof and all or any of the property and
assets for the time being of the Company on such terms and
for such consideration as the Conmpany may approve.,

(K} To invest and deal with the moneys of the Company not
immediately required for the purposes of the Company in or
upon such securities and subject to such conditiong as wmay
from time to time be determined,

(I) To lend money to any person, firm Oor company upon guch
terms and with or without security and subject to such
conditions as may from time to time be determined.




\ny
ng
\CY

o1
ncl
st
ar
or

«]
ANy
LY »
and
and

the
ing
is
any
Lo
or
uch
[+ 4

80

or
ne,
the
£it
the

urn

0L
and
jing
and
and

not
or
may

uch
uch

LLUTLL )y

i

o T AT AR B kLA T e e

P T

£l e o e

{(J) To give all kinds of indemnities either with or without
the Company receiving any consideration or advantage and to
guarantee the payment of the capital or principal (together
with any premium) of any debentures, debenture stock, bonds,
mortgages, charges, obligations, dividends, securities,
moneys or shares or interest therecn, or the performance of
any conbracts or engagements of any other person, firm or
SOMPANY .

(K} To borrow or raise or secure the payment of mongy in
guch manner as shall from time to time be determined for the
purposes of or in connection with the Company's trade or
business and in particular by the issue of debentures or
debenture stock, charged upon all or any cof the Company's
undertaking or property and by reissuing any debentures at
any time pald off, and by becoming a member of any building
society.

(L)  To mortgage and charge the undertaking and all or any
of the real and personal property and assets, present and
future, and all or any of the uncalled capital f£or the time
being of the Company andé to issue at par or at a premium ox
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 redeemable or repayable, and collaterally or further to
secure any securities of the Company by a trust deed or
other assurances,

(M) To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any sum Less
than the nominal amount of such securities, and also by way
of security for the performance of any «<ontracts ot
obligations of the Company or of its customers or other
persons, firms or companies having dealings with the Company
or in whose business or undertakings the Company is
interested whether directly or indirectly.

(N) To pay for any property or rights of any description
acquired by the Company either in cash, by instalments, or
otherwise, or fully or paclty paid-up shareés, either with or
without preferred or deferred cor other special rights or
restrictions in respect of dividend, repayment of capital,
voting or otherwise, or by any securities which the Company

has power to issue, or partly in one way and partly in
another, and generally on such fterms as the Company may
determine.

{0) To accept payment for any prope.lLy or rights of any
description so0ld or otherwise digposed of or dealt with oy
Lhe Company either in cash, by instalments o otherwisgv or
in fully or partly paid up shares of any company, elther
with or withoat preferred or deferred or other special
rights ot cestrictions in respect of dividend, repayment of

capital, voting or otherwise, or in debenbures O dehanture
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stock, mortgages or other securities of any company O
companies, or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to
hold, dispose of or otherwise deal with any shares, stock or
securities o acquired,

(P) To draw, make, accept, endorse, negotiate, discount,
execute and issue promissory notes, bills of exchange,
debentures, warrants and othner negotiable instruments.

(0) To purchase, subscribe Ffor, or otherwise acquire and
hold shares, stocks, debentures, debenture stock or other
interests in or obligations of any other company oOU
corporation.

‘{R)} 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 the Company is auvthorised to carry on,

() To establish or promete or join or assist. in
astablishing or promoting any obher company or companies for
the purpose of acquiring all or any of the assets and
liabilities of the Company or £or any other purpose the
promotion of which shall be in any manner calculated or
appear to the Company to advance directly cor indirectly the

objects or interests of the Company.

(7T} o amalgamate with any other company or companies whose
objects are or include objects similar to those of the
Company or any of them, whether by sale or purchase (forn
fully or partly paid up shares or otherwise) of the
undertaking, subject to the liabilities of tnis or any such
other company or companies as aforesaid, with or without
winding up or by sale or purchase (for fully or pactly paid
up shares or otherwise) of all or a controlling interest in
the shares or stock of this or any such other company as
aforesaid, or by partnership, or any arrangement of the
nature of partnership, or in any other mannsar,

{u) To enter into any partnership or joint-purse
arrangement or arrangement for sharing profits, union of
interests, or co-operation with any person, £irm or company

whose objects are or include objects similar to these of the
Company or any of them,

(V) 'To establish, support and maintain and to aid ana
procure the establishment, support and maintenance of any
non-contributory or contribukbory pension or superannuation

funds or any other trusts or funds calculated Yo hene s,
and give or procure the giving of donatioans, gratuities,

pensions, allowances, O enrclments to any persons who are
or were at any time employed by or in the service of the
company (including any Director holding a salaried office ﬁf
employment in the Company) or of any other company which ié
for the time being the Company's holding company, or ”a
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fubsid%axy of the Company {(as defined by s.736 of the
%Ompanmes Act 1985) or the families and debendamts of such
persons, and to establish and subsidise or subscribe to any
institutions, associations, elubs or funds calculated to be
ﬁot, the benefit of or to advance the interests and
well-being of the Company or of any such other companies or
persons as aforesaid, and to make payments for or towards
the insurance of any such persons as aforesaild.

(W) To subscribe or guarantee money for or organife, assist
any national, loeal, charitable, benevolent, public, general
or useful object, or for any exhibiticn or for any purpose
which may appear to further, whether directly or indirectly,
the objects of the Company or the interests of its membaers
or employees,

(X} To pay out of the funds of the Company all costs and
expenses of and incidental to the formation ané registration
of the Company and the issue ©of its capital and debentures
including brokerage and commission, and to remunerate any
person, firm o company for services rendered or to be
rendered in placing or assisting to place any of the shares
in the Company's capital or any debentures, debenture stock
or other securities of the Company or in or about the
fFormation or promotion of the Company or the conduct of its
business.

(¥) o remunerate the Directors of the Company in  any
manner the Company may think £it and to pay or proside
pensions for or make paymenkts to or for the benefit of
Directors and ex-Directors of the Company or their families,
dependants and connections.

(2) To distribute among the nmembers in specie any property
of the Company, or any proceeds of sale or disposal of any
property of the Company.

(BA) To do all or any of the things authorised by this
Memorandum in any part of the world, and either as
principals or as agents, trustees, contractors or otherwise,
and either alone or in conjunction with others and either by
or through agents, trustees, sub-contractors or otherwise,

(BE) To do all such other things as are incidental or
conducive to the attainment of the above cbjects or any of

-hem.

it is declared that the foregoing objects of the Company shall

he separate and distinct objects of the Company, and none of the

said objects
way by any othe

‘4‘ “*

=
P

of

; shall be deemed to be subgidiary to or limited in any
v object or objects.

The liability of the members is limited.
The Company's share capital is £100 divided into 100 shares
each.

ey W oy e ——
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We, the subseribers to thig
formed into a company pursy
take the number. of ghare

Memorandum of Association, wish to be
ant to this Memorandum; and we agree to
8 shown opposite our respective names,

HAMES AND ADDRESSES OF SUBSCRIEBERS Number of Shares taken

by each Subscriber

PAUL FREDERICK PAYNE 1l
112 City Road ! .
LONDON BClV INE

KEITH STEPHEN DUNGATE

pAPED: Tth March 1936

1
112 City Road
LONDBON, EC1V 2NE
TOTAL SHARES TAKEN: 2
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WITNESS to the above Signaturesge

BRIAN ROBERT GRIFFIN
112 City Road

LONDON RBCLV ZNE




0

LU el

=

THE COMPANIES ACT 1985

-

COMPANY LIMITED BY SHARES

v bl

Articles of Association
of
HEIDIA (UK) LIMITED

PRELIMINARY

1.(1) The Regulations contained in Table A in tne Schedule fo
The Companies (Tables A to P) FRegulations 1985 (heﬁéidéftéé
referred to as "Table A") shall apply to the Company save insofar
as they are excluded ¢r varied hereby, and suchhﬁmhulatiodé_sﬁve
as soc excluded or varied together with the Articles hereinafter
contained shall pe the Articles of Association of the Com@any.

(2) The following Regulations of Table A shall not apply to
the Company, namely Regulations 3, 24, 41, 46, 48, 64, 67, T3, T4,
75, 80, 94, 9%, Y96, 97.

INTERFRETATTON

2. The provisions as to the interpretation of Table A
contained in Regulation 1 thereof shall apply to the
interpretation of these Articles as they apply Lo the

interpretation of Table A,

PRIVATE COMPAWY

3. The Company is a private company and accordingly the
Company shall not offer, allet or agree te allot any shares in or
debentures of the Company to the public with a view to all or any
of such shares or debentures being offered for sale to the public,
and sections 58(3), 59 and 60 of the Act wshall apply for the
purposes of this Article as they apply for the purposes of the Act,

4.(1) All unissued shares of the Company, whether forming part
of the original or any increased capital shal% bhe under _phe
control of the Directors who may allot, gran . options over, offer
or oc-herwise deal with or dispose of them to such persons,

including any Direckors of the Company, at such times and on such
oAt ; they think f£it;

terms and genera lly in such manner as

(2) The Direchkors alLe hereby generally and unconditionally

authorised to exercise the powers of the Company to alliot relevant

. R na define in geckion 80 of the Act and are empowered
securities as defined in sectly  michE rednire :

k; iﬂihjb}féﬁq or agreemants which would or might reguire relevant
;ewu;{;jnJ-éq 20 d@fi"@d te be allotted after the axpiry of such
ar il L LS = = . e

authority
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(3} Unless and until the authority conferred by (2} above is
revoked, renewed on varied,

(a) the maximum anmount oOf relevani: secorities as so
defined that may be allotbed under sueh authgrity shall be
the amount of unissued ralavant securities in the capital
of the Company at the date of the incorperation of the
Company;

{b) such authority shall expire on the fifth anniversary
of the dake of the incorporation of the Company.

REDEMETION OF SHARES

5. supnject to the provisions of the Act sharaes may be issued
which are to be redeamed or are to be liable to be redeemed at the
ypiion of the Company ofr the holder, provided that the terms on
which and the manner in which any such redeemable shares shall or
may be redeemed shall be specified by Special rResolution before
Lhe issue thereof,
LIEN

6, The lien conferred by Regulation & of Table A snall also
attach to:

(a) fully paid sharas;

{(B) all shares whether fully paid or not standind
registered in the name of any person inde sted or under
Liahility to the Company whether he shall be the sole;
registered holder thereof or shall be one of two or more
joint holders,

TRANSFER CF SEARES

T The transferor shall be deemed to remain a holder of any
shares which have been or are to be transferred until the name Of
the transferee is entered in the register of members in respect
tnereof. i

8. The Directors may, in their absolute discretion and
without assicning any reason therefore, decline to register Lhe

transfer of any share, whether or not it is fully paid.

2. (1) A member (referred to in this Article as "the Transferor”)
desiring to transfer shares otherwise than to another member shall

give notice in writing of such intention to the Directors of the
Company giving particulars of the shares in question {referred Lo
in this Article as "the transfer notice"): ‘ .

ice™).

{2} The transfer nobice shall constitute the Directols as
agents of the transferor for the sale of tjm; Sﬁgfmg"}hmlu&ed in
the transfer notice at the prescribed priw@ '(&; ‘hereinafter
defined) and on the terms hereinafter set muﬁé-w- o h
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{3) The prescribed price shall be such price per share as
shall be agreed between the transferor and the Directors or in
d?tault.ﬂf agreement. as shall be fikxed by the Auditors for the
tyme be;ng.qf the Company as the fair value thereof; and the cbgt
Of the said valuation by the Auditors shall be borne by tho
Company: rne hy the

(4) The Directors shall offer the shares included in the
transfer notice to the members of the Company (other than the
Lrans :rpr) at the prescribed price, and such offer shall be
expressed to be open for acceptance for a period of not nore than
twenty~eight days; '

(5) In the event of competition the shares so offered shall be
sold to the menbers accepting the offer in such proportions (or as
nearly as may be and withoutb increasing the number sold to a
member beyond the number applied Ffor by him) as their existing
holdings bear to the issued share capital of the Company;

(6) The transfercor shall be bound upon receipt of the
prescribed price to transfer to each member who has accepted the
said offer such number of shares included in the btransfer notice
ag such member shall have so accepted:

{(7) Where a transferor fails or refuses so to transfer any
shares within twenty-eight days after having become sc¢ bound so to
do the Directors may authorise some person to execute on behalf of
and as attorney for the transferor any necessary transfers and may
receive the purchase money therefor in trust for the transferor;
and in any such case the receipt of the Company shall ke a good
discharge to the purchaser who shall not be beound to see to the

application thereof;

{8 If, at the expiry of the time prescribed f£or the
acceptance of offers under (4) above, any shares inc¢luded in the

-

transfer notice have not been accepted for purchase by the memberns

“or any of them on the terms get out in (4) to {7) above inclusive

the transferor shall be at Lliperty to dispcose of so many of such
shares as have not been so accepted for purchase in any mnanner he
@ =

may think f£it within three months from the expiry of the said time
prescribed under (4) above,

PROCEEDINGS AT GENERAL MEETINGS

10.(1)y If the guofum prescribed by Emgulat?@n @u E@ ﬁﬁblglg‘:n;
not present within half an hour ﬁ;om the tlme dp99¢9Lg?’ﬁ?x ﬁne
meeting the meeting shall stqmd‘adjwurned to ;he de&,fwi {q the
next week at the same time and place or such time and place as the

pirectors may determine.

(2) If at the adjourned meeting a guorum is mot‘present within
ha]ﬁ"1n ”ﬁnur of the time appointed for the meebting one person
D= £ bl W2 LA L ! Lo g N . . 4 . | . - ‘ - v
entitled under Regulation A0 of Table A to Dbe counted in a guorum
ﬁreéemt at the meeting shall be a quorum,



11.{1) A resolution put to the vote of a meeting shall be decided ,

on a show of hands unless before, or on the dec&aratimn of the
result of, the show of hands a poll is duly demanded,

{2) A poll may be demanded:-

{a) by the Chairman; or

(b) by a member {present in person or by progy) having

the right to attend and vote at the meeting; or
{c)}) by a duly authorised representative of a corporation,

(3) The demand for a poll may, before the poll is taken, be
withdrawn.

(4) A demand so withdrawn shall not e taken to have

invalidated the result of a vote on a show of hands declared
before the demand was made.

12. A resolution in writing executed pursuant to Regulation 53
of Table A and which is expressed to be a special resolution or an
extraordinary resolution shall have effect accordingly. .

VOTES OF MEMEERS

L3, There shall be inserted the words "Unless the Directore

otherwise determine" before the words "No member shall" in

Regulation 57 of Table A which shall be modified accordingly in
its application to the Company.

14.(1) ‘The instrument appointing a proxy and any authority under

which it is executed or a copy of such authority certified

notarially or in some other way approved by the Directors may:-

(a) be deposited at the office or at such other place
within the United Kingdom and at such time as is specified

in the notice convening the meeting or in any instrument.

of proxy sent out by the Company in relation to the
meeling; or

(b) notwithstanding any provision to the contrary in the
notice convening the meeting or in any instrument of proxy
sent out by the Company in relation to the meeting, be
deposited with the Chairman 30 minutes before the
commencement. of the meeting or adjourned meeting and an
instrument of proxy which is not deposited or deliverad in
a manner so permitted shall be invalid,

(2) Deposit of an instrument of proxy shall not preclude @
memoey from attending and voting at the meeting or at any
adjournment thereof, '

(XU
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NUMBER OF DIRECTORS

15,(1) The number of Directors shall be not more than seven but
need not exceed one.

.(2) If and so long as there is a sole Director he may exercise
allwthe powers and authorities vested in the Directors by these
Articles and by Table A,

ALTERNATE DIRECTORS

16, An alternate Director shall cease to be an alternate
Divector 1f his appointor ceases Lo be a Director,

POWEBRS OF DIRBCTORS

17, In addition to and without prejudice te the generality of
the powers conferred by Regulation 70 of Table A the Directors may
mortgage or charge all the undertaking and property of the Company
including the uncalled capital or any part thereof, and to issue
debentures, debenture stock and other securities whether outright

“or as security for any debt, liability or obligation of the
¥ Y A z

Company or of any third party.

PROCEEDINGS OF DIRECTORS

18, Phe words "and unless so fixed at any other number shall
be two® shell be omitted from Regulation B89 of Tabkle A in its
application to the Company.

18, For the purposes of Regulation 93 of Table A, the consent
of a Director or an alternate Directer te a resolution may also be
given by giving notice of his approval to the Company by lettern,
telex, cable or other similar means.

INDEMNIZY
20, In addition to the indemnity conferred by Regulation 118
of Table A and subject to the provisions of the Ath‘every'sgc@
persorn as is mentioned in the sald Regulation shall be entitled to
be indemnified out of the assetaﬂmf thelCOmpaqy against al%
expenses, losses Or liahilities xmgurred_by him as agent of Phe
company or for the Company's benefit or intended pgngﬂltlor in or
about the discharge or intended discharge of his dutles in

relation to bthe Company.
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NAMES AND ADDRESSES OF SUBSCRIBERS

PAUDL FREDERICK PAYNE
112 City Road
LONDON EC1V 2NE

KEXTH STEPHEN DUNGATE
112 City Road
LONDON RBCLV 2NE

DATED: T(th March 1986
WITNESS to the above Signatures:-
BRIAN ROBERT GRIFPFIN

112 City Road
LONDON BC1V 2NE
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES o B2 ﬂﬁ
RESOLUTIONS A LDTODOLL 7
- of - 4
i — ' ‘. o ) ’f/
HEIDTA (URY LIMIWSD P /_ i
(paaﬂed\cwuﬁﬁﬂﬁkaﬂ;Ej 1987 a;;‘ S

At an  Extrcaordinary Genersl Mesting of the sbove.named Company e
duly comvened and held at W buot-€ "'-"1L> Clatidersd At gendeta s
on Vo s @G 1987, the following vesolutlons were duly
passad, the resolution snumbered 2 was duly vpassed as  an
Ordinary Resolution of the Company and the resolutions numberud

L, ¥ and 4 wers duly passed s fpecial Resolutions of the
Compeny . -

SPECTAL RESOLUTION

1. WHAT  the 100 ordinary shares of {1 each comprising the
existing share capital of the Gompany of £100 bo convarted iate
100 A Ordinary Sharves of £1 each having the wights specified in
the Schedule annexed hareto;

QRDINARY RESOLITEION

Z, THAT #he euthorised share capieal of the Company  be  and
Ls  hereby incressed Srem £100 to 86 V000 by the sreation of the. ———
folloving new shares: - Pt N
G b atonie ) O
’Sf O a‘% ¢ :,v !‘
(i) 29,500 A Ordinsry Shaves of {1 each f " %\¢§\
4 i d ':l‘l‘\.
. . , $14 B
(ii) 50,000 B Ordinavy Shares of £1 each €§QH|1E>Fj:EHﬁﬁMF [y
fihy BT jﬁwil
(EEED] 26,000 Non-Votling Prefevence Sheves of £1 each Eﬁ%% ‘f Jr'
ko £
Bt i_g' "'!,
having the respective rights speeified in the Schedule Q%% %;“nﬁﬂn?f 3#
anncxrd haveto, %"mm““JE$§JW
SPEGIAL BESOLUTION .
;
. /
- - [ q 4
KN THAT cthe name of vhe Cempany be ard ls hereby chenged  /
from Haidin (UK) Limited to Trident Safeguards 1987 Limi.ed, /
/
\
SPEGLAL RESCLUTION ~

b, THAT the objects elause of the Memorandum of Ag suclation
be and is hereby altered tw the deletion nf the existing clause
3(e) and the substitutien of the new clpuse 3(u) in the form
described below: -

"3(aj To carry on business as aecurlty experes, puavds,
‘l-!éi1:<:1:1i1n1c=l1.. RECOLUS messengers, and servants for

;:,.d_’ . -
‘i-:.., l<: _‘(..(.'\.,:l
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putpose; to recedve goods for safe custody and to
ahtnbllgf and  carry on safe depositories; to supply
Llovestigators and enguiry agente to obtsin and supply
advice, information e&nd statistics of amy kind; o
mapufacture, sell, purchase, distribute and otore, rvepair
or otherwise make, usw, exercipe or vend fire and burglar
alarms or slerm aystems of wll kinds, fire figheing
aguipnent and maverials, £Live escepes, ang  escape
APPALMTLE, salfary  devices, safes, locks, security
sulpnent and security devices of all kinds."
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. aoros3s 7 (7).

he

reby certify that

HEIDIA (UK) LIMITED

having by special resolution changed its name, is now
incorporated under the name of
TRIDENT SAFEGUARDS 1987 LIMITED
Given under my hand at the Companies Registration Office,
Cardiff the 24TH FEBRUARY 1987
‘H‘\ ; '<' . '-‘ {;““’::;::;["'-'----.._
Y ‘:*-‘\ \4\.“_3 L};‘-,!‘_E‘s-—tjéwg.
JNL WLLOTT

an authorised officer
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDLM OF ASSOCIATION ‘
of
TRIDENT SAFECUARDS 1987 LIMITED
(Altered by Orvdinary and Special Resolutions
passed on L6 January 18987)
1. *The Company's name is Trident Safeguards 1987 Limited.
Z. The Company’'s registered office is to be situated in
England,
3. The Company's object arve:-
st (A) Te caxry on the Dbusiness as security oxperts,

guards, watchmen, escorts, messengers, and servants for any
purpose; to receive goods for safe custody and to establish and
carry on safe depositicries; to supply investigators and
enquiry agents to obtain and supply advice, information and
statistics of any kind; to manufacture, sell, purchase,
distribute and store, repair or otherwise wmake, use, exercise
or vund fire and burglar alarms or alarm systems of all kinds,
fire fighting equipment and materials, firs escapes, and escape
apparatus, safety devices, safes, locks, security equipment and
security devices of all kinds

(&) To carry on anr other trade or business of any
description which may seem to the Company capable of being
advantageously carried on in connection with or anciiliary to
the other objects of the Company.

(Q) To purchase, sell, exchange, dimprove, rent, let
on lease, hire, surrender, license, accept surrenders of and
otherwise acquire, deal with and hold any estate or interest in
any lands, buildings, easements, rights, privileges, or other
preperty, chattels and effects or any dinterest or rights in
relation thereto.

* Name changed by Special Resolution passed 19 May 1986
Name changed by 8Special Resolution passed 16 January L3936

o

# Clause 3A was adopted by BSpecial Resolution passed 6n
16 January 1987 .



(D) To erect, pull down, repair, alter, develop,
construct, lay down, enlarge, msintain or otherwise deal with a
ny buildings, factories, stores, shops, plan and machinery,
roads, railways, tramways, sidings, bridges, reservoirs and
works necessary or convenient for the Company's business and to

contribute to the performance of any of the above.

(E) To purchase or otherwise acquire all or any part
of the business or assets of any person, Ffirm or company,
carrying on or formed te cavey on any business which the
Company is authorised to carry on or possessed of property of
any description suitable to the purposes of the Company, and to
pay cash or to dissue any shares, stecks, debentures, or
debenture stock of the Company as the consideration for such
purchase or acquisition and to wundertake any liabilivies or
obligations relating to the business or property so purchase or
acquired.

(F) To apply for, purchase or otherwise acquire and
hold or deal in any monner with any patents licences,
concessions, secret processess or other property which may seen
to the Company capable of being dealt with by or to be of
benefit or convenient to the pursuit of any trade or buziness
of the company and to grant rights and interests thereout.

(G) To sell, improve, let, lirsnce, develop, manage,
turn to account, exchange, grant royalty, share of prefits or
otherwise, grant easemsnts and other rights in and over and in
any other manner deal with or dispose of the undertaking or any
part thereof and all or any of the property and assets for the
time being of the Company onm  such terms and for such
consideration as the Company may approve.

(#) To invest and deal with the moneys of the Company
not immediately required for the purposes of the Company in or
upon such securities and subject to such conditions as may from
time to time be determined.

(r) To lend money to any person, firm or company upon
such terms and with or without security and subject to such
ponditions as may from time to time be determined.

(1) To give all kinde of indemnities either with or
without the Company recesiving any consideraticn or advantage
and to pguasrantee the payment of the capital or principal
(together with any premium) or any debenturss, deber
stocks, bonds, mortgages, charges, obligations, divideuds,
securities, moneys or shares or dinterest thereon, or the
performance of any contracts or engsgements of any other
person, firm or company.

(k) To borrow or raise or secures the payment of money
in such manner ag shall from time to time be determined for the
purposes of or in coanection with the Company's trade or
business and in particular by the issue of debentures or
debenture stock, charged wupon all or any of the Company's
undertaking or property and by reissuing any debentures at any
time pald off, and by becoming a member or any bullding society.

-2 -



() To mortgage and charge the undertaking »nd all or
any of the real and personal property and assels, present and
future, and all or any of the uncalled capital for the time
being of the Company and to issue at part or at a premium of
discount and for such consideration and with and subject tO
such rights, powets, privileges and conditions as may be tough
fit, debentur or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure
any securities of the Company by a trust deed or other
assurances.

o

(M) To issue and deposit any sscurities which the
Company has power to issue by way of mortgage te secare any sum
less than the nominal amount of such securities, and also by
way of security for the performance of any contracts oOr
obligaticns of 4he Company or of its customecrs or other
persons, firms or companies having dealings with the Company or
in whose business or undertaking the Company ig interested
whether directly or indirectly.

(M) To pay fer any property or rights of any
description acquire by the Company either in agh, by
instalments, or otherwise, or fully or partly paid-up shares,
aither with or without preferred or deferred or other special
rights or restrictions in respect. of dividend, repayment of
capital, voting or otherwise, or by any securities which the
Company has power to jssue, or partly in oe way and partly in
another, and generally on such terms as the Company way
determine.

() To accept payment For any property or rights of
any description sold or otherwise dispesed of or deal with by
the Company either in cash, by instalments or otherwise or in
fully or partly paid up shares of any compauy, either with ox
without preferred or deferred or other special rmights or
restrictions in respect of dividend, repaymant of capital,
voting or otherwise, or in debentures of debenture stock,
mortgages or ather securities of any company Or companies, Qr
partly in one mode and partly in another, and genexally on such
terms as the Company may determine, and to held, dispose of or
otherwise deal with any shares, stock or seccurities so acquired.

{P) To draw, make, accept, endorse, negotiate,
discount, ewecute and issue promissory notes, bills of
exchange, debantures, warrants and other megotiable ingtruments.

Q) To purchase, subscribe for, or otherwise acquire
and hold shares, stocks, debentures, debenture stock or other

interests in or obligations of any other companies or
egorporalkion,

(R) To purchase or otherwise acquire and undertake
all or any part of the husiness, property, assets, liabilities
and trangactions of any person, Firm or company carrying on any
business which the Company is authorised Lo carry omn.



(8) To establish or promote or join or assist in
establishing or promoting any other company or companies Ffor
the purpose of acquiring all or any of the assets and
liakilitdies of the Company or for any other purpcse the
promotion of which shall Dbein any manner calculated or appeer
to the Company to advance directly or indirectly the objects or
interests of the Company.

(T) To amalgamate with any other company or companies
whose oabjects are or include objects similar to those of the
Company or any of them, whether by sale or purchase (for fully
or partly paid up shares or otherwise} of the undertaking,
subject te the liabilities of this or any such other company or
companies as aforesaid, with or without winding up or by sale
or purchase (for Ffully or partly paid up shares or otherwise)
of all or a controlling interest in the shares or stock of this
or any such other company as aforesaid, or by partnership, or
any arrangement of the nature of partnership, or in any other
manner.

(U to Enter into any partnership or joint-purse
arrangement or arrangement for sharing profits, union of
interests, or ce-operation with any person, flrm or company
whose objescvs are to include objects similar to those of the
Company or any of them.

{v) Te establish, support and mgintain and to aid and
procure the establishment, support and maintenance of any
non-contributory or contributory pension or superannuation
funds or ay cther trusts or funds calculated to benefit, and
give or procure the giving of donations, gratuities, pensioens,
allowances, or enrolments Lo any persons who arse or were to ny
time employed by or in the service of the Company (including
any Director holding & salaried office or employment in the
Company) or of any other company which is for the time being
the Company's holding company, or a subsidiary of the company
(as defined by s.736 of the Companies Act 1983) or the
familities and dependants of such persons, and to establish and
subsidise or subscribe to any institutions, sssociations, clubs
or funds calculated to be for the benefit of or te advance the
interests and well-being of the Company or of any such other
companies or persons as aforesaid, and to make payments for or
towards the insurance of any such persons as aforesaid.

(W) To subscribe or guarantee money for or organise,
assist any national, local, charitable, benevolent, public,
general or usefu) object, or for any exhibition or for any
purpogse which may appear to further, whather directly or
indirectly, the cobjects of the Company cor the interests of its
members or employees.

(%) To pay out of the funde of the Company all costs
and  expenses of and incidentzl te  the formatien and
registration of the Company and the issue of its capital and
debentures ineluwding brokerage and commission, and to
remunerate any person, firm or company for services vendered or
to be rendered in placing or assisting to place any of the




shares in the Company's capital or any debentures, debenture
stock or other securities or promotieon of the Company or the
canduct of its business.

(Y) To remunerate the Directors of the Company in any
manner the Company mey think fit and te pay or provide pengions
for or make payments to or for the benefit of Directors and
ex-Directors of the Company or their families, dependants and
connections.

(Z) To distribute among the members in specie any
property of the Cowpany, or acy proceeds of sale or disposal of
any property of the Compeanv.

(Ad) To do all or any of the things authorised by this
Memorandumn in any part of the world, and either as principals
or as agents, trustees, contractors, or otherwise, and either
along or in conjunction with others and either by or through
agents, trustees, sub-contractors or otherwise.

{BB) To do all such other things as are incidental or
conducive to the attainment of the above cobjects or any of thewm.

&, The liability of the members is limited.
5. The Company's share capital- is ELOO divided dinte 100

ghares of £l each.®

We, the subscribers to this Memorandum of Association, wish to
e formed dinto a company pursuant to this Memorandum; and we
agree te take the number of shares shown opposite our
respective names.

* By Ordinazry Resolution passed on L6 January 1987 the
authorised share capital wae increased to £86,000 by the
creation of 29,900 A Ordinary Shares of £1 each, 30,000 B
Ordinsry Shares of £1 each and 26,000 Non Veoting Preference
Shares of £1 each.




Names and Addresses of Subscribers

Number of Shares taken
by each Subscriber

PAUL FREDERICK PAYNE
112 City Road
LONDON ECIV 2NE

KETTH STEPHEN DUNGATL 1
112 City Road

LONDON ECLY 2NE

TOTAL SHARES TAKEN: 2

DATED: 7th March 1986
WITNESS to the above Signatures!
BRIAN ROBERT GRI¥FIN

112 City Road
LONDON ECLY ZNE
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THE COMPANIES ACT L9835

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

TRIDENT SAFEGUARDS 19087 LIMITED

L. (1) The Regulations contained in Table A in the
Sehedule to The Companies (Tables A to F) Regulations 1985
(hereinafter referred te as "Table A"} shall apply to the
Company save insofar as they are excluded or varied hereby, and
such Regulations save as so0 excluded or varied toge ther with
the Articles hereinafter contained shall be the Articles of
Associakion of the Company.

(2) The following Regulations of Table A shall not
apply ko the Company, namely legulations 3, 24, 41, 46, 48, b4,

67, 73, 74, 75, 80, 94, 95, 96, 97.
3

INTERPRETATION

2. The provisions as to the interpretation of Table A
sontained in Regulation 1 thereof shall apply to the
interpretation of these Articles as they apply &to the
interpretation of Table A.

PRIVATE COMPANY

3. The Company is a private company and accordingly the
Company shall not offer, allot or agree to allot any shares in
or Jmhentures of the Company to the public with a wview Lo all
or any of such shares or debentures being cffered Eor sale ko
the publie, and sections 583(3), 5% and 60 of the Act shall
apply for the purposes of this Article as they apply for the
purposcs of the Act.

b (1) A1l unissued shares of the Company, whether
forming part of the original or any increased capital share be
under the control of the Directors who may allot, grant opticns
over, offer or otherwise deal with or dispose of them to such
pergons, including any Directors of the Company, at such times
and on such terms and generally in such manner as they think
fik;

(2) The Pirectors are hereby generally and
unconditionally authcrised to exercise the powers of the
Company to allot relevant securities as defined in section &0
of the Act and ace empowsred to make offers or arrangements

T T T et
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which would or might require relevant securities as so defined
to be allotted after the expiry of such authority;

$3) Unless and until the autho:ity conferrved by (2)
above is revoked, senewed or varied,

(a) the maximum amount of relevant securities
as 8o defined that may be allotted uunder such
authority shall be the amount of unissusd relevant
socurities in the capital of the Company at the
date of the incorporation of the Company;

(b) such authority shall expire cn the F£ifth
anniversary of the date of the incorporation of
the Company.

REDEMPTION QF SHARES

5. Subject to the provisions of the Act shares may be issued
which are to be redeemed or are to be liasble to ke redeemed at
the option of the Company or the holder, provided that the
terms on which and the manner in which any such redeemable
shares shall or may be redeemed shall be specified by Special
Resolution before the issuz thereof.

LIEN

6. The lien conferred by Regulation 8 of Table A shall also
attach to:

{a) fully paid shares;

(1) all sghares whether fully paid or not
standing registered 4in the name of any person
indebted or under liability to Lhe Company whether
he shall be the sole registered holder thereof or
shall be one or two or more joint helders.

TRANSFERS OF SHARES

7. The transferor shall be deemed to remain a holder of any
shares which have been or are ke be transferred until the name
of the transferee 15 entered in the register of members in
respect thereof.

8. The Directors may, in their absolute discretion and
without assigning any reason therefore, decline to register the
transfer of any share, whether or not it is fully paid.

q, {1 & member {(referred to in this Article as '"the
Transferor") desiring to transfer shares otherwise than to
another member shall give netice in writing of such intentien
to the Directors of the Company giving particulars of the
shares in question (referred to in this Article as "the
transfer notice');

(2) The transfer notice shall constitute the Directors
as agents of the transferor for the sale of the shares included

-8 -



in the kransfer nokice at the proseribed price (as hereinafter
defined) and on the terms hereinafter seb cub;

(3) The prescribed price gshall be such price per share
as shall be agreed between the transferor and the Directors or
in default of agreement as shall be fixed by the Auditors for
the time being of the Company as the fair wvalue thereof; and
the cost of the said valuation by the Auditors shall be borne
by the Company;

{4) The Directors shall offer the shares included in
the transfer notice to the members of the Company {other than
the transferor) at the oprescribed price, and such poifer shall
he expressed to be open for acceptable for a period of not more
than twenty-eight days;

(5) In the event of competition the shares 0 of fered
shall be sold to the members accepting the of fer in such
praportions (or as nearly as may be and without increasing the
aumber sold to a member beyond the number applied for by him)
as their ewisting holdings bear to the issued share capital of
the Companys

(5 The transferor shall be bound upon receipt of the
prescribad price to transfer to each member who has accepted
the said offer such number of shares included in the transfer
notice as such member shall have £0 accepteds;

(7) Where a transferor fails or refuses so to transfer
any shares within fwenty-—-eight days after having become so
bound so to do khe Directors may authorise some person Lo
ewecute on behalf of and as attorney for the transferor any
necessary transfers and may receive the purchase money therefor
in trust for tima_t:ansfexwuu;;mmﬂ in any such case the receipt
of the Company shall be a good discharge to the purchaser who
s¢hall not be bound to see tc the application thereof;

(&3 1f, at the expiry of the time prescribed for the
acceptance of offers ander (4) above, any shares included in
the transfer notice have not been acceptad for purchase by the
members or any of them on the terms get out in (4) to (7) above
inclusive the transferor shall be at liberty to dispose of so
many of such shares as have not besn s0 accepted for purchase
in any mannexr he may think fit within three months from the
expiry of the said term prescribed under (4} above.

PROCEEDINGS AT GENERAL MEETINGS

10. (1) If the quorum prescribed by Regulation 40 of Table
A is not present within half an hour Ffrom the time appointed
For tmms:maating;tﬂuaanaatingzsﬂuﬁtl stand adjowrned te the same
day in the next week at the same time and place or such tdme

and place as the Directors may determine.

(2) If at the adjourmed meeting a quoxum is not
present within half an hour of the time appointed for the
meeting one person entitled under Regulation 40 of Table A to bz



countad in a quorum present at the meeting shall be a quorum.

11, {1 A resolution put teo the vote of a meeting shall be
desided on a show of hands unless before, or on the declaration
of the result ef, the show of hands a poll is duly demanded.

(2) A poll may be demanded:-
(a) by the Chairmani or
(b) by a member (present in person or by prexy)

having the right to attend and wvote at the
meeting; or

{c) by a duly authorised representative of a
corporation.

(3) The demand for a poll may, wafore the poll is
raken, be withdrawn.
(4) & demand sc withdrawn shall not be taken to have

igvalidated the result of a wvote ou a show of hands declared
before the demand was made.

12. A resolution in writing axecuted pursuant to Regulation
53 of Table A and which iz expressed to be a special resclution

or an extraordinary resolution shall have effect accordingly.

VOTES OF MEMBERS

13. There shall be inserted the words "Unless the Directors
otherwise determine” before the words 'No member shall" in
Regulation 57 of Table A which shall be modified accordingly in

its application to the Company .

14, (1) The Iinstrument appeinting &  proxy and  any
authority under which it is ezecuted or a oGPy of such
authority certified nokarially or in some other way appioved by
the Directors may:-

(a) be deposited at the office or at such other
place within the United Kingdem and at such GLime
as is specified in the notice convening the
meeting or in any instrument of proxy sent out by
the Company in relation to the meeting; or

(b) notwithstanding any provision ta the
contrary im tiu notice convening the meeting or in
any instrument of proxy sent out by the Company in
relation to the meeting, be deposited with the
Chairman 30 minutes before the commencement of the
meeting or adjourned meeting and an instrument of
proxy which is not deposited or delivered in a
manner so permitted shall be invalid.

- 10 -
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(2) Deposit of an instrument of proxy shall not
preclude a member f£rom attending amd voting at the meeting or
at any adjourunment thereof.

NUMBER QF DIRECTORS

15, (1) The nurmber of Directors shall be not more Cthan
seven but need not exceed one.

(z) 1f and so long as there is a sole Director he may
exercise all the powers and authorities vested in the Ddrectors

by these Articles and by Table A.

ALTERNATE DIRECTORS

16. An alterpate Director shall cease to be an alternate
Director if his appointor ceases to be a Director.

POWERS OF DIRECTORS

17. Tn addition to and without prejudice to the generality of
the powsrs conferred by Regulation 70 of Table & the Directors
may mortgage or charge all the undertaking and property of the
Company including the uncalled capital or any part thereof, and
to issu2 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.

PROCEEDINGS OF DIRZCTORS

18. The words “and unless so fixed at any other number shall
be two" shall be cmitted from Regulation 89 of Table A in its
application to the Company.

19. For the purposes of Regulation 93 of Table A, the consent
of a Director or an alternate Director to a resolution may also
be given by giving notice of his approval to the Company by
letter, telex, cable or other similar means.

INDEMNITY

20. I'm addition to the indemnity conferred by Regulation 118
of Table A and subject to the provisions of the Act, every such
person as is mentioned in the gsaid Regulation shall be entitled
to be indemnified out of the assets of the Company against all
expenses, losses oOr 1iabilities incurred by him as agent eof the
Company or for the Company's benefit or intended bhenefit or in
or about the discharge or intended discharge or hig duties in
relation to the Company.



NAMES AND ADDRESSES OF SUBCRIBERS

PAUL FREDERICK PAYNE
112 City Road
LONDON  ECLY 2ZNE

KEITH STEPHEN DUNGATE
LL2 City Road
LONDON  BCLY 2NE

DATED

WITNESS

1987

to the above Signatures;-

BRIAN ROBERT GRIFFIN

112 City Road
LONDON ECQLV 2NE
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TRIDENT SAFEGUARDS 1987 LIMITED

Company No. 2010534

In terms of the Companies Act 1985 an extract of Minutes of an
Extraordinary General Meeting held on 10 February 1988, The foilowing
Resolutions were passed:

SEFECTAL RESQLUTIOMN

L. That the 30,000 'Af' Oprdinary shares of &1 each, the
30,000 'BY Ordinary shares of £L each and the 26,000
Nen Vobing Preference shares of &1 each comprising the
existing share capital of the Company of £86,000 be
converted inte 86,000 Ordinary shares of £1 each
the rights specified in the Articles of Association
of the Company.

ORDINARY RESQLULION

That taoe authorised share capital of the Conpany be
incereased from £86,000 te £100,000 by the ereatlion of
the following hew shares =

2,

14,000 Ordinary sharea of &1 each

each having "the ‘r-jL1g;11‘t;:s specified in the Art L‘...L es of .
Asseoclation of Ghe Company. .

SPECIAL. RESQLUTILON _____.....-----"'1
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L. ‘That the 30,000 '"A' Ordinary shares

) . That the auwthorised share cmpital of the

In terms of the Companies Act 1989 an extract of Minutes of an
Ewtraordinary General Meeting held on 10 Februar
Fesolutions were passed:

APRECIAL _RESOLUTION

of £1 each,

30,000 'BY Ordinary shares of £1L each and Lhe 26

Non Votimg Preferance shares of £1 cach cowmprisd
existing share ecapital of the Company of £86,000
converted inte 86,000 Ordinary shares of £1 each
the rights specified in the Articles of Assoclal

of the Conpany.

LRRBINARY..R] ELE.‘L’ LULION

Company
tnereasced from £86,000 Lo

the following now shapred e

14,000 Ordinary shares of £1 cach

gach having the rights speoified in the Articles
Assoclation of the Company.
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h . o U F NAME

. barr v car that

WIENT 77 Tt 1987 LIMITED

(VI

2solution changed its name,

~Orporated under the name of

TRIDENT SAFEGUARDS

Given under my

Cardiff the 9 AUGUST 1888
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an authorised officer
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CERTIFICATE OF INCORPORATION

h. J‘-

ON CHANGE OF NAME

No., 2010534

I hereby certify that

TRIDENT SAFEGUARDS 1987 LIMITED

having by special re solution changed its name,

i5 now incorporated under the name of

TRIDENT SAFEGUARDS

Given under my hand at the Companies Registration Office,

Cardiff the 9 AUGUST 1988
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THLS CERTIFICATE/DCESIRET CONTAI NS 8 MISTaKn
IN THE NAME OF THE COMPANY AND IS SUOPERSEDED

”~y P 1 o I:.::.:!" ---:.:'-.::a
BY THE CERTIFICATE/DOCSSERT ON Paro. an authorised officer
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2010534

[ hereby certify that

™

LIMITED

ENT SAF

EGL

S 1987

having by special resolution changed its name,

is now incorporated under the name of

TRIDENT SAFEGUARDS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 9 AUGUST 1988
- L - ’. -y
P ’ e
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THIS CERTIFICATE/DOCTEENT SUPERSEDES THE MRS. G.J. STAGG
CERTIFICATE/DOSHHIENT ON FILE WHICH
INCORRECTLY QUCTED THE NAME OF ‘VHE COMBAWY
AL VO TELDEAY Gy SRR “‘,

iE:

an authorised officer
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T
ﬁ! |m| COMPANIES FORM No. 123
lWJﬁNM”' Notice of increase

waess Wi mwnmmmmhmmmm

Ploase do not. Pursuant to section 123 of the Companlas Act 1985
write in
this margin

To the Registrar of Compeanias For official use  Company number
Ploase compla.s oy s ey
leqibly, prefarably | | | | I 1p “ 0c 2
In black typa, or IR R S x ‘

bold block lettering  Name of cornpearyy

* TRIDENT CAEE (ot e DS fp M TS

* insert full name
of company »

gives notice in accordence wih section 123 of the above Act that by resolution of the company

“'? iy Nyt Lt . 7)o H I H H |
dated ____9QTH UL A 99 2 the nominal capitel of the company has been

increased by £ &0 G 00O beyond the registered capital of £ {2 4000

5 the cony mustbe A €OPY of the rasolution authorising the increase is attachad.§

prited or in some o oo . . .
!;.t:“;, «.;,’m c:pm-.;\..gd The conditions (eg. voting rights, dividend rights, winding-up rights eta.) subject to which the new

Iy thiz registear . =
' shares have been or are to be issued are as follow:

Please tick hore if
cotinued overleaf

")

j n S .

- 4 I — n e il I CN ENBRRAL N
t deloto ag Signed ,/ i? , - iDirector){Sacretarylt Date 3 Wil »? T
appropriate / "JZ*“‘}\ W go¥or '

Presentor's name addrass and For official Use T 1

referance (if any): Gonersl Sectlnn Fost rcni;rf '

N

KEITH LESTER & CO, W \
TIMBERS e i

28 BIE0S FILL [)RIUI” ; i
OASHOTT, SURREY
[€T22 0SP
TEL, OXSHOTT 3120
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TRIDENT SAFEGUARDS LIMITED

EXTRAORDINARY GENERAL MEETING

An Extraordinary General Meeting was held at 51 New Concordia Whavf,
London, on 30th July 1992

Tt was vesclved that the Authorisel Share Capital be incresszed by
£400,000 to £500,000 of one pound oxdinsry shares, with effect from
30th July 189z2.
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Signed
’ } Chairman
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