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STATERENT ON FORMATION OF A COMPANY TO BE INCCRPORATED WITH
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Namc OI Cﬁmpﬂny cctoitcuvu!-..otou--uc-‘nooé'u-v--!"---u-ooou-ln'.llcov--!b-.nu-ooo-.-lo--lp'nnln-totocooo- Limi ted

A. Nominal capital i) , B Nominal value of cach share
..."‘.I.’..'..".'....l'-g....‘l.‘."z%ﬁ.."...... .....I...II'...."..'-...II"l..'/'"lll'....‘.l.......'..'
asasEPVEIITE e ...l.‘.".."."'.'... ’..ll..'..l....."...'...."'l..l...l .Ill.‘.l'.'.l"-.l‘lb

PR LY T TT I LI L L A A A sospmeEsvatEREIRITRIILS NS YIRLE S

i)

a“uouoaurt.uuonnlpoo-ounv-u--noon-aulub
.

C  Number and description of shareo D Totil amount payable on cach
tken on inremporation ,/u Gmeluding premium if any)

5 SHARES.. .ol

LTIl Ll ‘o--..-i..caq-'c-oo.-c-lliivtitl (L LIL L] FrarnsvasuRRsRREREE SupkuIEN RIS E R repusEnsdssTERREDS

ouo-uunq!uoonooutotou-u-uuu AN RRANPERTIRE Dli..cvtt-l-aill..ill-uvlvllb-lntolnll.-hOl T YIS I LA L L]

Ll LA Honw . L X1L] (11 I LLL LY l'.!l...llt#l'.b-tl".'!l..‘.ll.l..l!ll.tl!lvll.!.l!"."bl

£ Amaoeot paud oo dee aid payatie oo each!®
NI

[ it‘o.é.ﬂl'iﬂOlD.Dl!...‘l

weocy *

S00CIOCDTEITICOIND GQFGG‘:HEG@QQGGU?.@' cneee:cowea-e

.EDI‘.QO#GQ#.C".GU o *: poGoLToo e
&‘ T"ﬂ.ﬂu - lean ot PMCE [$819 tgﬁﬁ’ m:’:,‘ﬂ Erﬁwﬂt@f i fiﬂﬂ'ﬁ;(ﬂﬂ A ) s n"-aontnonunnollo-I:‘-pu.:u-nut-.un.uo
“0 (L‘awﬁ.‘)ﬂ (j;:':.ﬂ\) {;&na‘ﬂ.‘:‘i’? .0 & ﬂg Eﬁ ;ﬁﬂff ll}tll" S a5 toy i 2 :Qenoo.ua&u-.ol;rilnlﬂn-onuetoua-.-l-nﬂ

3. M pa i e

g Tl
. LLANE
¥ ¥
=X e " L GaHUOR
o
L

Bios s SEEPRRAER T

e N s
Ny

PERSU-TTE0 )

t':LﬂC&:feuowosc:m:: it B

AINeA .
1. der] B (LB .
T

v haliog e Leteven ﬁ’C#*ﬁS?ﬂfiﬂMT’: Weduer abie tuckeen oo elts aharen.
ce) Qe wrtang o o oletedoalone et N AU RCILE Tl ST E L tlars nuat be stated.

T

F

Note TRim yep Sy ens b (Calfega tEoT e LMoo ag plysg for

1

i Weecened pad Y §rr o Hyerad nse osly
T, TASIHON LAW AGENCT LID

TR CHAMRERY

TEMPLE &% ISLES o R —
LoNDon POy O /{%g\\i‘v“ B s,

A . . -(;“ - \"@\‘\‘

T,

Tl

]
Folopione B 800 G470 10 Dutietd) {Tﬁ 2
e

Pronenbr o eelep pie

V1708



1,

2,
Ergland,
3.

(A)

‘lle?"‘tO/'D |

THE COMPANIES ACTS 1948 TO 1967 (O —2p)

N

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION IRy V5
I <
ot

OF

’40/‘-/ é &/ /@dﬁ ,{ Ve 714

The Registe~ed Office of the Company will be situate in /

The Objeets for which the Company i6 establizhed are:-

To carry on all or any of the businesses of gencral merchants,
and traders, manu{acturers, agsemblers, distributors,
fmporiers, exporiers, merchants, facters and shippers of
and wholesale ond retmil dealers in goads, wares, produee,
produets, commoditics, faney poudns, handieraits, and
merchkandise of every deseription, o act as apents for and

ta enter nto agreaments and prrangenents of all kinds on
hehalf of such perdons, firmo or eompanics &g may be

thought expedient, and 1o negotitte, aguiyn and mortgage or
pledge for cash or otherwise, any oueh agreements and the
payments due thepeunuor and any property the subjeet

thepreol, o carey on all ur any ¢f the buglnenses of mail

o der opecialiatg, Cpedit sad diucomt teaders, cash and
caprpy tradery, rsnElacturern® upents, vommisoion and
POnCTds REFLL, bpokers, (ol tory, wareundtemen, and agents
s peapect oF gow ol sl e fae sugedt poodn, of all kinds, and
penesl railnay, L and fopeardisg sgents and trangport
COnLEAr Mk, 11 C FEDte, Cutallunly tpisld up, Gad moaintain an
epyaruetien fos e marietitg, relling, retalling, servicing,
advepriuonent, dntmbation ve intraduction of the products,
erchandioe, posdn, wlres, mnd commoditings dealt in or
nors i ey rendered Ly ARy perduig, firmo or companies, and

PO e “BOBRALE Gl srdertake, porfora, wd carey out all

biade of  vantaery b, trading and Dusaetal operationy and

all op any of the operaticus erdinarily performed by import, !
export und general mer Lauts, tactors, shiippers, egents, |
tpadern, distesbutors, copitalinty, oad finazneiers, cither on l
the COMPARYTS ek deceunt or othepwise; ane! to open and |
eotabiich chopg, Stalin, utorey, margets and Jdepots for the g
sale, collection and dotmbution of the. goods dealt in by the -g{{{‘;{ AIMITE,
Company. T




(B)

(€

{D}

(e}

To carry on any other trade or business which may
seem. to the Company capable of being conveniently
carried on in connection with the objects specified
in Sub-Clause (A) hereof.

To purchase or by any other means acquire any property
for any estate or interest whatever, and any rights,
privileges, or easements over or in respect of any
property,and any buildings, offices, faclories, mills,
works, wharves, roads, railways, tramways,
machinery, engines, rolling stock, vchicles, plant,
stock, barges, vessels, or things, and any real or
personal property or rights whatsoever which may be
necessary for, or may be conveniently used with, or
may eohance the value of, any other property of the
Company.

To creet, consiruet, maintain, alter, enlarge, pull
down, and remove or replace any buildings, offices,
factories, millis, works, wharves, roads, railways,
tramways, machinery, cngines, wallg, fences,
Lanks, dams, sluices, or walerecurses and (o clear
siten for the Some, or to join with any persen, firm,
ap company ‘n doing any of the things aforedaid, and
2o work, manage, and centrol the same or join with
othery (o 0o Joing.

To purchase or otheswige acquire, take over, and
pndertake the whole or any part of the business and
asgets ¢f any person, firm, OF conpany carrying on

op propumng o <arey €0 any of the lutuinestes which
thur Compsny 18 authuriBed Lo carry o, and as part

of the consileraton for sacll acquasaticn o undertake
all or any of e hatuhten of vl persen, fHirm, or
COIpAny, CF U 07 Qunre an interen? i, wnalgamate
witly, G tRter to partnerelitp or into any arcangement
fop vicaring prolelo, or fup wosGperation, or for

Srpnoplinsg € CLupetilic [, O for uetanl argistanee with

uny uach perm.n, firm, vp company, or for mubsidising
P othierwete asoioting any sueh person, firm, or
company, and W gve or accept, by way of eonsideration
for any of the s t8 or thinge aforesaid or property
acquired, any Shares, Debentures, Debonture Stoek,

oF Securities Bt niay be agreed upun, and to hold and
petain, or geil, mortgape, snd deal with any Shares,
Debentures, Dobenture Stodlz, or Securities 50 received,
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(G)

(H)

(1)

{J)

(K)

T'o apply for, register, purchase, or by other means
acquire and proteci, prolong, and renew, whether in .
the United Kingdom or elsewhere, any patents, patent
rights, licences, trade marks, designs, protections,

and concessions, and {o use and farn to account and

to manufactlure under or grant licences or privileges

in respect of the same, and to expend money in
experimenting upon and testing and in improving or

sccking to improve any patenis, inventions, or rignts

which the Company may acquire or proposc to acquire.

To improve, manage, eultivile, develop, exchange,
let on lease or otherwise, morigage, charge, sell,
digspose of, turn (¢ account, grant rights and prisv "u,;°5
in respeet of, or otherwise deal with all or any pari of
the property and rights of the Company.

To lend and adviance money or give eredil o such

persons, firms, or companics and oa such terms as

may seem expedient, and to give guarantees or

become gecurity for any sich persons, firms, or companies,

To bLurrow or raife ey in #uch manner as the Company
shall think fit, and in particular by the 1ssue of Debentures
or Debenture Stack, and (a secure the pepayment of any
mioney borrowed, raived, or owing, by mortgage, charge,
or len apon the while ar any part of die Company's
property Gr assets iwhether present or futare), including
it uncailerd Capitas, and aiws Uy 4 Garunier juortgage,
chargee, OP W 0 sedure and faarastee e performanes
by the o pars O aby CRlLgation LF st sty it may
whderiane,

To draw, pouke, deoopty sndorer, discount, vaecute, and
IRNLY Prozsgssury Nolew, Lilly of cachage, Lils of ;
Jaduap, watrants, deloitires, wid oiher neyotable or
transforal.he LasiruiLent s,

To insest and deal with the weoheys of the Company not
impedictely reguircd in such shures oF upoti such
securitivy and B such manner as nmuy from time o
tirme te detersnined,

e i i e



(L)

(M)

(N)

(0)

(1)

Q)

To apply for, promote, and oblain any Act of Parliament,
Provisional Order, or Licence of the Board of Trade or
other Authority for enabling the Company to carry any

of its objects into effect, or for any purpose which may
seem expedient, and 1o oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company*s interests.

To enter into any arrangemenis with any Governments
or Authorities or any companices, firms, or persons that
may seem conducive to the atiainment of the Company's
objecis or any of them, and to obtain from any such
Government, Authority, company, firm, or person any
charters, contracts, decrees, rights, privileges, and
concessions, and to carry out, excrcise, and comply
wilh any such charters, contracts, decrees, rights,
privileges, and conceasions,

To act ag agents or brokers and as trustees for any
person, firm, or company, and (o undertake and
perform sub-contracts, and also 10 act ip any of
the businesses of the Company through or by means
of agents, Lrokers, suli~contractors, or others,

To subscribe for, parchake, or otherwise acquire and
hold Shares or odier interesta in or Securities of any
other company having obyects allogether or n part
similayr o those of this Company or careying on any
tusiness capatie of bewng varced ot k3 ax directly

op imdirectly ta Venedt ™ Coppuny,

To rerocterate any poikes, fore, 8 Crgasy rendering
KOrvic on 0 theR COiipans, esfhioy 15« wUh pajient or

by the aliatrren? Yo foy of Rem OF TN ares o setsrities
of the Company ¢ Frlbe a8 Faed L Fad or s part

OF CHLREwWise b Leay O MGt e o nt,

To saspport and 8,08 8l o v CPaFds o or publie

obsged b, wid any nsletuliael, sucsety, oF Cluo which may

e for e conelt - the €Om aiy or o8 csuployves, or
Malksy L b e < B wthh any teais 0F plis e where the
Coppany CAarpies 6 L Sebest, o we OF award pensions,
popuitien, siratuslicy, amd wiperantsalion or otheyr
allowanves op Leaefits of charilanie aid 0 any pergors
who are or fave beon Darcters of, ur who are or have
been employed by, or who afe servin or have served

=
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(R)

(S)

{T)

{v)

V)

the Company, and to the wives, widows, children, and
other relatives and dependents of such persons; to

make payments towards insurance; and to set up, establish,

support, and maintain superannuation and other funds or
schemes for the benefil of any of such persons and of
their wives, widows, children, and other reclatives and
dependents,

To promote any other company for the purpose of
acquiring the whole or any part of the business or
property and undertaking any of the liabilities of

this Company, or of undertaking any business or
operations which may appear likely to assist or benefit
this Company or 10 enhance the value of any property
or bhusiness of this Company, and to place or
guarantec the placing of, underwrite, subscribe for,
or otherwise acquire all or any purt of the shares or
gecurities of any such company as aforesaid.

To sell or otherwise dispose of the whole or any part
of the business or preperty of the Company, either
together or in portions for such consideration as the
Compuany may think fit, and in particular for shares,
debentares, or securities of any company purchasing
the same.

To distribute among the Members of the Company in

kind any property of the Company, and in particular

any shares, debenturex, or securities of other compantes
beloaging 1o thix Company Gr of which this Company may
have the power of duspoRing,

Tov pay all or any expenees wourred i connection with the
profation, formaton aad incurporation of the Company,
OF o contract with any per&ot, firn or company O pay
the Matae, and 19 pay ¢ omunitniony o brokers and others
for ue o writing, placing, seiking, or guarantesing the
sulige s o, tion of any Shares, Debentures, Debenture

Stock, or other Securities of this Company,

To procure the Company 10 b registered or recopmised
in aay part of the world,

e ' e L R T e A T w3




(W) T'o do all such other things as may be deemed
incidental or conducive to the attainment of the
above objects or any of them.

It is hereby expressly declared that each Sub-Clause of this
Clause shall be construed independently of the other Sub~Clauses
hereof, and thal none of the objects mentioned in any Sub-Clause
shall be deemed to be merely subsidiary to the objects raentioned
in any other Sub-Clause,

4. The Liability of the Members is Limited, /'

5. The Share Capital of the Company is £100, divided |
inlo One Hundred Shares of £1 cach,




et B

«?

WE the several persons whose Names, Addresses, and Descriptions
are subscribed are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we respectively
agree {o take the number of Shares n the Capital of the Company set
opposite our respective names.

Number of Shares
WAMES, ADDNISSES. AND DISCRIFIIONS OF SUBSCRIBERY tkes by csch
Subscriter
GEORGE A, COR!}ERQ;? One
Temple Cham ‘
Temple Avefioe, -
Lﬁﬂdm«:
Company Director.
ROY €, KEEX, One
Temple Chkmbes's.
Tesmple ﬁwnw/
Loadoa, EC4Y ORP,
Compuny Director,
DATED the 1t dby of June, 31075 {{Q%
’ ' A
WITHESS 10 the ahuug Signatures - ﬂ . {,_\,/g Ao ‘tﬁ,
W ;‘,f%
NIGEL 1. BRAKRED, //V’&’
Femple Chanbors, . =

Teraple Avenue,
London, E€4Y GHP,
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

or

Loneé 8IRCH K 142077 / /

PRELIMINARY,

1. The Regulations contained in Pari I of Table A in the Firat
Seiedule to The Companies Act, 1943 {such Table being herainafier
rofersod to as "Table A") shall zpply to the Company ssve in s0

fap 8% they are vxcluded cr varied Pereby’ that is to sny, Clauges 24,
53, 75,7%, #nd 70 in Part L of Table A shall not apply to the Compuny;
and in sddition 1o the remaining Clausen in Part Lof Table A, a8
varied hereby, the following shall be the Regulations o: the Company.

2, The Comphny is s Privile Company and Clauges 2,4 and 5

(but pot Clauses & and 33 in Pars I of Table A ahall apply to the Company.
SHARLES,

3. The Shares nball ve under the contros of trie Divectors, who

may allot and dinpoke L G grant ophionm oher the same o sueh
pergong, @il ol wgt s reptns, Bnd L0 nuch wanner ke they think fit.

1. The ety conferred by Cliase 11 o 357 . 1 of ‘Table A shall :
attaeh 1o fully paid Gy DUAFFs. wid to all Shares registered in the -
name of Gy persun nded e oF Grdler Tability 10 the Company, whether
he ghall be the gole pepintered boidep thereof op ghall be one of two

oy more Joint Lolders.

e pem e



GENERAL MEETINGS.

5. Clause 54 in Part of Table A shall be read and construed as
if the words '"Meeting shall be dissolved'' were substituted for
the words '"Members present shall pe a quorum'’s

DIRECTORS.

6. Unless and until the Company in General Meeting shall
otherwise determine, the numper of Directors shall not be more
than seven but need not exceed one, If and solongas there is a
sole Director, he may exercise all the powers and authorities
vested in the Directors by these Articles or Table A.

7. The first Directors of the Company shall be appointed by the
Subscribers hereto by an Instrument in writing under their hands.

8. A Director shall not be required to hold any Share quelification
but he shall be entitled 1o receive notice of and to atiend and speak

at any General Meeting of the Company; and Clause 134 in Part I

of Table A shall be modified accordingly.

9. The Directors may exercise all the powers of the Company to
borrow money, and to Morigage or charge its undertaking,

property, and uncalled capita], or wny part thereof, &nd to

{ssue Debentures, Debenture Stock, and other Securities whether
outright or as security for sny debs liability or obligation of

the Company or of any third pariy.

10. A Director may vole R 2 Dirgctor wn regard to ’ny contract
or arrangement in which he 18 interesiad or upon any matier
arising thereout, and if he shall so vote ns vole shall be countel
and he shall be reckoned n extimating # quorum when any such
coniract or arrapgement 18 under congderation; and Clange 84

in Part I of Table A shall be modihed accordingly,

11. Any person ray be appuinted ur elected as 2 Director,
whatever his age, and no Mrector shall be required to vacate his
office of Director by reaaul of his ataining or having atiained
the age of seveniy yvars or any other age,

- i Y T~ re————_—
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ALTERNATE DIRECTORS.

12, Any Director may appoint any person approved by the
Board to be an Alternate Director and may at any time revoke
any such appointment. An Alternate Director shall be entitled
to receive notice of and to attend and vote at Meetings of
Directors, but shall not be entitled to any premuneration from
the Company. Any appointment oX revocation made under this
Article shall be in writing under the hand of the Director making
the same.

ACCOUNTS.

13. Clause 126 in Part 1 of Table A shall be read and construed
subject to the provisions of Sections 16 to 22 of The Companies
Act, 1967.

14, Clause 130 in Part 1 of Table A shall bhe read and construed
subject to the provisions of Sections 18 and 14 of The Companies
Act, 1967.

TRANSFER OF SHARIS.
15. The Directors may, in thelr absolute discretion, and

without assigning any reason therefor, decline to register any
transfer of any Sharé, whether or not it is a fully paid Share.

SECRETARY.

16. The first Secretary of the Company ghall be GEORGE /
ALBERT CORDEROY. /




I A |

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

b

GEORGE A, CORDE ;
Temple Chambers,

Temple Ave ;'aﬂ/
London, EC4 P, -~
Company Director, /

ROY C. KEENLIAA

Temple Cherabers,
Temple Avenue,
London, EC4Y OUP,

‘3’

Company Director. /

DATED tha 1st day of Juna, 1875 \
‘ X

WITNESS to the ubave Signatures - ,/(;/ —

NIGEL L. BLOGD,
Temple Chambers,
Temple Avenus,
London, EC4Y OHP.
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THE COMPARNIES ACTS 1948 TO 1967

v amen = ”~

Parhculnrs of Directors and Secretaries
Pursuant to Section 200 of the Companies Act 1948 ,«*

Name of COmpany, -« cevresrsreseries

Particulars of directors of'the company at the date of this return

{ Form No. 9

fee payable)

-----

N

Name, nauonnluy (if other than British) Add Business occupation and
and date of birth {where applicable) mo:”:; porticulars of ather directorships
{Notes 1, 2and 3} ° {Note 5)

e

Particulars of the secietary of the Company ai tha dute of this cetuzn

Name  (lotes 3 & and 7}

Abbross  [Motew 7 and. B}

GEORGE ALBERT CORDEROY 23, HORN PARK LANE,

LT‘I;, 5. 8.12,

art hew B AR ‘9‘.'0“;:

BEapNT

. wf,

Director “2&5

Presented by

Presentor’s reference:

THE LONDON LAW AGENCY LIMITED, N
TEMPLE CHAMBERS, TEMPLE AVENUE, 9;
LONDON, EC4Y 0HP. ‘i

TELEPHOME 01-353 9471 (6 lines)



CERTIFICATE OF INCORPORATION

No. 1217048

1 hereby certifly that

LONGBERGH LIMITED

is this day incorporated nnder the Companics Acts 1943 1o 1967 and that the

Company is Limited.

Given under my hand ai Londoa the 19F Y 1975

///3,@

8 TAYLER

Aysisrant Repitnre of Comprares

can



COMPANY LIMITED BY SHARES

‘RESOLUTT 0ONS
OF '

LONGBTRCH LIMITED V/

Passed 30th July 1975

AL an Extraordin%ﬁy‘General Meeting of the above named cOméany
duly convened and held at NORWICH HOUSE, SOUTHAMPTON PLACE,
LONDON, WCL the subjoined resolutions were dﬁly passed as
Special Résolutionsr(as to the first three) and as an Ordinary

Resolution as to the fourth.

SPECIAL RESOLUTICHNS

1. THAT the name of the Company be changed to "Adams Rite

(Eurcvpe) Limited".

s, OTHAT the memorandum of association of the Company be
modified by omitting Sub~Clause (A} of Clause 3 and by
substituting the following Sub-Clause in lieu thercof,
namely:

(A) "o carry on all or any of the businesses of

‘ r;/)[

S

y :

|



manufacturing and selling locks and

other architectural hardware, selling
aireraft, industrial and other precision
products and equipment, and to own,
operate, maintéiﬁ, manage, equip, improve,
repair, alter and otherwise deal with,

use and enjoy,.to invent, design,

develop, assemble, build, codstruct,
fabricate, manufacture, buy, import,
'1ease as leésee and otherﬁise‘aﬁﬁuire,

to mortgage, charge, pledge and otherwise
incumber, and to sell, export, leage as
lessor and otherwise dispose.of goods,
machinery, equipment, materials, supplies,
wares; merchandise, and personal property

,.0f every sort, nature and description.

THAT the Regulations contained in a printed document
marked "A" now produced to the Meé£ing and for the
purvoses of identification, signed bv the Chairﬁan
thereof be and the.same are hereby adopted as the
Articles of Association of the Company in substitution
for and to the exclusion of the existing Articles of

Association thereof.

_.__..
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ORDIMARY RESOLUTTON

TEAT the Capital of the Company be inereased to

£100,000 by the creation of 99,900 Ordinary Shares

of £l each in the Capital of the Company

‘ Hucgh van Clewve
S:IGNED . \.Y‘p‘. qg“u PR ) u?- " --'-L}rfo -'u .
- Gh@irman
'«.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

_— I hereby certify that

"‘r— u‘. r""“—r"’- -

fMﬁmn nnmim |

_,.4-1"-# -

{ADAHSL{R {mam?.o LMTED

T e

Gwen under my hand at London the 267H AUGUST 1975

Ca,

i

W,

-

T T S

A AR P e B R

N

w.
-

Assistant Registrar of Companies

£ 1™
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Form No. 10

No. of Company........ /?2/7‘{3&5? o /QA
THE GOWIPANIES ACTS 1948 to 1967

Matice of Tnerease in Mominal Capital

il

To THE REGISTRAR OF COMPANIES
LONGBI RGE: LIMITED i)\’ {

{imited, hereby gives you netice, pursuant to Section 63 of the Companies Act 1948,

#State; whether, that By afn Ordina¥y . Resolution of the Company dated the
':IGI = i'..;"'w’“"“u‘l'.‘;‘f"‘;';“‘, PRI i ‘ v e e e -."<‘~ o . ' T e S
,-,ng?%%ééw, LLB0h _gl,a}},;w‘co,,f l;(Tgly ‘ 19,_’4‘5» the Imiommal‘, capital of the
”2{350«1%'%:3',, Conpopany has been inereased by the addition thereto of thie sum of £ 99,900

beyond the registered capital of £100

The.additional .capital is.divided as. follows:~—
Number-af Shargs. . . Clags of Share . Neominal amount
of each. share

99,900 Ordinary £l

Y .

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as follows:—

If any of the new  to rank pari passu in all respects with the existing

shares are . ‘ ]
Proforanco:Shares Ordinary shares
state wwhether they

are-redesmable or

not: If this space is

insufficient the

conditions.should
be set out
s?parately by way , 'Z p
of annoxure,
. =
. Signature ...... 0% e L QA .

State whether D:-l:eetar} Qﬂa.u INA

Presented by

LLane..&..

------------------------------------------




N\ v / sl g
//L, CotiRed w o y
. oy an ')'ﬁ]g.
/ﬁmwt /zhwhw¢wﬂ

ﬁh\*‘W.m..-w.\ |

ES ACTS 1948 TO 1967

COMPANI
COMPANY LIMITED BY SHARES N\@,WQs Eﬁ'«a j
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T,ONGBIRCH LIMITED

y

passed 30th July 1975

Y

neral Meeting of the above named Company

[;F an BExtrad crdinary Ge
SOUTHAMPTON PLACE,

ened and held at NORWICH HOUSE,

ere duly passed as

n Ordinary

[auly conv

{1.ONDON, wcl the subjoined resolutions ¥

' [special Resolutions {as to tne first three) and as a

i?esolution as to the fourth.

gRECIAL RESOLUTIONS

1. THAT the nane bf:ﬁhe Company be changed to spdams Rite l)
B — 9-/ﬁ7 K

(REurope) Limited" -
| um of association of the Company be

2, THAT the menorand
d by

ause (A) of Clause 3 an
"";\ "‘&\f .

ified by omitting sub-Cl
use in lieu thcreoﬁ* “‘Q :

modif
g the fol;owing Sub-Cla

sybstitutin
namely: L ' ’ - -
o caryy on all or any of the businessés.oﬁ
! .

(A)

[
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manufacturing and selling locks and

other architectural hardware, selling

aircraft, industrial and cother precision
products and equipment, and to own,

operate, maintain, manage, equip, improve,

repair, alter and otherwise deal with,

use and enjoy, to invent, design,

develop, assemble, build, coﬁétruct,
fabricate, manufocture, buy, import,

léase as lessee and otherwise acquire,

£o mortgage, charge, pledge and otherwise
incumber, and to sell, export, léase as
lessor and otherwise dispose of goods,
machinery, equipment, materials, supplies,
wares, merchandise, and personal property

of. eve«sy sort, nature and. description.

“HAT the Kegulations contained in a printed document
arked "A" now pr-duced to the Meéting and for the
-~ snnes of ldentification, signed by the Chairﬁan
e and the same are hereby adopted as the
of Asc-ciation . the Company in substitution

.4 to the czzlusion >f the existing Articles of

.ation therecuf.



ORDINARY RESOLUTION -

THAT the Capital of the Company be increased to
-'p
£100,000 by the creation of 99,900 Ovdinary sharesC P q%/ /?s

of £1 each in the Capital of the Company

/ ,QN_.&...
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THE COMPANIES ACTS 1948 to 1967

et et

COMPANY LIMITED BY SHARES

R————
a
-

e Tanbum af Aggociation

; ' ~ =QF~

o s Rl o) U

LONGBIRGHLIMELE -
AoAws RiTE (EWROPE) hmiTED

: ADAWS RITE ( EnRoPE)
l. The name of the Company iSLéémGQER&H LIMITED N

2. The Registered Office of the Comparny will be
situate in England.

3. The Objects for whiech the Company is established
are i~

(o) To cafty on all or any of the businesses of
: . ! manufacturing and selling locks and ofher
architectural hardware, selling aireraft,
industrial and other precision products and
equipment, and to own, operate, maintain,
manage , equip, improve, repair, alter and
otherwise deal with, use and enjoy, to invent,
design, develoD, assemble , build, cunstruet,
fabricate, nanufacture, buy, import, lease
as lessee and otherwise acquire, to mortgage,
charge, pledge and otherwise incumber, and
to sell, export, lease as lessor and otherwise
dispose of goods, machinery, equipment, and
personal property of every sort , nature and

description.

"
St——— e
i — g

. . . COMPANTS !!".'.‘:‘F’QMIOI:
y : _ 4 QT 1975
o At mon— 8 T CW‘:“I”M \N'M 1t orice it
m&,a, 10\5\.«, Lm:J b (Ar i e ‘5.\; COMPARES & v 5
by spuim Readmtion Prsd T '{éa\L‘, 27 Aig wae
YN iy At
30 - JA 974 T
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(E)

To carry on any other irade or business which may
seem to the Company capable of being conveniently
carried on in connection wiih the obiects specified

in Sub-Clause (A) hereof,

i
To purchase OT by any other means acquire any property
for any cstate or interest whatever, and any rights,
privileges, or casementis over or in respect of any
prOpcrty,and any buildings, offices, factories, mills,
works, wharves, roads, railways, tramways,
machiery, engines, rolling stock, vehicles, plant,
stock, barges, vessels, or things, and any real or

- personal property or rights whatsoever which may be

necessary for, or may be conveniently used with, or
may enhance the value of, any other property of the

Company. . : .

To erect, construct, maintain, alter, enlarge, pull
down, and remove Or replace any buildings, offices,
factories, mills, works, wharvés, roads, railways,
tramways, machinery, engines, walls, fences,
banks, dams, sluices, OT watercourses and to clear
sites for the same, OF {o join with any person, firm,
or company in doing any of the things aforesaid, and
{6 work, manage, and control the same or join with
others in so doing. '

To purcl sSe or otherwise acquire, take o.et, and
undertake the whole or any part of the business and
assets of any person, firm, or company carrying on
or pr'oposing to carry on any of the businesses which

" this Company is authorised to carry on, and as part

of the consideration for such acquisition to undertake
all or any of the liobilities of such persol, {firm, or
company, Qr to acquire an interest in, amalgamate
with, or’snter into partnership or into any arrangement
for sharing profits, or for co-operation, or for

limiting competition. nx "¢ mutual assistance with

any such person, firrn, Oor company, Or for subsidising
or otherwise assisting any such person, firm, OF
company, and to give or accept, by way of consideration
for any of the acts or things aforesaid or property
.acquired, any Shares, Debentures, Debenture Stock,

or Securities that may be agreed upon, and to hold and
retain, or sell, mortgage, and deal with any Shares,
Debentures, Debenture Stock, or Sccurities So received.

Y
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(@)

(H)

(1)

6

{X)

To apply for, register, purchase, O¥ by other meuns
acquire and protect, prolong, and renew, whether in
the United Kingdom or elsewhere, any patentis, patent
rights, licences, trade marks, designs, protections,
and concessions, and to use and turn 1o account and

to manufacture under or grant licences or privileges
in respect of the same, and to expend money in
experimenting upon and iesling and in improving or
geeking 1o improve any palents, jnventions, or rights
which. the Company may acquire Or Proposc to acquire.

~ To improve, manage, cultivate, develop, exchange,
‘let on lease or otherwise, mortgage, charge, sell,

dispose of, turn to account, grant rights and privileges
in respect of, or otherwise deal with all or any part of
the property and rights of the Company.

To lend and advance money or give credit to such
persons, firms, OT companies and on such terms as

%

.may seem expedient, and to give guarantees Ov

become security for ‘any such persons, firms, or companies.

To borrow or raise money in such manner as the Company
shall think fit, and in particular by the issue of Debentures
or Debenture Stock, and to secure the repayment of any
money borrowed, raised, -or owing, by mortgage, charge,
or lien upon the whole or any part of the Company's
property or assets (whether present or future), including
its uncalled Capital, and also by a similar mortgage,
charge, or lien to secure and guarantee the performance

by the Company of any obligation or liability it may

undertake.

To draw, make, accept, endorse, discount, execute, and
issue pr@fiissory notes, bills of exchange, bills of
lading, warrants, debentures, and other negotiable or
transferable insirv—ents.

To invest and deal ".ith the moneys of the Company not
immediately required in such shar2s or upon such
securities and in such manner as m.ay from time 0
time be determined.
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(L)

(M)

()

(0)

®)

Q)

To act as agenis OT brokers and.as trustees for any

. To apply for, promote, and obtain any Act of Parliament,

Provisional Order, O Licence of ihe Board of Trade or
other Authority for enabling the Corpany to carry any
of its objects inio effect, or for any purppse which may
seem expedient, and to oppose any procéedings o¥
applications which may Scemn caleulated directly oY
indirectly 10 prejudice the Company's interests.

To enler,into any arrangements with any Governments
or Authbrities o¥ any companies, firms, Or persons that
may seem conducive to the attainment of the Company's
objecis or any of them, and to ohtlain {rom any such

‘Government, Authority, company, firm, Or person any

chartlers,.contracts, decrces, rights, privileges, and
concessions, and 10 carry oui, cxercise, and comply

- with any such charters, coniracts, decrees, rights,

privileges, and concessions.

person, firm, Or company, and to undertiake and
perform sub-contracts, and also to actinany of
the businesses of the Company through or by means
of agents, brokers, sub-contractors, Or others.

To subscribe ior, purchase, OF otherwise acquire and
hold Shares or other interests in 0T Securities of any
other company having objects altogether OT in part
similar to those of this Company OT carrying on any’
business capable of being carried on SO as directly

or indirectly to benefit this Company.

To remunerate any person, firm, or company rendering
services to this Company, either by cash payment Or

by the allggment to him O them of Shares OT securities
of the -Copxpany creuited as paid up in full or in part

or otherwise as may be thought expedient.

To support and subscribe to any charitable or public
object, and any institution, 80¢ ety, or club which may

be for the penefit of the Compa’y or its employees, OT
may be connected with any town or place where the
Company carrics on pusiness; to give or award pensions,
annuities, gratuities, and g perannuation or other
allowances Or bencfits or charitable.aid to any persons
who are or have been Directors of, or who are OV have
been employed by, 27 who are serving or have served

iy el Ea




(R)

(S)

(T)

the Company, and to the wives, widows, children, and
other relatives and dependents of such persons; to

make payments towards insurance; and to sectup, establish,
support, and rnaintain superannuation and other funds or
schemes for the benefit of any of such porsons and of

their wives, widows, children, and othér relatives and,

dependents.

To promote any other company for the purpose of
acquiring the whole or any part of the business or
properify and undertaking any of the liabilities of

this Company, or of undertaking any business or
operations which may appear likely to assist or benefit

- this Company or to enhance the value of any property

or business of this Company, and {o place or
guaranteé the placing of, underwrite, subscribe for,
or otberwise acquire all ox any part of the shares or
securiies of any such company as aforesaid.

To sell or otherwise dispose of the whole or any part
of the business or property of the Company, either
‘together or in portions for such consideration as the
Company may think fit, and in particular {or shares,
debentures, or securities of any company purchasing
the same.

To distribute among the Members of the Company in

kind any property of the Company, and in particular

any shares, debentures, or securities of other companies
belonging to this Company or of which this Company may
have the power of disposing.

To pay all or any expenses incurred in ¢ .nection with the
promotion, formation and incorporation of the Company,
or to conpract with any person, firm .or company to pay
the sameg:and to pay commissions to brokers and others
for underwriting, placing, selling, or guaranteeing the
subscription of any Shares, Debentures, Debenture
Stock, or other Securities of this Company.

To procure the Company to be registered or recognised
in any part of the world,
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(W)  To do all such other things as may be deemed
incidental or conducive to the attainment of the

above dbjects or any of them.

xpressly declared that each Sub-Elause of this
trued independently of the other Sub-Clauses

ts mentioned in any Sub-Clause
jects mentioned

It s hereby e
Clause shall be cons
nereof, and that none of the objec
shall he deemed to be merely subsidiary to the ob

in any other Sub-Clause,
4. the [dnbility of the Members is Limited.
5. The Share Capital of the Company is £100, divided
into One Hundred Shares of £1 each, "~
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WE the several persons whose Names, Addresses, and Descriptions
ofe subscribed are desirous of being formed into a Company in
purstance of this Meworandum of Association, and we respectively
agree. to take the number of Shares in the Capital of the Company set

opposite our respective names. ) it

Number of Shares

s

NAMES, ADDRESSES, AND DFSCRIFTIONS OF SUBSCRIBERS taken by edich
Subscriber
-’“" .
GEORGE A. CORDEROY, One

Temple Chambers,
Temple Avenue,
Tondon, EC4Y OHP.

Company Director.

ROY C. KEEN,
Temple Chambers,

Temple Avenue,
London, EC4Y OHF.

.Compa‘ny Director.

,ﬁ‘:‘
DA"I‘ED tl‘ie‘ ist day of June, '19"!5
WITNESS to the ab9ve Signatures :-
NIGEL L. BLOOD,
Temple Chambers,

“Temple Avenue,
London, EC4Y OHP.

- ————— =



GL6T L£InL UI0E

ﬁedwoo sy JO uoTqniosasy TeTosdg
paNJBll AUSWNOCp dY3 ST STUL:

e

possed App £
aya Ut 09 paagajsd v,

-

~y

uo

ARTICLES CF ASSCOIATION
aF
ADAMS RITE (EUROPE} LIMITED.

L]
>

The Regulations contained in Table A inebhe.First Schedule to
The Companies Act, 1948 shall not apply to this Company.

INTERPRETATION.
1. In-these regulations:-

“the Act” means the Companies Act 1948 interpreted
and applied subject to such additions, amendment s
and modifications as are contained in The Companies
Act 1967. ) "
"the seal” means the common seal of the company.
"secretary” means any perscn appointed to perform
the duties of the secretary of the company.
"the United Kingdom” means Great Britain and Northern

. Ireland. .

Expressions referring to writing shall, unless the contrary intention
appears, be construed as including references to printing, lithogrephy,
photography, telex and other modes of representing or reproducing WOTHSs
in a visible form.

Unless the context otherwise ruguires, wordg or expressions contained
in these regulations shall bear the same meaning as in the Act or any -
statutory modification thersof in force at the date at which these
rogulations become binding on the company.

2. The company is a private company and accordingly -
{al | the right to transfer shares is restricted in
.. . manner hereinafter prescribed;
(b} the numpers of members of the company

(exclusive of persons who are in the enployment
of the company end of persons who having been
formerly in the employment of the company
4% were while in such employment and have continued
’ _after the determination of such employment to
be members of the company) is limited to fifty.
Provided that where two or more persons hold
one or more shares in th2 company jointly tney
shall for the purpose of this regulation be
treated as a single mamber:;

(c) any invitation to the public to subscribe for
any shares or debentures of the company is
prohibited;

(d) the company shall not have power to issue share

warrants to bearer.
SHARE CAPITAL AND VARIATION OF RIGHTS.

3. Without prejudice to any special rights previously conferred
on the holders of any existing shares of class or shares, any share
in the company may be issued with such preferred, deferred or other
special rights or such restrictions, whother in regord to dividend,
voting, return of capital or rtherwise as the company may from time
to time by crdinary resclution determine. Supject to the provisions
uf section 58 of the Ast any proference shares may, with the sanction
of an ordinary resolution, be issued on the terms that they are, 0°
at the opiion of the -oapony are liable, to ke redeemec on such teomn

.
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F and in sush mponner as
W cosolutisng autarmine.

a4, CIf at any
of shares, the rights
terms of dssur of tha
is being wound up, be

2.

the egmpany before the ipsue of the shares may by spuzial

tima the share capital is . Zded into different classes
attached to any closs (unies~ otherwise provided by the
shares of thot class) may, wvhether or not the company
variad with the consent i w.oiting of the holders of

threa-faurths of the issued shares of that class, or with the sancticn of an
extraordinary resolution passed st a separate genmeral meeting of the holders
of the shares of the class. To every such separate general meeting the
provisions of these regulations relalting to general meetings shall apply,
but so that the pecessary guorum shall be two pergons at least holding or

reprasenting by proxy

one-third of the issued shares of the class and that

any holder of shares of the class present in person or by proxy may demand a poll,

5. The rights conferred upon the holders of the shares of any class

issued with preferred
provided by the terms

or other rights shall not, unless otherwise expressly
of issue of the shares of that class, be deemed to be varied

by the creation for issue of further shares ranking pari passu therewith.

B. The cdﬁpany

may exercise the powers of paying commissions conferred

by section 53 of the Act, provided that the rate per cent. or the amount of

tha commission paid or agreed to bz paid shall be disclosed in the manner ﬂ
required by the said section and the rate of the commission shall not exceed » .

the rate of 10 per cent. of the price at which the shares in raspect whereof
the same is paid are issued or an amount erqual to 10 per cent. of such price

(as the cose may bel.
cash or the allotment
partly ‘in the other.

Such commission may be satisficd by the payment of
of fully or partly paild shares or partly in one way and
The company may alsé on any lssue of sheres pay such

brokerege as may be lawful.

7. Except as requirod by law, no person shell be racognised by the company
as holding any share upan any trust, and the compeny shall not be bound by or be
compelled in any way to recognise (even when having notice thereof) any egultable,

contingent, future or

partial interest in any share or any intersst in any

fractional part of a share or (except only as by these regulations or by law
otherwise provided) any other rights in respect of ony share except an ahsolute

right to the entirety

thareof in the registered holder.

8. Every person whose nema is entered as a member in the register of mamhers
shall be entitled without payment to receive within two months after allotment or
lodgmant of transfor (or within such other period as the sconditions of issue shall
provide) one certificate for all his shares or ssveral certificates each for one
or more uf his shares upon payment of 12ip for every certifivate after the first
or such tass sum as the tirsstors shall from time to time determine. Every
certificate shall be under the spal and shall &penify the shares te whish it
ratates and the smdint paid up thertone Providet that in respest of a share or
sHares held jointly by stversl persons the company shall ret be bound to dssue
more than one certificote, and delivary of & vertificate for a share to one of
several Jolnt holders shall be suffislent delivery to all sush holdera.

6. If a share certificats be dufeced, lost or Jastrowped, it may be
renowet bn payment of & few of 121p or such less aum sht bh such terre tif any)
a8 Lo gvidence and indernity and the payment of sub<tf<noe! et oxponses of tho
tompany of invesiigating svidenss ad the directoss thdnk LG,

10,  The company shall not glve, whathar tirvsctly or indirestly, and whathueo
by moans OFf a lnan guarantos, the peovisivh of seeurity or othorwise, any
tinanoial asalsuanes for the purpbse of or in eonnestion with @ purchase or
subaeeiption metle Jr o be made by eny poereon of or for any shorew dh the company
or in dts holding vorpany tor shall the commany maks & loan fob any purpout
wholbosver on the sesuprity of its shares ur those or dta holdiug compang, but
nobhing in shis regulatdon shall prebdblt transactions maatdoned in the provisn
te soosteon 54 (1) of Lhe Aot

LICN.

11, The crpany shall have a £irst and paromount 1don on every chars
thol badmyg v Yully poadd ohaee) fFor all menoys Swhedwr proesently v
payebln ap nob) eslisd or poyablo et o Sisad s In respect i Lhat sharw, '
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and the company shall aleo have a fiest and parmonnd e on all shaves
(other than fully: paid shaves) sbouding regigtered in {he name of p single
person. for a1l moneys presently payable by him or his estate to the
company ; bub the Qircetors may ab any {ime declare any share fo be
wholly or in parb exempb from. the provisions of this regulation. The

company’s len, il avy, on & share shall extend to all dividends payable
{hercon,

s

12. 'The company may gell, in sueh mauner as the divcators think
fit, any shares on which the company has & lien, bk no sale shall be made
unless o snm invespeet of which the lien exists is presently payable, nor until
the expiration of fourteen days ailer & notice in writing, stating and
demanding payent of sueh part of the amount in respect of which the
Yion oxists as is prosently payable, has been given to the registered holder
for the time being of the share, or the person entitled Ghereto by reason.
of his death or hankrupley.

18, o give effeet to wny guch sale the divectors may authorise somo
person to transler the shares soldl to the purchaser thercof. ‘The purchaser
shall be registered as tho helder of the shares comprised in any such
iransfer, and he shall not be bound to see to the wnplication of the purclinso
money, nor shall his title to the shares be afiected by any irregularity or
invalidity in the proceedings in reference to the sale.

14. The proceeds of the sale shall be reeeived by the company and
applied in payment of such part of the amount in xespeet of which the lien
exists us is presently payable, and tho residue, it any, shall (subject to @
Like lien for sums not presently payable as existed upon the shares before
thf' sale) be paid to the person ontitled to the shares ab the date of the
sale.

CALLS ON SHARES. '

15. The dirvectors may from timt to time makae calls upon the
members in respect of any mMoneys unpaid on their shares (whether or
account of the nominal value of the shnres or by way of premium) and not
by the comditions of allotment thereol made payuble ab fixed times,
provided that no eall shall exceed one-fourth of the nominal value of tho
share or ba pagable ub logs than one monih from the dute lixed for the
payment of thoe lash preceding enll, and caeh member shall (subject 0
receiving at least lourteen days’ notice spreifying the timo or times and
place ol poeymenl) pay lo the compuny ot sho time or times and placo 80
specifled thie pmount called on his shares. A el may be revoked or
postpone.’ as the diretors may deberimine.

]

16, A enll shall be deemed to huve beoit mude aé the time when
tho resolution of the dircelors authorising the eall was pussed and may bo
roquired to be paid by instuhments.

14, 'The jolnt holders of a share shull be juintly and gaverally liable
to pry nil endly in respeet Lhereoks

18, 1t o sum cadled in pegpeet of u share ls not paid beforo ov on tho
dwy appolaied for paymoent therooly the \m‘aon from whom the sum is
due /Rt pay bnderest on ihe suta from the day appolnted for payment
thoteol Lo e ting of nutnal payment b sueh Tate nob exeecding B por
gent, per anh ay the diteetoys wy determing, but the diveetors shall bo

a

b Hherky b walve poyimeitt o sueh e est whelly or i parb.

10, Ay sun whieh by the Lol ot frsvn of o shure hegomes piablo
pn il menl s wb uny fixerl date, whether on neeount ol the nominal
vuliio 01 the share or by way of premiugt, ghall for the purpuises of thess

yogulation® he deopied Co be o eall daly made wnd payable v the ity vl
e '
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which by tbe ferms of fssue e some Beeomes pavalie, and in easu of
noen-payment all the relovant provisions of these regulations as to paymend
of interest and expenses, forfeiture or otherwise shall apply as it snch sum
had become payable by virtue of a call duly made and notified.

90. The directors may, on the issue of shares, differentiate between-

the holders as to the amount of ealls to be paid andsthe times of payment,

o1. The divcetors may, if they thinlk fit, reecive from any menber
willing to advance the same, all or any part of the moneys uncalled and
unpaid upon any sharves held by bim, and upon all or any of the moneys so
advanced may (until the same would, but for such advance, Lecome
payable) pay interest at such rate not exceeding (unless the company in
genernl meeting shall otherwise divect) 5 per cent. per annun, a5 may be
agroed upon between the diveetors and the member aying such sim
in, advanee

TRANSFER OF SIIARES.

99, fPhe instrument of transfer of any share shall be exeented by or
on behalf of the transferor and transteree, and the transferor shall be
deemed to remain a holder of the share until the name of the trausferec
is entered in the register of members in respect thereof.

L]

23, Subject 10 sueh of the resiriclions of thuse regulations ng may bo
applicable, any member may transfer all or any of his shaves by instrument
in writing in any usual or common form or any other form which the
directors may approve.

24, The directors may, in*thelr absclute discretion and without
assigning any reason tharefor, declina to register any transfer of
any sharas, whather or not 1t iz a fully paid shere. .

o5, Whe divectors may also docline ta recoghise any instrument of
transfer unless i—

(2) n feo of 121p ov such lesser sum as the direetors wmay from
time to time require is paid to the compuny in respect
. thereof ;

(b) the instrument of tronsfer is accompanied by the certifieate
of L& shaves to which it relates, anl suel other evidence

' ag the directors may yonsonably require to show the right

of thn transfer o to maks the yranster 3 and

{0) t‘ni: instrument of tiansfor is in rospees of only one cluss of
share.

ng, It tho divcetors refuse to register o bransfor they shall within
two months niter the date on which tho tvansior was lodged with the
sompuny send to Lhe trangieres notivo of the refusul.

on, Nhe reghstration of transiers nuyy o sugpended vt sueh times
and Tor sueh poriods as the divectors muy feom e to Goe determine,
provided always Ut anel registration shadl nol be guspende 1 for more
thin thirty doys moany year

36, he company shall Le eititind L8 chavge w fee nol exevoding
1 on thn reglntalini ol evory probate, letters of wdiministration,
portilieate of death o nuerede, power ol wilorney, noties in lied of
Qisteltizng, o other hstvument, :

,1
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PRANSMISSION OF SHARLS.

09. In case ol the death of a roember the survivor or SHrvivors
whero the deccased Was & joint holder, and the legal personal representatives
of the deceased where le was & sole holder, shall he the owply persons
recoguised by the cOmMPAny as having any bitle Lo his intevest in {he shares
but nothing herein contained shall roloase: the estate of n deceased joint
holder from any liability in respech of any share which, had been jountly
held by him with obher Persons.

30, ANy persol bocoming entitled to & share in consequence of the
dcath or bankrupicy of & member may, upon such evidence being produeed

as may from timelo time properly be required by the dirvectors and subjeet

as hereinafter provided, elect either to be registered himself as holder of the
share or to have some person nominated by him recistered as the transfevee
thereof, but the directors shall, in pither case, have the same right to
decline or suspend regigtration as they would have had in the case of a

franster of the share by that member before his doath or bankruptey, o8
the ease may be. '

31, I the person S0 becoming entitled shall clect to be registered
himself, he shoil deliver or send to the company & riotice in writing signed
by him stating that he so cleets. Tf Tre shall olect L0 have pnother person
registered he shall tesbily his-election by excenting to that person & transtér
of the shave. All $he limitations, restrictions and provisions of these
regulations relating to the ri oht to transier and the registration of tronsiers
of shaves shall be applicable Lo any such notice o sransier as aforesaid as
if the death or bankruptey of the member had nat ocenrred and the notice

or transier were & transter signed by that member.

39, A person beeoming entitled &0 2 chare by reason of tho death
or bankruptey of the holder shall be entitled to the same dividends and
other advantages {o which he would be entitled if he were the rogistered
holder of the share, except that he <hall not, Lefore being registered us &
member in respect of £ho shiwre, be entitled in respeet ol it to exercise any
right conferred by mgmbership in relation to meetings of the company :
Provided always that the divectors may ab any time give notico
requiring any sueh person o aleet clther to be reaistered himsell or to
transfor the share, and if the notice is nob complicd with within ninety
days the dircotors muy thereaftor withhold payient of all dividends,
bonuses or other mheys puyable in respect of the shave untit the
reguitements of tho notice have been compliecd with.

FORTEITURE OF SHARES.

33. 1f n member fnils to poy auy eall or instaiment of a call oit tha
day nppointed for payment tliereot, the divcetors may, ab any tine there-
afler during suelh tine us auy part of the eall oF instalinent venuins anpaid,

gerve o hotlee o him requiring p;\yment ol so muceh of the onll ov instalment
a8 s unpaid, togebher with any interest which may hnve neorued.

a4, Mo nobleo shall nume f further duy (nob cnplier than the
expitation of fourteen days from the duty of servieo of the hotieo) o ov
botforo which the paytuent vouired by the noblco is Lo b mado, and shol
ainte that in the ovent of polsprrement tb or betore the time n?pomted
}her r;\tunl-u:s i yespeet of whieh the call way mnde wiil he Hablo to be
orleited, . _

ab, 10 tho reguirements ol any sueh nollen ns nloresaid avo nob
ernplied with, oy wharo in tespoet o whivh Uie notiee has been piven
may al any lime {hermtter, hefore tho pay el voruiived by the nolice
s been made, he fuvieited by yosohilion of the diveelows to that elleets

a?
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36. A forfeiled share may ho sold or otherwise disposed of on auch
terms and in such manner as the divectors think £i6, and b any time helove
a sale or disposition the forfeiture may be cancelled on such terms as the
directors think fib. :

37. A person whose shares have been forfeited shall cease to be a
mernber in respeet of the forfeited shares, bub shall, notwithstanding, remain
liable to pay to the company all moneys whiel, at the date of forleiture,
were payable by him to the company in respect of the shares, but his
lability shall cease it and when the company shall hiave received payment
in Tull of all such moneys in respect of the shares,

38, A statutory declaration in writing that the declarant is a dircctor
or the seeretary of the company, and that a share in the comyany has been
duly forfeited on a date stated in the declaration, shall be conclusive
evidence of the facls therein stated as againsk all persons elaiming to be
entitled to the share. Tho company may receive the consideration, if any,
given for the share on any sale or disposition thereol and may exccute
a transier of the share in favour of the person to whom tho share is sold
or disposed of and he shill thereupon be registered as the holder of tho share,
and shall not be bound to sce to the application of the purchxse money,
if any, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to ghe forfeiture, sale or disposal
of the share. . .

39, The provisions of these reguiations as to forfeiture shall apply
in the case of non-payment of any sum which, by the terms of issue of
a share, becomes payable at fixed time, whether on account of the
nominal value of the shire or by way of premiumn, as if the same had been
payable by virtue of a eall duly made and notified.

CONVERSION OF SHARES INTO STOOCK.

40. The company may by ordinary resolution convert any prid-up
shares into stock, and rcconvert any stock into puid-up shares of any
denomination,

_41.. The holders of stock may transfer the same, or any pars thereof,
in tho sume manner, and subject to the sauwe regulations, 15 und subject
to which the shares from which tho sloclt avose might previously to
conversion have been transforred, or as nour thercto us cireumstances
admit; and the directors may from time to timo fix the minimum amount
of stocle transfertble but so that such minimum shall not execdd the
, nominal amonns of the shares from which tlie stoek arose,

42. Tho holdess of stock shall, according to the amouns of stock
held by them, have the sume rights, privileges and advantages as regords
dividends, voting ab meetings ol the compaty and other matters ny it they
hold the shares from which the stoclk aross, bub no sueh Privilegu ot
advaningo (excepl participation in the dividends ang profits of the company
and in the nssets on winding tp) shall be conferred by un umount ot stock
which would not, it existing i shares, have conferred that privilege or
advuntnge. :

43, Such of the repulationy of the tompany us ure W yplicable to
Pr.id-up shures  shall mpl{ to stock, und the words “shure nnd
ghaeeholder ® therein shnll inelude * stoel ® und ¢ stockhiolder.”

ADPBRATION OF QARPIDAL,

44, 'Mhe compuny may from time to tine by orvdinary resolution
{nerense tho share eapital by sueh sum, to be divided into shuves of such
amount, us the resolubion shall preseribe,

4. /“\\{h
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45.  The company may by ordinary resolution—

(a) consolidate and divide all or any of its share capital into
shaves of larger amount than its existing shares ;

(b) sub-divide its existing shares, or any of fhem, into shares of
smaller amount vhan is fixed by the memorandum of associa-
tion subjeet, nevertheless, to the provisiois of seetion 61 (1) (d)
of tho Ach; :

{¢) cancel any shares which, at the date of the passing of the
resolution, hiave not been taken o agreed to be taken by
ALY PErSON.

46. 'Phe company may by special vesolution reduce its shave eapital,
any capital yedeniption reserve fund or any sharve premium account in any
manner and with, and subject to, any incident authorised, and copsent
required, by law. .

GIENERAL MEBYLINGS.

47. The company shall in ench yeav hold a general meeting as its
annual general meeting addition to any other meetings in that year,

and shall specify the meeting as such in the notiees ealling it; and not

more than fifteen months shall elapse between the date of one annual
general meeting of the company and that of the next. Provided that So
long as the company holds its first annual general meeting within eighteen
months of its incorporation, it necd not hold it in the year of its incorpora-
tion or in the following year., The annnal general meeting shall be held
at such time and place as the directors shall appoint.

48, All general mectings other than annual general meetings shall
be called cxtroordinary general meetings.

49. The divcctors may, whenover they think fit, convene an oxtra-
ordinary gencral meeling, and axtraordinary goneral meetings shall also
bo convened on such roquisition, or. in defanlt, may be convened by such
requisitionists, as provided by scction 132 of the Acb. Ifatany time there
are not sufficient directors capable of acting to :

form o quorum, any direclor or any bwo members of the company may

convene an extruordinary eneral meeting in the same manner a8 nearly

5

as possible ag that in which mectings may bo convened by the directors.

ROTICl OF GENERAL MBEETINGS.

50. An nnnual general meeting and o meoting ealled for the passing
of a specinl resolution shall be enlled by bwenty-one days’ notice in writing
ab the least, und o necting of Lhe compuny othor than an wnual goheral
meeting or n meeting for the pussing of o specinl rayplution ghall be ealled
by fourteen duys’ notivo in writing ub the loast.  Lho notico shall bo
axclusive of the doy on whivh it s worved or deemned to be served and of the
day for whieh it iy given, aud shull speeify tho plaegy the duy and the
hour of mueeting nud, 1n enso of speeiud Dusiness, tho general nulare of thet
bustuess, wid shell be glvon, In monner herelnatlor mentioned or in saeh
ollier musnner, I any, as moy be prosoribed by the company it general
mooting, to sneh persons W nre, uniter (e rexulations of tho corupany,
antibled to recelve sieh notiees from tho compuy ¢

Provided thut w meoting of the company shull, notwithstanding that
it 34 called by shorter putiee than that speetlied fn (his ragulation, be
deanted to hud e been duly enlled it il {3 8o wpreed——-

(@) i the ense ol nmeeting eallod the il general meeting,
by nll tho muembers entitled to uttend and voto theeeat 3 wnd

’
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(0) in the case of any olher meeling, by a majority in number
of the members having a risht to attend and vote at the
meeting, being a majority together holding not less than
95 per cent. in nominal value of the shares aiving that right.

51. The accidental omission to give notice of a meeting fo, or the,
non-receipt of notice of a meeting by, any person entitled to receive
rtico shall not invalidate the proceedings ab that meeting.

PROCEEDINGS AT GENLERAL MEETINGS,

52, il business shall be deemed special that is transacted ab an
extrao dinary general meeting, and also all thab is trausacted ab an annual
general meeting, with the cxception of declaring a dividend, the con-
Sideration of the aceounts, balance sheets, and the reports of the directors
and auditors, the election of direetors in the place of those retiving and
the appointment of, and the fixing of the rexnuneration of, the auditors.

§3. No business shall be transacted ab any general meeting unless o
quormn of members is present ab the time when the meeting proceeds to
Dusiness ; save as herein otherwise provided, two. menibers presentb in
person shall be & quorun.,

§4. Tf within hall an heur from the time appointed for the meeling
a quornm is nob present, the meeting, if convencd upon the requisition
: of membears, shall be dissolved ; in any other ease it shall stand adjourned
' to the same day in the next week, at the same time and place or lo such
other day and at such other time and place as the direetors may determine,
and if at the ndjourned meeting a quoruin is not present within hialf an hour
from the time appointed for the meeting, the members present shall be a
quorum, '

53. The chairman, if any, of the board of directors shall preside as
¢hairman at every general meeting of the compuny, or il there s no sueh
chairman, or if he shull not be present within filteen minutes after the time
appointed for the holding of the meeting op is unwilling to act the directors
F present shall eleet one ol their number to be chairman of the meeting.

56, If at any meeting no divector i:q willing to act as chuirman or
+if no director is present within fifteen minntes after the time appninted i
for holding the meeting, the members present shull choose one of their

number to be chajrman of the meeting, l

57. The chairman may, with the consent of any meeting 1t which

a quorum is presehit (und shall if so direeted by the meeling), adjourn

the meeting from time to time and from pluce lo pluce, but no business '
ghall "be transtcted ab any adjowrned meeling olher than bthe business

left unflnished at the meeline from which the ndjorrnment took pluee.

When o meeting Is adjourhed for thirty duyy of more, notice of the

" adjourned meeting whudl be given us in the ease of nn original mecting

Save as aforesaid it shall hob e necessary to give any notjee of an
adjournmoent or of the Lusiness to be transneted &t an adjourned meoting,

i 8. Atnny general meeting a regolition put to the voto of the meoting
ghall be deejdeld on a show of hands unless w poll s (befors ox on the
f deelaration of Uhe vesult of the show of hands) demantdeds—

i (a) by the ehnivtnan g or .
| (b} by ut loast three members present in person or by proxyj ov

(¢} by upy member or menbers proseit in porten or by proxy
amd representing not Joss than onestenth of the {ntal voting
vighis of wll the members having the rght to vole at the
meoting § or .
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{d) by @ member or members Lolding shaves in the company

conferring o vight to vote ab the meeting being shaves on

_ which an aggregate sum has been paid up equal to nob less
{han one-tenth of the total sum paid up on all the shares
conferring that right.

Unlegs a poll De s0 domandad a declaration by the chairman that o
resolution has on a show of hands been earvied or carried unanimously,
or by a particular majoriby, or lost and an entry to thab cifoet in the
boolt containing the minutes of the proceedings of the company shall
be conclusive cvidence of the fact without proof of the number ox

proportion of the votes recorded in favour of or against suek resolution.
The demand £dr & poll.may be withdrawn. ’

59. Txcepl as provided in regulation 61, if a poll is duly demanded
it shall be taken in such mauiner a5 the chaivman diveets, o nd the result
of the poll shall be deemed to be the resolution of the meeting at which
the poll was demanded. '

60. In the case of an equality of voies, whether on o show of hauds
or on o poll, the chairman of the meeting at which the show of bands takes
place or ab which the poll is demunded, shall be entitled to o second or
casting vole. .

61, A poll demanded on the eleetion of v ehairman or on a question
of adjournment shall be taken forthwith. A poll demanded on any
other question shall be (aken nb such time as the chairman of the meeting
dircels, und any business other than that upoi which o poll has been
demanded muy be proceeded with pending the taking of the poll.

VO'TES OF MEMBERS.

62. Subject to any rights or restrictions for the time heing attrched
to any class or clnsses ot shares, on o show of hgnds every member prosent
in person shall huve one vote, and on & poll every member shadl have one
voto for each share of which he is the holdex. .

g3. In the caso of joint holders the vote of the senior who tenders
a vote, whether in person ot HY PLOXY, shail be nceepted to the exelusion
of the votes ol the other joint hioltlers aud for this purpose gseniority shall
be determined by tho.onler {1 which the names stand in the register of
mc{nbers.

od. A member of yngound mind, or in res seel of whom an order hus
beett mado by nny court having jurisdiction in }mmcy, may vole, whether
ot n ghow of hantls or on & poll, by his eommittee, yecelver, ourtibor bonis,
or other person in the nuture b cotinittee, regeiver or curator bonis
appointed by thnt courk, and any sucl conmmitbey, reseiver, curator
bottiy or othoer pursol My, o o pn’n, vole by proxy.

05, No membershall be ghtilled to Yoo nbay genernl meeting unless
all ealls or olher sums jresenbly pryrable by him fu vospoet of whoaes the
compuny linve been pe d.

66, No objection shall bo ke Lo the gualificution of any votor
exeept nb Uhe mueting or adjoaried Meetiiy ob which thy vote uhjeatutl
Lo I8 iven or towdered, Wil pvery vole Nob digullowed ab sueh mecling shalk
be vilid or wll purposes, Any sueh objeetion o i due (e shall be
yolorrl Lo the chatin of Lho tmecting whose doeision shall bu Anal and

conelusive,
07, On o polt voles may ho glyen eibher personlly e by Proxy.
(13
Y
o
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68, 'he instrumoent appointing & proxy ghall Lo in wriking under the
hand of the appeintor or ol his attorney duly authorised in writing, or,
it the apypoeintor is a corporation, either under seal, or under the hand of
an officer or attorney duly authorised. A proxy need not be @ mermbor
of the company. .

. 69, The insirument appoinbing a Proxy and «the power of afitorney
or other anshority, if any, under which it is signed or o nefarially certified
copy of thaf power or anbhority shall bo deposited at tho registered office
of the company or at such other place within the United Kingdom as is
specified for that purposo tn the notice convening the meeting, not less
than 48 hours before the time for holding the meeting ov adjourncd
mecking, at which the person named in the instrument proposes to voto,
or, in. the caseof o poll, not less than 24 hours before the time appointed
for the taking of the poll, and in default the instrument of proxy shall not
bo treated as valid,

. . e g . x N
70,  An instrument appoinfing o proxy shall be in the following form RN
or a form as near thercto as circwinstances admit-— ’ N -
¢ : 4 Limited. . .
I/Wo . '
of

. ’
. , being a member/ members of the
above-named company, hereby appoint .

of
. or failing bim, .
of N
as my jour proxy to vote for mejus on myjour behalf at the
[annual or extrpordinary, as the caso may be} general
meoling of the company 0 be held on the day
of 10, and at any adjournment thereof.
Signed this day of 9

71. Whore it is desired to afford members an opportuniby of voting
for or ngainst o resolution the instrument appeinting a proxy shall be in
the following form or o {orm as near thereto as eireumstances admit—

o ‘ Limited.
I/We, . R
of '
' .- , being o member fmembers of the
ubg}"_g-namctl company, herehy uppoind .

of )
or failing him,

of
as myfour proxy to vole for mefus on myjour behalf ab
fhe {annunl or extroordinnry, a8 thy case may be] genernd
mooting of the company, to be held on the divy
of 10, ond ab any adjournment thereof,
Signed this day of 19 .
*n fovout of ,
LA v R — ! . s,
Phis formi is to be used SRS the resolution, Unloess
othorwlse Inytructed, the proxy will voto ng ho thinks fit.

® Slriko vub whichover I8 not desirad.”

79, Who strument np%mhm it n proxy shall bo doomed Lo vonfor
authority Lo demand ov Jolu jn demniding w poll,

73, A volo slven i aecordines with (he ternis of an insttument af
proxy sl b vidint notwitistanding (e previous death or insanily of the
prineipal ov yovoeation of the proxy or of the wuthority under which tho
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THOXY Wi exveubead, or the transier of the share in respees of which (he
proxy is given, proy fed thag no intimation in wriling of sneb denth,
fnsanity, revoeation or trausfor as aforesaid shall have been reccived by
the company ab the office hefove tho commencement of the raeeling or
adjourned mecking ab whieh the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES
- AT MBETINGS,

74. Any corporation which is o momber of <the company may by
yegsohion of its directors or other governing body suthorise such person
as it thinks Gt to aeh as its representative at any meeting of the company
or of any dass of members of the company, and the person so authorised
shall be entitied to exercise the same Powers on hehalf of the corporation
which he represents as thab corporation could exercise if it were an
individual member of the company.

-

.

: RESOLUTIONS IN WRITING

74A, Subject to the provisions of the Act, a resolution in writing
signed by all the members for the time being entitled to receive notice
of and to attend and vote at general meetings {or being corporations by
their duly authorised representatives) shall be as valid and affective
as if the same had been passed at a general meeting of the company duly
convened and held. ' -
DIRECTORS. .

75. The number of 1;_119 divectors and the names of the first directors
ghall Do determined in writing by the subseribers of the momorandum of
associntion or a majority of them.

76. The remuncration of the dircctors shall from time to time bo
deterniined by the company in gonoral meeting, Such remuneration shadl
‘be deemned o acerne from day to day. ‘'Lhe Divectors muy also be paid
all travelling, hotel and other expenses properly incurred by them in,
attending and returning fromn meetings of the directors or any comimnibtes
of the divectors or general meetings of the company or in connection with
the business of thie company.

71, The sharcholding qualificetion [o)f dircotors may be fixed by the
' company in gencral meeting, and unless and until so jixed no qualifieation

shall be required.

78, A dircctor of tho company may be or beeome 1 divector or other
officer of, or othprwise interested in, any company promoted by the
, ecompuny ot jn Svhich fhg company may bo interested as sharcholder ov
othorwise, and no such diveetor sl bo accountable to the compuny for
any romtneration or othor benefily recelved by him as o director or ofltcor
of, or from his interesb in, such other company unlegs the company

othorwide divect.
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BORROWING POWIRS.

29, Mo dircctors muy oxersiso all the powers of the sompuany to
- ‘ borrow motiey, and Lo morlgago or ehurge its widerlaking, propersy and
il uneniled eapilal, or any part thereot, nud to fssioe debenbures, dobontute
f atock, nud other seenvities whothor outrlght or ns securiby for any dobt,
¢ Hubilily or obligation ol thie compuny oy of any thivd parky :
' , Provided 1Tk the amount for the bime being vemudnin undiseharged
: of monoys horrowad ot soewred by (he dircetors ng nforestid upart Lrom
Lomporary louns obtnined from the pompany’s bankers i o ordinpey \
' eotrre of Dualiiess) shall hot wl any time, withowy the provioug sanction
of Lho company M aonoral ameeting, aveomt thie nomdoal wmount of the
ahave tpltal of e coipiily for (e Line belug issaed, hub nevertheless
no lender o other person dealin e with the eompany ghull be eoncerned
lo see or jueuire whether (hia limnit i3 ubaerveds  No debl ineatred or
goonvlty aiven inpesees ul el i shatl b fuvatid or ineleetual weeopd
i the eaas of espros uotlee L the lendor v Lhe teeipient ol Lhe seeurily
ab {he time whoet thae dlehl Wi ienered or preurity miven that e lindd
Borehy impo el hend Dhren v wig thevehy exevededy

.
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POWERS AFD DUNES OF DIRECTORS.

80. The business of the company shall be managed by the directors,
who may pay all expenses ieurred in promoting and registering the

company, and iHIy CXCreise all such powers of the company as are not,
by the Act or by these regulations, required to be excrcised by the company

the provisions of the Act and to such regulations, Deing not inconsistent
with the aforesaid regulations oT provisions, as may be presoribed by the
company in general mecting ; bubt no regulation made by the company
in general meebing shall invalidate any prior act of the dircctore which
wonld have heen valid if that regulation had not been made.

81, The directors may from fime to time and ab any time by power
of attorney appoint any company, fivm or person or bhody of persons,
whether nozainated diveetly ov indirecily by the directors, to be the attorney
or attorneys of the company for such purposes and. with such powcers,
authorities and diseretions (nob execeding those vested in or exercisable
by the directors under these regulations) and for such period and subjeet
0 gach condilivns as they may think fit, and any such powers of attorney
may contain such provisions foxr the protection and convenience of persons
dealing with any such attorney as the directors may think fit and may
ajso suthorise #ny such attorney 1o delegate all or any of the powers,
anihoritics and diserctions vesbed in him. ,

L]

§2. The company may exereise the powers conferred by section 35
of the Aet with regard to having an oflicial seal for use abyoad, and such
powers shall be vested in the directors.

83, The company may exercise the powers conferred upon the
company by sections 110 to 123 (bolh inclusive) of the Aet with regavd to
the keeping of a dominion registor, and the diveetors may {subjeet to the
provisions of those seetions) make and vary such regulutions as they may
{hink it respecting the keeping of nny such register,

.84, (1) A dircetor who is in any way, whether diveetly ov indirectly,
interested in a contract ov proposed contract with the ecompany shall
declare the naturs of his interest at a meeting of the direclors in accordnnes
with seetion 100 of the Act,

(2) A director shall 5ot vote in respeck of nny contract or nrrangetent
in which he is interested, and if be shall Go 50 hisvote shull not be counted,
nor shall hie be coupéed 11t the guorum present ab the meeting, bub neither
+ of these prohibitions shall apply to— ‘

(@) any arrangement foy giving any Qirector any seourity ov
indemniby in vespeet ol money Jent by him to or obligations
undertalien by iim for the bhenefis of the company ; or

(b} any arratigemnent for the giving by the company of nny
goeurity to n third party in yegpeet of n debt or obligation
of tho compuy {or which the direetor himseld hag nesumed
veaponsibility in whole ot in pars under W guarantes or
indemnity or by the deposit of & seeurity § or

{e) any contrach by o diveclor to subseribe for or underwrite
shiures or debentures of the company 3 or

{<) :mif conlruet oy nrrahgement with nuy olher compuny in
whieh he i interested only us an ofiteer of the company or us
Dolder of shares or olher securities ;

and these prolibitions may ab any time be sugpended ve velaxed to auy
oxtent, and either guvnvm'\l,\* o i epeed of any prrtienlar contract,
prratgement o trnsactivn, by the company i genetal nieeting,

%
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in general meeting, subject, novertheless, fo any of these regulations, to -
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(3) A dirertor may hold any other ofiice or plase of profit ueder Lhe
company (other than the offico of. puditor) in conjunction with his oliice
of director for such peried and on such ferms (as to remuncration and,
otherwise) as tho dircctors may determine and no director or intending
direetor shall he disqualified by his office from contracting with tho
company eifher with regard to his tenure of any snch other office or nlace
of profit or as vendor, purehaser or otherwise, nor ghall any such contract,
or any condract ox arrangement entered into by or on Irehalf of the company
in which any dircctor is in any way interested, be lable to be avoided,
nor shall any dircetor so contracting ox being so interested be linble to
account to the company: for any profié realised by any such conirack or
arrangement by reason of such. director holding that office or of the fiduciary
relation therchby ostablished.

(4) A directar, notwithstanding his interest, may be counted in the
quorum present at any meeting whereat he or any cther director is appointed

~to hold any such office or place of profit under the company Or whereal

the terms of any such appointmnent are arranged, and he may vote on any
such appointment or arrangement other than his own Appointment or the
arrangement of the’ terms tiereof.

(8) Any dircctor may ach by himself or his firm in a professional
capacity for the company, and Tie or his firm shall be entitled to remunera-
tion for profossional serviees as if he wern nob 2 director ; provided that
pothing herein contained ghall authorise a director or his firm to act as
auditor to the company. : .

85. All cheques, promissory notes, drafts, bills of exchange and other
negotiable instruments, and all receipts for moneys paid to thoe company,
ghall be signed, drawn, aceepled, endorsed, or otherwiso executed, as the
case may be, in such manner as the dircctors shall from time to timo by
resolution determing,

86. The dircctors shall cause minutes to bo made in books provided
for the purpose— '
(a) of all appeintments of oMeers made by the dircetors ;
(%) of the names of the directors presenb ab each meeting of the
directors and of any committee of the directors;
{c) of all resolutions and proceedings at all meetings of the
. : - company,and of the dircelors, aud of committees of divectors
and overy dircctor present ab any meoling of dircetors or committeo
of dircctors shall sign kis nawe in a bool: to be kept for Lhat purpose.

87, The diveclors on boehall of the company may ]iny a gratuiby or
pension or allowands on rolirement to any director who las hold any
other salaried ofilce or placo of profit with the company vy to his widow
or dependents and may nuke contributions to wiy fund and pay prentiums
for the purchase or provision of any sieh gratuity, petsion or allowanes.

DISQUALIFICATION OF DIRRBCTORS.
88, Mhe ofiico of director shull bo vaented iF the diveetors
(@) cc&nins to be b direelor by viitue of section 182 or 1835 of tho
Aclij or
{b) becomes hankrnph or mukes tny arrangoment or composition
with his creditors genevally 3 or

(0) hecomes prohibited from betng n Qivector by venson of any
ordor mide under geetion 183 of the Aetj or

() Lovomes ol unwound wind § ov
(¢} resuin his offlee Dy notice in writing lo the cotpany; or

(/) Wt for moere (han s nwiths have been absent without
}w\-mim«lm\ of e ditectors Trom meetings of the direclors
weld gt perdod) oe

te) 8 roguosted In wribiog by @1l the directers fov the
Lime bolng of Lhe Gombany to rasipn.
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ROTATION OF DIRECTORS
as. The directors shall not be subject: to retiremené
by rotation.

a0, The company may from time to time by ardinary
resolution increase or reduce the number of directors. '

91. The dirsctors shall have power at any time, and
from time tertime, to appoint any person to be a director,

* either to fill a casual vacancy Or as an addition to the existing

directors, but so that the total number of directors shall not
at any time exceed the number fixed in accordance with these
regulations. Any director so appointed shall hold office anly
until the next following annual general meeting, end shall
then be eligible’ for re-electicn.

92. The company may by ordinary resolution of which
special notice has been given in accordance with section 142
of the Act, remove any director before the expiration of his -
period of office notwithstanding anything in these regulations
or in any agreement between the company and such director.
Such removal shall be without prejudice to any claim such
director may have for damages for breach of any contract of
service botween him and the company.

Q3. The company may by ordinary resolution appoint ansther
person in place o a director romoved from office under the
immediately preceding regulation, and without prajudice to the
powers of the directc,s under regulation 91 the company in gencral
mesting may eppoint eny person to be a director either to Till
a cagual vocancy or as an additional director. A person appointed
in place of a director g0 removed or to ¥ill such a vasancy
shall be subject to retirement at the same time as if he had
become o director on the day on which the director in whoze
place he ic appointed was last plocted a directors

‘4»5
PROCEEDINGS OF DIRECTORS.

94, The directors may meet topether for the despateh of businuss,
adjourn, and otherwlae regulate their meetlngs, as they think fit.
Questions arising at any meeting shall be desidetd by o wmajority of
votns., In tase of an eguality of votes, tha thalrman shall have
s sacohd or castihg vote, A direstor hay, and the seerebary on
the requisition of & director khall, at any bime summon & meating
of the direchors.

g8,  The yuorum hesessary fap the prangattion of tha buslnuss
of the directors may be fixed by the girestors, shtd unleus B30
fixut tholl be two.

p6.  The obntinuing dipestoras may abt hotwlihaiantdling any
vananey in thodr body, buk, Lf and so long we thedr number la
voduced bolow the nusber fixed by or pursuoht o the regulatlons
of the oompany as the nescssary guoram of dirpctors, the
gaptinuing oirectors op dircelor may act Tor Lthe purpose of introoasing |
tho number of diretstors to that pumbar, or of summoning a poneral
moebting of the CouLpany, put for no BLhor purpons.
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g7. The directors may elect a chairman of thedr
meetings and determina the period for which he is to hold
office; but if no such chairman is elected, or if at any
meeting the chairman is not present within five minutes
after the time appoined for holding the same, the diraciors
.present may choose one of their number to be chairman of
the meeting.

. 58. The directors may delegate any of their powers
to committeds conslsting of such member of members of their
body as theéy think fit) any committee so formed shall in
the exercise of the powers so delegated conform to any
reglilations that may be imposed on it by the directors.

ag. A committee may elect e chairman of its mestings:
if po such chairman is elected, or if at eny meesting the
chairman is not present within five minutes after the tine
appointed for holding the same, the members present may
choose aone of thelr number to be chairman of the meakting.

100, A committee may meet and adjourn as it thinks
proper. OQuaestions arising at any meeting shaell be determined
by a majority of votes of the members present, and in the
case of an squality of votes the chairman shall have a second
or casting voie.

101: All scts done by any meating of the directors or
of a commitiee of dirsctors or by ony person acting as a-
director shall, notwithstanding that it be ofterwards
discovered that there was bsome defect, in tho appolntment of
any such director or person acting as aforesaid, or that
thay or* any of them were disqgualified, be as valid as if
evary such person had been duly oppoinked and was qualified
to bg a director.

. .

102. Aesoiution in wrdbing, sipgned by all the directors
, for the time being entikled to receive notlee 6f o weeting of
tho divestors, sholl ba as valid and effestunl as If it had
aean pagsed at & meeting of the gireators duly eonvened and
gld.

L]

MANAGING DIRECTOR. '

104, The direstors may from bine to Limg appolnt one o
more of their body to the nffice of managing dirastor for such
purdod ans on such verme A they Lhink #it, and, subjeat to
tho Lterme of any agruehaht grtered Inta in any particular caem,
may rovoks sush appointment. TYha appointment shall be
automaticelly determined 1f he coasw From ahy causa to bn o
dirastor. . ¢
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"at any time terminate such appointment.

abbend and vote as a Director abt any sugh meeting at which
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104.. A managing director shall receive such
repuneraticn (whether by way of salary, commission
or participation in profits, or partly in one way
gnd partly in another) as the directors may determine.

105. The directors may entrust €o and confer
ppon a managing director any of the powers exercisable’
by them upon such terms and conditions and with such
restrictions as they may think fit, and either collaterally
with or to the exclusion of their own powers and may
Tfyom time to time revoke, withdraw, albter or vary all or any
of such powers.

ALTERNATE DIRECTORS

106. (a) Any Director may at any time by
writing und~r his hand- and deposited at the registered
office appoint any person approved by the Directors
to be his alternate Director and may in like manner

(b} The appointment of an altaernate
Director shall ipso facto determine (i) on the happening
of any event which, if he were a Director, would cause
his appointment to be terminabed, or (ii) if he is
removed from his office by notice in writing untder the |
fiandé of the co-Directors of the Directnr by whom such
alternate Director was appointed and such notice is
deposilted at the registered office of the Company. His
appointment shall also degermine ipso facto if his
appointor cgases for any reason’ to be a Directotr.

(e} An albternate Direcbor ghall be entitled
to pecsive ncblees ol mesbings af the Direators and to

the Divector appointin nith L8 not personally present and
gensrally ab such meeting to perforn all funetions of his
appointur as a Direstor. An alternate Direstor shall nob
(suve as aforesaid) have power ko ot #8 & Direstor nor shall
Re geld@am@ﬁ ko be & Dirveator Lor the purposes of thess
rilcles,

{d) An alternate Diveetor wiy be ropaid by the
Gompany puch rxpensed bl mirht properly bhe rapaid to him if he
wera a Direciory and he phinll by entltled to yooni v from the
Gompany nueh poporyian (18 any) of the porpmeratlun vthereiae
payanhln Lo his app Antoo ag aueh appelnbor sy by uokled in
el n im0 b L Cuimetny Cvont pime s tlme diveaty buk dnve W9
aropetald he Fhell net Ty penpeent, wloseh appaeintmenl ba entitled
Bes poene Vet Ay ot tabion TR Phey Conpimys
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SuQRETARY

107. (1) The secretaxy shall be appointed by the
directors for such term, at such remuneration and upon suech
conditions as they may think fit: and any gecrotary 50
appointed way be removed by them.

(2) HNo person shall be appointed ox hold office
as secretary who is - .

(a) the sole director of the company; or

{(b) a corporation the sole director of which
: is the sole director of the company; ©or

-
-

{c) the soie director of a corporation which
is the sole director of the company.

108, A provision of the Act or these regulations
requiring or authorising a thing to be done by or to a
director and the secretary shall not be satisfied by its
being done by or to the same person acting both as director
and as, or in place of, the secretary. ,

THE SEAL

109. The directors shall provide for the safe custody
of the seal, which shall only be used by the authority of the
directors or of a committee of the directors authovised by
the directors in that behalf, and every jnstrunent to which the
seal shall be affixed shall be signed by a director and shall
be countersigned by the sccretaxy or by a seceond director or
by some other person appointed by the directors for the purpoede.

DIVIDENDS AND RESERVE

110. The company in general meeting may deelare dividends,
but no dividemd shall eXceed the amount recommended by the

directors.

111. The directors may from bime to tiwe pay to the
members guch interim dmv+dands as appear to the direstors Le
be justified by the profits of the company. i

112. HNo dividend shall be pald otherwise than oﬁh of
profits.

11%. The direetors may, beforsa reaommending any dividend,
set aslde out of the prorfisn of che company sush sSuus a8 Lhay
ghink propar az n recerve o rogepves which shall, a6 the
diseretion of the dipsetors, be applianble for any phrpuse L9
which tae wroafits of bhe eotpany tay be proporly npplicd, and
pondlng sueh upplieanion muy, b the 1ike diserotion, sither bo
ompley 3t in Ghe buniness of the apwpany or be invented 1u aueh
Pnvert: epbn Cobhor bhtn sharot of the eomp iy Y an Lhe disestor
may frou bine Lo vl Ltk Pibe Tho dlrestors may also sdbhod
placing thu oo Lo pone v anryy Popwnad nny pI‘UNL;! whieh VLiey
may Lhink pruadont nob Lo alwide.
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113, Subject to yiakts of 1:~:~:.~:m:~=\‘ﬁt‘ LN \‘ietis’.’t‘\'{ tn S?!i:l\'ii “i}ti!i
gpeeinl richts as to dividend, aft dw_x\kenus ﬁl{ukl be &e&:lmcal‘ R u;;;‘:t
accordin'_f to the LORINS paid or erodited s pid on ihe b}}i{l‘t‘h‘ n W :xll Y
whereol the dividend i prid, bat no amnoutt paid o eredited as palt 1(\3_
s share in sdvanet of culls shalt be :trpi\teai for the pnvpn\sqs \ t u?
rogulation ts paid on the shave. Al d}\'mends a}hall be :\ppmt:t{ne;‘ an;s
paid pmpm-uunatei_\r to 1he amonnts paid or credited 88 paid on e 8 ‘\1\‘3 :
duping any portion or portions of ghe poriet it respoet o \vln‘e:h:lw tli\ “l" ;u ‘
is paid; but it any ~have is issued on LOFIS praviding fhat it shall rank ol
dividend as from A nartieutar date such shure shait ek fov dividend
accordingly.

115. The divectors may deduet from WY dividernd payable to ay

member ail sums of Moy {if any) prosenthy paxable by him to the company
ihe comypry.

on account of calls or otherwise in olation to the shares ot

.

116, Ay general meetine declaring 2 dividend or bonus My drreet
payment of such dividend or bonus whelly or partly by the m11§t1‘lh11(101x
of specific assets and iiun:u-ticular of paid-up shares, thebetkities or debenture
stock of any other company oF in amy one or tore of sueh ways, and the
directors shall sive olfect 1o such vesoltion, s where sny dinicully
arises in regard to sueh distribation. the directors may setile the smne a4
they think expedient. and in particubar maey Lsue fractional certiticates
and fix the value for distribution of sueh specitie assels oF any part thereol
and may determine Vot cnsh payments ~hall be made to any metnlers
upon the {onting af the vahie 5o tived in opder o sijost the vishies of all
parties, amd may vest any such spevific a=ets fi LEUstess -5 sy secm

expedient to the tlirectors,

117. Any dividemd, intevest ov ather moteys payable in enxhe in
vespect of shates sy be peid by vhegue or wirrtnt sent throueh the post
direoted to the vesistered alitress of the holder or in the e of joint
nolders, to the vesistered suldress of that sne of the joint hohlers who is
first numed on the register of members or ta such pewson amet 1o sueh
address as the holder o joint ebdens ey i writine direet,  BEvery suel
cheque or warrant shnfl b mare payable 1o the nesler of Lw ;n-r;mn n
;ﬁ;]‘j?:ll}t:;t ;slsm'll. 1"\'"{ mlu- r;l‘ Lwn oF Mok Joing oblers nay erves effertud

eL L cany dividends, bonises or bihie ne R T TR .
B el by the i s juil!!l h:!-l::r:':l" r meys payable i resprect of

118, No dividem! shall bear interest sains the company.

e ACCOUNTS,

118. The (iir(.:t_-lurs 3 :
s e i it couse proper binks of weeount (o e kept
{a) all sums of money reeeiv
\ ivedd amil expesitled by fhue o
and the nutiersin respw j N i
ke vl it reapre £ ol whiel Lo pre eapt apns pxpretditige
{4y all sales uned paschiones ool wonnls by Ve posmpany 5 atl
(¢) the mants wul ki ' , A
Proes bt % setul Dabrilide « 10 Phe rraniehv,
wier ek shall Bt ¥ eunpos et i b
il B B Cunges | Feorme metd B Ehe s gt 1o S pt e h

hooks of g

SIERTIRNEY o8 YE0 Lo X en B0 Brw
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o A e O inapention of members nat hoinge directors, and no membey
(ot Bedhe & direcior) shall Tave any pgii oL nspeetiag any sienvnd or

book or docwent of the company oxcept as covferred by statute or
auninhorized by {he divectors or by Tthe company in gencral meeting,

122. The dircelors shall from fime to time, in accordance with

seetions 143, 150 and 157 of the Aet, cause to be prepared and to be Inid

8 hefore the company in general meeting such profit, and loss accounts,

- halonee sheets, group accounts {if any) and reports os are referred o In
those seetions. :

123, A copy of cvery halance sheet (including every document
required Ly law to be annexed thereto) which is o be Inid before the
company in general meeling, together with o copy of the auditors’ veport,
shall not less than.lwenty-one days before the date of the meating be sont
to every member o, and every holder of dehentures of. the company and
to’ every person registered under resulation 3. Provided that this
regulation shall not require o copy of those documents to be sens to any
person of whose address the company is nob aware or te more ihan one of

the joint holders of any shares or debenbures.

CAPITALISATION OT PROFITS. :

125. The company in general meeling may upen the pecotntuendation
of the dircctors resolve that it Is dosirable to capitalise any part of the
amount for the time being standing to the credit of any af the company’s
reserve aceounts or to the eredit ol the profit dnd loss account or olherwise
available for distribution, swd nccordingly ihat sueh s be sel Gee for
distribution amongst the membuers Wik woull have been entillad thereto
if distributed by way of dividend and in the same propartions on catulition
that the same be not pail in eash hut De apphed-either in or tov cunds
paying up any amoums for the time beine wnpaitl on any shares hoeld by
such members respectively or paying upin fall nniesued shares or debentures
of the company 1o he allottel und disteibuted evedited as tully mid ap
to amil amonzst sueh members in the proportion aferesaid, ov partly i
the one way ami paptly in the other, and the direetues ghall wive eileet
to sueh rosolntion :

Trovided that n share promium neeount nd o eapital redemption
reserve fund tsay, fne the prrnoses of this reeulation, ouly e appivd in
the paying up ol unizaued shaves to he feaot] T members ol e eomrny
as fully paid boanus shuves,

125. Whenever sueh trosolution ny nforesaid hndl Tave been presed
the direetors shall ke all approprintions wid applieativis ol the nadivided
profits 1exolverl fo psenpitulizal tierehys atd il altutients and e of
e fully paid shares ot debentures, it uny, nnd generaliy whadl do all nety and

things requirerl Lo wive lwel therelo, with Tall powor to the sirectors to
malie sueh provision by the sue of fractional eeetiientes ot by puyrens
in ensl or ollomel=e s 1oy Thindk JE for the eage of shioves ov debeninees
Loeconting ditributable jin Praetions, uml alss uwithorlse any patson to
ortten on belndl ot nil tie neembers entitled thevelo nto an grerment, with
, thie compuny providing soy the aliotment o them yespeetively, evedited
f ax fully pudd up, ob nne fart e shaves o debentives 1o which ey may bo
! entitied upon wtielt eopituti-ation, ov (s e vese sy Pl Tor the
; pariment ap by the eompaiy on thelr Belmy By the applieation Oureta
of thelr rexpoctive proportions of e pretifs weeolvel o he papitalizwd,
of the mmoennts or any pat of the pnounts eaminhye nnpaiill on hele
oxlst Ing vhates, pnd iy anreomont warde waier saeh authovity shall be
offortive nud binding on il el membety, ' ‘

AUDURN
104, .\erjiinm shall he anpointed pud el dative vorlnlml i
aceordunen with recdions 159 o 16l ot The Art
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NDTICES.

127, A notice may be given by the company to any member
gither personally or by sending it by post to him or to his
registered address, Where a notice is sent by post, service
af the.notice chall be deemed to be effected by properly
addressing, pre-paying end posting a letter containing the
notice and to have been effected in the case of a notice of
a meeting sent by first class mail to on address within the
United Kingdom at the expiration of 48 hours, and in the case
of a notice sent by airmail to an address outside the United
Kingdom at the expiration of § days, after the letter containing
the same is‘posted, and in any other case at the time et which
the letter-would be dplivered in the ordinary course of past.

+128. A notice may be given by the company to the joint
holders of a share by giving the notice to the joiot heider
first named in the register of members in respact a% wws chore.

v o o

129, A notice may be given by the company to the persons
entitiled to & share in consequence of the death or bonkruptcy
of a member by sending it through the post in a prepaid letter
addressed to them by name, Or by the, title of representatives
of the deceased, or trustes of the bankrupt, or by any like »
description, at the address supplisd for the purpose by the
persons claiming to be so entitled, or (until such an address
has been so supplied) by giving the notice in any mannor in
which the same might have beon given if the death or bankruptey .
had not occurred.

130. Notice of every peneral meeting sﬁall be given in
any manner horeinbefora authorised to -
(a) gvery mamber of the Companys

{b) every persen upon whom rhe ownrrship of &
o share devolvas by reason of his being o
; ' ' legal personal representative or & teustee

' . in bankruptey of o member where the member
d but for his death or bankruptey would be
pntitled to receive totice of the meeting:
At and .
! "te).  the suditor for the time being of the company.

td) gvery diractor o the Gompanyi

No obther person shall be gnbitiot ko reteive hotices of gensral
meatings. .

WINDING UP.

131, 14 bthe company shall be weund up the liguidator may,

! with tho sanckion of an bebaprdinory resplution of tha company and
any otlhor sanctisn ragudred by the Act, divide amongst the mombers
in spesin or kind Lhe whole op any papk of the asnaty of the
gompany (whether Lhey nhall vonelss of properiy of the wana kind
or nod) ond may, for such purpoog peb Buch valus e ha doens falr !
upon any property by b ddvieed ab atprenald and may tnlutming how
guch Jivinden ohall b varrivd nut an botween Lhe ey o
ddfropent elasuns of pesbetty  Tho Linudrlator may, with the Likn
ponnt Lon, vent by whily Br any part of usueh annets in Lrunbooes
upest prash Lrurebn #or Blus boaeedd ot Lo sonteibnboriet o8 tho
Myuidater, with the Vi sonetiong uhall thick £1b, but vo thal
nt tiendit Boall be peepriled Lo ais pboany wlvacds oe ol
uewar b i whe o U o tuomy 1 ALY
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2.
TMOEMNITY . . .
132. Every diresctar, managing director, agent, auditor,

sacrotary and other officer for the time being of the company
shall be indemnified out of the assets of the company against )
any liability incurred by him in defending any proceedings. . o
whether civil or eriminal, in which judgment is piven in his };-
favour or in which he is acquitted or in conpection with

any application under section 448 of the Act in which relief .
is granted to him by the court. e .
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

GEORGE A, CORDEROY,

Temple Chambers,
Temple Avenue,
London, EC4Y OHP.

.

Company Director,

ROY C. KEEN,

Temple Chambers,

Temple Avenue,

London, EC4Y OHP, . *

Company Director,

4 ‘ .
DATED the 1st day of June, 18%5

WITNESS to the above Sighatures t«

NIGEL L, BLOOD,
Temple Chambery,
Temple Avenue,
London, BC4Y OHP,
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SPECIAL RESOLUTION

duly passed st an Extracrdinary General Meeting

of the Company held at 4040South Capital Avenue

City of Industry, California, U.S.A. on 26th.
May 1976

RESOLUTION :

that Regulation 53 of the Articles of Association of

the Company be and it is hereby amended by the insertion
of the words "or by proxy" after the words "to members

present in person'.

Certified a true copy ol the Original Resclution.

)4duk*.~/gL~#mam5,-.

Lane & Partners, Sollecltors
to the Company.
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COMPANY LIMITED BY SHARES

Memorandum

And
NEW

Articles of Agsoriation
(Adopted by Special Resolution dated 30tk July, 1575)

ADAMS RITE (EUROPE) LIMITED

BOLICYTORS:

LANE & PARTNERS,
48/47 Bloumabury Squara,
London, w. 8,1,




The Companies Acts, 19486 to 1967

COMPANY LIMITED IlSY SHARES

Memoranbum of Azgociation

or

ADAMS RITE (EUROPE) LIMITED
“——W

1. The name of the Company is VATAMS RITE (EUROPE) / .

LIMITED", * /

2. The Relgistered Office of the Cornpany will be situate in
England.

3. The Objects fos which the Company is established are i-

{A) To carry on all ox any of the businesses of
manufacturing and selling locks and othey archi-
tectural hardware, selling aireraft, industrial
and other precision preducts and equipment, and
to own, operate, maintaih, munage, equip, improve,
repair, alter and otherwise denl with, use and
enjoy, to invent, design, develop, assemble, bulld,
construct, fabrleate, manufacture, Buy, import,
lohge B lessue und otherwlse acquire, to mortgnge,
eharge, pledge and otherwise ineumber, and to sell,
export, lease us leasgor and otherwise dispese of
goods, machinery, aquipment, and persenal pro-
perty of every Bott, nuture and desopiption. %

(B) 'To sarry oh any other ibade or buslness whielt may
geem to the Company eapable of baing eonveuisntly
oavpled on in sonnection with the objeats speoilied
in Sub~Clause {(A) hereol,

(0} o purchuss or by any othgr means asguire any
property for any astate oy lnterest whataver, anel
any rlghts, privileges, ov gapemants over or in
peupect of any property, and any huildinga, offican,

¥'Che name of the Company was changed from "LONGRIRCH
LIMITIDY by Bpacial Resolution duled 30th July, 1978,

wx Adopted In substitutlon fop the then-axinting Bub«Olauae (A} by
Spanial Reeolution datod 30th July, 1673,

1.




(D)

(E)

(F)

(e)

(1)

factories, mills, works, wharves, roads, railwaysg,
tramways, machinery, engines, rolling stock,.
vehicles, plant, stock, barges, vessels, or things, .
and any real or perscnal property or rightg whatso- |
ever which may be necessary for, or may be con=
veniently used with, or may erhaace the value of, a
other property of the Company.

To erect, construct, maintain, aiter, enlarge, pull
down, and remove or replace any buildings, offic S
factories, mills, works, wharves, roads, railw
tramways, machinery, engines, walls, fences,
dams, sluices, or watercourses and to clear sit
the same, or to join with any person, firm, or
pany in doing any of the things aforesaid, and to
manage, and control the same or join with others.
so doing.

assets of any person, firm, or company carryingioni
or proposing to carry on any of the businesses which|
this Company is authorised to carry on, and as ;
of the consideration for such acquisition to unde:

any such person, firm, or company, or for sub~
sidising or otherwise assisting any such person;

consideration for any of the acts or things afores
or property acquired, any Shares, Debentures,

Debenture Stock or Securities that may be agree
upon, and to hold and retain, or sell, mortpage,

deal with any Shares, Debentures, Debenture St
or Securities so received,

To apply for, register, purchase, or by other meanak
acquire and protect, prolong, and renew, whether ifiy
the United Kingdom or elsewhere, any patents, ‘
patent rights, licences, trade marks, designs, 3
protections, and concessions, and to use and turt to
account and to munufacture under or prant licences
or privileges in respeot of the same, and to expond
money In experimenting upon and testing and in
Improving or seelting to improve any patents,
inventions, or vights which the Company may aaquire
or propuese to nequire,

To improve, manags, eultivate, develop, sxchange,
let on lense, or otherwise, mortgage, chavge, sell,
dizposs of, turn to aceount, grant rights and

privileges in respect of, or otherwlse deal with all
or ahy part of the property and vights of the Company.

To lend and advenca money or give eredit to sush R

R ) 49 . .
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persons, firms, or companies and on such terms
as may seem expedient, and to give guarantees or
become gecurity for any such persons, firms, or
companies. :

To borrow or raise money in such manner as the
Company shall think fit, and in particular by the
isgue of Debentures or Debenture stock, and to
gecure the repayment of any money borrowed,
raised, or owing, by mortgage, charge, or lien
upon the whole or any part of the Company's pro-
perty or assets (whether present or future), including
its uncailed Capital, and also by a similar morigage,
charge, or lien to secure and guarantee the perform-
ance by the Company of any obligation or liability it
may undertake.

To draw, make, accept, endorse, digscount, execute,
and issue promigsory noteg, bills of exchange, bills
of lading, warrants, debentures, and other negotiable
or transferable instruments,

To invest and deal with the moneys of the Company
not immediately required in such shares or upon guch
securities and in such manner as may from time to
time be determined.

~ = gf

To apply for, promote, and obtain any Act of
Parliament, Provisional Order, or Licence of the
Board of Trade or other Authority for enabling the
Company to carry any of its objects into effect, or
for any purpose which may seem expedient, and to
oppose any proceedings or applications which may
seem calculated directly or indirectly to prejudice
the Company's interests,

To enter into any arrangements with any Governmments
or Authorities or any companies, firms or persons
that may seem conducive to the attainment of the
Company's objects or any of them, end to obtain from
any such Government, Authority, compéany, frm, or
person any charters, contrnets, deerees, rights,
privileges and concessions, and to carry out, exer-
cise, nnd comply with any such charters, contracts,
decroes, rights, privileges and cohcedsions,

To net s ngents or brokers nnd as trustees for any
person, firm, or company, nnd 1o undertake and
perform subscontracts, and hlgo to act in any of the
businesses of the Compauy through or by means of
ngents, brokera, pub-tontrastors, or others.

mo gubaeribe for, take, purchase, ox otherwise
noguire and hold shares or other Inteyests o or
Saourlties of uny otheyr company having objecis alto=
gother or in part similar to those »f this Company or
carrying on any business capible of heing atrried on
go as diracily or indirectly to benalit this Company.

3.




(P)

(Q)

(R)

(s)

(T)

()

To remunerate any person, firm, or company

rendering sexrvices to this Company, either by cash
payrment or by the allotment to him or thet.n of
Shares or securities of the Company credited as
paid up in full or in part or otherwise as may be

thought expedient.

To support and subseribe to any charitable or public
object, and any institution, society, or cl1_.1b which
may be for the benefit of the Company or its
employees, or may be connected with any town or
place where the Company carries on business; to
give or award pensions, annuities, gratuities, and.
superannuation or other allowances or benefits or
charitable aid to any persons who are or have be =
employed by, or who are serving or have serve " .ne
Company, and to the wives, widows, children, and
other relatives and dependants of such persons; to
make payments towards insurance; and to set up,
establish, support and maintain superannuation and
other funds or schemes for the benefit of any of such
persons and of their wives, widows, children, and
other relatives and dependants.

To promote any othexr company for the purpose of
acquiring the whole ox any part of the business or
property and undertaking any of the liabilities of this
Company, oxr of undertaking any business or opera-
tions which may appear likely to assist ov benefit
this Company or to enhance the value of any property
or business of this Company, and to place or guaran-
tee the placing of, underwrite, subseribe for, or
otherwise acquire all or any part of the shrhres or
gsecurities of any such company a3 aforesaid.

To sell or otherwise dispose of the whole or any part
of the business or property of the Company, either

together or in portions, for such consideration as the

Company may think fit, and in particular for shares,
debentures, or gecurities of any company purchasing
the same,

To distribute among the Members of the Company in
kind any property of the Gompany, and in particular
any shares, debentures, or sceurities of other com-
panies belonging to this Company or of which this
Company may have the power of disposing.

To pay all oy any expenses incurred in conmection
with the promotion, formation and ineorporation of
the Compuny, or to sontract with any person, e,
oy compaby to pay the same, ond to pay commissions
o hrokers und others for underwriting, placing,
sellng, or puaranteelng the subscription of any
Shares, Debenturss, Debenture Stock, ox other
Secuwritics of this Company,

o
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(V) To procure the Company to he re gistered or F
recognised in any part of the world. . -

To do all such other things as may be deemed
incidental or nonducive to the attainment of the

above objects or any of them.

(w}

It is hereby expressly declared that each Sub-clause of
this Clause shall be construed independently of the other Sub-
clauses hereof, and that none of the objects mentioned in any
Sub-clause shall be deemed to be merely subsidiary to the

objects mentioned in any other Sub-Clause.

4, The Liability of the Membexrs is Limited.

5. The Share Capital of the Company is £100, 000 divided into
One Hundred thousand Shares of £1 each, ™

* The Share Capital of the Company was inereased from £100
to £100, 000 by the creation of 99,900 Ordinary Shares of £1 each

by Ordinary Resolution passed on 30th July, 1875.

B




WE, the geveral pergons whose names, addresses and
descriptiong are gubscribed, are desirous of being formed
into & Company in pursuance of this Memorandum of
Association, and we respectively agree to take the number
of shares in the capital of the Company get opposite our

respective names.

N AMES, ADDRESSES AND DESCRIPTIONS | Numbex of Shares

OF SUBSCRIBERS. taken by each
Subsgeriber, .

GEORGE A. CORDEROY, ' One
Temple Chambers, "
Temple Avenue,
London, E.C.4.

Company Director.

ROY C. KEEN, one
Temple Chambers,
Temple Avenue,
London, E.C.4.

Comypany Director.

DATED this  1st day of June, 1975,

WITNESS to the above Signatuxes i-

NIGEL L. BLOOD,
Pample Chambers,
Temple Avenue,
London, 1B, Cid.

R Pr st
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The Companies Acts, 1948 io 1967

COMPANY LIMITED BY SHARES

A

Ares '
‘ : NEW

N I Grtittes of Easociation i .

{Adopted by Special Resolution dated 30th July, 1975)

ADAMS RITE (EUROPE) LIMITED

[ T L) ..._____;______“________.__...__.——____-—-—'-"'____.

ﬁ—_‘;:—'—f'—'"

INTERPRETATION .jf

1. in these regulations t~

"the Act'! means the Companies Act 1948 interpreted and
applied subject to such additions, amendments and modifi-
cations as are contained in The Companies Act 1967.

ihe seal" means the common seal of the Company. l

Mgecretary'! means any person appointed to perform the |
duties of the secretary of the Company, l

’ Mthe United Kingdom" means Great Britain and Northern
Ireland. r

Expredsions referring to writing ghall, unless the contrary
intention appears, be construed as ineluding veferonces to printing,
lithography, photography, telex and other modes of representing or
reproducing words in & visible form.

Unless the context otherwise requires, words o exprossions
contnined in these regulations ahall baar e same meaning s in Y
the Act or any statutory modifleation thereol in foree at the date at ,‘
which these vegulations boeome binding on the Company. P

e

e

2. rhe Company 18 u private sompany and aocordingly =

(n)  the rlght to tranafor shaves ig yaptricted ln mammer
herelnaftor proseribed

(b)  the numbers ot membery of the Company {Lselusive
of persons who nro tn the smploymont of thy Company
and of porsons who hoving boeen formerly in the
employmont of the Company wore whilo in such
employment and have continued aftor the gotormination
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of such employment to be members of the Com-
pany) is limited to fifty. Provided that whefre two
or more persons hold one or more shares in the"
Company jointly they shall for the purposes of this
regulation be treated as a single member;

(c) any invitation io the public to subscribe for any
shares or debentures of the Company is prohibited;

{(d) the Company shall not have power to issue share
warrants to bearer,

SHARE CAPITAL AND VARIATION OF RIGHTS

3. Without prejudice to any special rights previously con-
ferred or the holders of any existing shares or class of shares,
any share in the Company may be issued with such preferred,
deferred or other special rights or such resgtrictions, whether
in regard to dividend, voting, return of capital or otherwise ag
the Company may from time to time by ordinary resolution
determine. Subject to the provisions of section 58 of the Act
any preference shares may, with the sanction of an ordinary
resolution, be issued on the terms that they are, or at the
option of the Company are liable, to be redeemed on such terms
and in such manner as the Company before the issue of the
shares may by special resolution determine.

4. If at any time the share capital is divided into different
classes of shares, the rights attached to any class {unless other-
wise provided by the terms of issue of the shares of that class)
may, whether or not the Company is being wound up, be varied
with the consent in writing of the holders of three~fourths of the
issued shares of that class, or with the sanction of an extra-
rdinary regolution passed at a Separate general meeting of the
holders of the shares of the class. To every such separate
general meeting the provisions of these regulations relating to
general meetings ghall apply, but so that the necessary quorum
shall be two persons at least holding or representing by proxy
one-third of the issued shares of the elass and that any holder of

shares of the class present in person o by proxy may demand a
lelt

5. 'The rights conferved upoh the holders of the shares of any
clags issued with preferred o other rights shall not, unless
otherwise exproysly provided by the terme of jasue of the shaves
of that elase, be deemed te be varied by the ereation or lesue of
further shares vanking par! passu therowith,

6, The Company may exercliye the powers of paying eormmis-
slong conferved by Baetion 53 of {he Aet, provided that the vate
per eonty or the nmount of the commisston paid or agreasd to bo
pald shall bo diseloned fn the maher roquired by the safl
seetlon and the rats of the sommission ohall not execad the rate
of 10 par eenty of the price at whieh tho sharos in regpoet where
ol the same is paitt are 185u0it ox an amount oqual to 10 per sont.,
of auch priee (s the vnge may bo),  Such commizsion mey be

bs

. [, - ]
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satisfied by the payment of cash or the allotment of [ully or
partly paid shares or partly in one way and parily in the other.
The Company may also on any issue of shares pay such broker-
age as may be lawful.

7. Except as required by law, no person shall be recognised
by the Company as holding any share upon any trust, and the
Company shall not be bound by or he compelled in any way to
recognise {even when having notice thereof} any equitable, con-
tingent, future or partial interest in any share or any interest in
any fractional part of a share or (except only as by these rcgu-
lations or by law otherwise provided) ary other rights in respect
of any share except an absolute right to the entirety thereof in
the registered holder.

8. Every person whose name is entered as a member in the
register of members shall be ¢ntitled without payment to receive
within two months after allotment or lodgment of transfer {(or
within such other perind as the Conditions of issue shall provide)
one certificate for all hig shares or several certificates each for
one or more of his shares upon payment of 124p for every certifi-
cate after the first or such less sum as the Directors shall from
time to time determine. Rvery certificate shall be under the
seal and shall gpecify the shares tg which it relates and the
amount paid up thereon, Provided that in respect of a share or
shares held jointiy by several persons the Company shall hot be
bound to issue more than one certificate, and delivery of a
certificate for a share to one of several joint holders shall be
sufficient delivery to all such holders.

9, If & share certificate be defaced, lost ox destroyed, it may
be renewed on payment of a fee of 124p ox guch less sum and on
such terms (if any} as to evidence and indemnity and the payment
of out-of-pocket expen- s of the Company of Investigating evidence
as the Directors thiuy fit.

10. The Company shall no give, whether directly or indirectly,
and whether by means of a loan guarantee, the provision of
security or otherwise, any financinl nssistance for the purpose of
or In conneetion with a purchase or subscription made or to be
made by any person of or for any shaves in the Company oy in its
holding company nox shall the Company make a loan fox any puts
pose whatmoover on the seeurity of its shares oy those of dts
holding compuny, but nothing fh this regulation shall prohibit
transactions mentionod In the proviso to seation 54 (1) of the Act.

LIEN

11, 'The Company shall have a flpst and pavameunt len on

evory share (not belng a fully paid share) for all moneys (whother
profontly payable or not) ealled or payablo at a fixed thme in
vospoct of that share, and the Company shall alse have a fivst

and paraniount len on ull shaves (othor thon fally pald sliares)
standing reglatered In e namo of a single poxson for all moneys
prosontly payable by him or his outaie to the Company; but the
Direstoys may at ny time deelaro any share to be wholly or in
part exempt from the provisions of this rogulotions 'The Company's

B
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lien, if any, on a share ghall extend to all dividends payable

thereon,

12, The Company may gell, in such manner as t‘r}e Directors
think fit, any shares on which the Company has a'hen, bu't no
sale shall be made unless a sum in respect of which the lien ‘
exists is presently payable, nor until the expiraticen of fourteen
days after a notice in writing, stating and demanfilng p_a.ymeqt of
such part of the amount in respect of which the lien exists as is
presently payable, has been given to the registered holder for
the time being of the share, or the person entitled thereto by
reason of his death or bankruptcy.

13, ‘To give effect to any such sale the Directors may authorise
some person to transfer the shares sold to the purchaser thereof,
The Purchaser shall be registered as the holder of the shares
comprised in any such transfer, and he shall not be bound to see
to the application of the purchase money, nor shall his title to

the shares be affected by any irregularity ox invalidity in the .
proceedings in reference to the sale.

14. The proceeds of the sale shall be received by the Company
and applied in payment of such part of the amount in respect of
which the len exisis as is presently payable, and the residue,

if any, shall {subject to a like lien for sums not presently payable .
as existed upon the shares before the sale) be paid io the person :
entitled to the shares at the date of the sale.

CALLS ON SHARES

15. The Directors may from time to time make calls upon the i
members in respect of any moneys unpaid on thelr shares o
(whether on account of the nominal value of the shares or by way |
of premium) and not by the conditions of allotment thereof made
payable at fixed times, provided that no call shall exceed one-

fourth of the nominal value of the share oy he payable at less

than ohe month from the date fixed for the payment of the last
preceding call, and each member shall (subjeet to recelving at

least fourteen days! notice specifying the Hme or Hmes and place

of pnyment) pay to the Company at the time or thmes and place s0
gpeeified the nmount culled on his shares. A call may be

revolied or postponed as the divestors may detormine.

16, A oull shall be deemed to have beon made at the time when
the resolution of the Diveetors authorising the call wus passed
and may be required to be paid by Instalments.,

1%, 'the joint holders of n share shall be jointly and soverally
1iuble to pay all ealls 1n reapoct thovest,

10, If 0 osum ealled dn reepect of a share 18 not pold before or
on the Bay appolntad for payment theveof, the povson from whom
tho pum 1s duo ahall pay intoroat on the sum irom the day
appointed fox paymont thoreo! to the thao of  nal payment at
such ratle not oxuneging B por cont, por annwn ak the Divestors
may dotormine, but the Diveetors shall be at Uberty to walve
paymont of sueh hterest wholly or In part.

10,



rable
19, Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on account of
rectors the nominal value of the share or by way of premium, shall for
but no the purposes of these regulations be decmed to be a call duly
- 1481 made and payable on the date on which by the texms of issue the
ourteen saine becomes payable, and in case of non-payment all the rele-
yment of vant provisions of these regulations as o payment of interest and
sts, ag is ‘ expenses, forfeiture or otherwise shall apply as if such sum had
jer for become payable by virtue of a call duly made and uotified.
sto by 920, The Directors may, on the issue of shares, differentiate
petween the holders as o the amount of calls to be paid and the
. authorise times of payment.
’:ﬁa:,};e;eot ' 21. The Diyectors may, if they think fit, recelve from any
nd to see member willing to advance the same, all or any part of the
title to moneys uncalled and unpaid upon any shares held by him, and
in the upon all or any of the moneys s0 advanced may (until the same
i would, but for such advance, become payable) pay interest at
guch rate not exceeding (uniless the Company in general meeting
shall otherwise direct) 5 per cent, per annum, as may be agreed
- Company upon between the Directors and the member paying such sum in
izg;’;:eof advance. ]
’ \
tly peyable ‘ , ]
he person '} TRANSFER OF SHARES %
a 92. The instrument of transfer of any share shall be executed ’L
by or on behalf of the transferor and trangferee, and the trans-
feror shall be deemed to remain a holder of the share until the
_ name of the transferee is entered in the register of members in
3 upon the respeet thereof.
res i
or by way 23. Subject to such of {he restrictions of these regulations as
reof made may be applicable, an member may transfer all or any of his
eed ona~ ' shares by instrument in writing in any usuyl or common form or
?;el?lzzt any other form which the Directors may approve. ]
elving at. 94, 'The Directors may, in their ahsolute discretion and with- t
8 tnd place out assigning any reason therefor, decline to register any
anc; place so transfor of any share, whether or not itisa fully podd share.
y be
g 25, The Directors may atso decline to vecognise uny instrument
of tranafer unless i~ ' '
time when F.
8 pagsged {a) & fee of 193p or such lesser sum a8 the Direotlors
may from time to time requive is paid to thie \
Company in reapest theyeol]
goverally
{b) the instroment ol transfer is peeprapanied by the
* paptificate of the ghares to which it relates, and
bafore or ] gueh other evidence as tho Direstors muy peasonably
from whom ‘ poquire to show the right of the ranafor op to make
day i the transfer) nnd
yment at #
Directors ] the instrumont of tpansfer 16 In rospect ol only one
to walve I plags of share,
b

11,



26 If the Direetors refuse to register a transfer they shall -
wii.:hin two months after the date on which the lransf‘er was
lodged with the Company sond lo the transferce notice of the

refusal,

27. The registration of transfers may be suspended at. such
times and for such periods as the Directors may fro{n time to
time determine, provided always that such registration shall not
be suspended for more than thirty days in any year.

28. The Company shall be entitled to charge a fee not exceed-
ing 12%p on the registration of every probate, letters of admini-
stration, certificate of death or marriage, power of attorney,
notice in lieu of distringas or other instrument.

TRANSMISSION OF SHARES

29. In case of the death of a member the survivor or survivors
where the deceased was a joint holder, and the legal personal
representatives of the deceased where he was a sole holder, shall
be the only persons recognised by the Company as having any
title to his interest in the shares; but nothing herein contained
shall release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by
him with other persons.

30. Any person becoming entitled to a share in consequence of
the death or bankruptcy of a member may, upon such evidence
being produced as may from time to time properly be required
by the Directors and subject as hereinafter provided, elect
either to be registered himself as ! - lder of the share or to have
some person nominated by him registered as the transferee
thereof, but the Directors shall, in either case, have the same
right to decline or suspend registration as they would huve hod ln
the cage of a transfer of the share by that member before his
death or bankruptey, ag the cage may be,

31.  If the person so bacoming entitled shall eloct to be
repistorod himse'f, he shall deliver or send to the Company a
notiea « wyriting signed by him stating that he so elects. If he
ghall eleet to iave another persen registered he shall testify his
eloation by executing to that person a tvansfor of the share, Al
the Nmitations, restrletions and ryovisions of these regulations
relating to the right to transfex and the registration of {ransfers
of shaves shall be applieabls to any sueh notieo or transfer ag
aforesald ag if the doath or banktruptey of the member had not
oceurred and the notiee or transfer were a trausfor signod by
that membor,

32, A parsion heeoming entitled o a share by ronson of the
death or bankruptey of the holder ahall bo entitled to ihe same
tdivitends and other advantagoes to which ho would Lo entitled if

he wora the registered helder of thy share, oxeept that he ghall
not, bafore belny reploterod as & mombey in vospoeet of the share,
Lo entitled In respeet ol it to oxeralne any right conferroed by
membership i relation to mootings of the coMmpany?

12,
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Provided always that the Directors may at any time give
notice requiring any such person to eleet either to be registered }
himself or to transfer the share, and il the notice is not com-
plied with within ninety days the Dircctors may therealter with-~ E
hold payment of all dividends, bonuses or other moneys payable
in respect of the share until the requirements of the notice have
been complied with.

i coon o

FORFEITURE OF SHARES

T R

33. If a member fails to pay any call or instalment of a call on
the day appointed for payment thereof, the Directors may, at any
time thereafter during such time as any part of the call or instal-
ment remains unpaid, serve a notice on him requiring payment
of so much of the call or ingtalment as is unpaid, together with
any interest which may have accrued. d

R 3K k)

34. The notice shall name a further day (not earlier than the
expiration of fourteen days from the date of service of the notice)
on or before which the payment required by the notice is to be . ;
made, and shall state that in the event of non-payment at or '
before the time appointed the shares in respect of which the call
was made will be liable to be forfeited,

Y

45, If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has been
given may at any time thereafter, before the payment required
by the notice has been made, be forfeited by a resolution of the
Directors to that effect.

el e o

36. A forfeited share may be sold or otherwise disposed of on ]
such terms and in 2uch manner as ihe Directors think fit, and at

any time before a sale or disposition the forfeiture may be cah-

celled on such terms as the Directors think fit.

37. A person whose shares have been forfeited shall coase to p

be a member in respect of the forfeited shaves, but shall, not-
withstanding, remain lable o pay to the Company all moneys
which, at the date of forfeiture, were payable by him to the
Company in vespect of the shares, but hig lability shall cease if ,
and when the Company shall have received payment in full of all t
such moneys in respeat of the shares, ‘

38, A statutory declaration in writing that the deelaront is &
direstor ar the seeretary of the Company, and that a shaps in the
Company hog been duly forfelted on 4 date stated in the decluration,
ghall be eontlugive evidence of the facis theveln stated we against
all poreons claiming to b entitled to the shave, The Company
may rosoive the conelderntion, 1f any, piven for the share on wy
nnle or dlepoaition theresf ahd may execute b transier of the ghare
in favour of the person to whoin The share s zold or disposed of
and he shall thoreupon b ropistered an the holdor of the shure,
aml shall not by bound to soe ty the applcation of the parehane
money, if any, nor phall his Hie to the ohare be affovtod by any
frrogulacity or Invalidity In the provecdings i rolsrenco to the
forfoiture, anlo oy disposal of thoe rhars.

13,
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39, The provisions of these regulations a8 to t:orfeiture ghall

apply in the case of non-payment of any mum whlc_h. by the terms
of igsue of a share, becomes payable 2t 2 fixed time, whetheron
account of the nominal value of the chare or by way of premium,
as if the same had been payable by virtue of a call duly made |,

and notified. -

= ~oNVERSION OF SHARES INTO STOCK

40. ‘The Company may by ordinary resolution conve?t any peid-- ¥
up shares into stock, and reconvert any stock inio paid-up shares . 4
of any denomination. y

41. The holders of stock may ¢ransfer the same, oY any part "
thereof, in the same manner, and subject to the same regulations;
as and subject to v:hich the shares from which the stock arose
might previously o conversion have been transferred, or as near i
thereto as circumstances admit; and the Directors may from
time to time fix the minimum amount of stock transferable but .
go that such minimum shall not exceed the nontinal amount of ;
the shares from which the stock arose.

42. The holders of stock shall, according to the amount of

stock held by thern, have the sarae rights, privileges and ‘
advantages as regards dividends, voting at meetings of the Com-,
pany and other matters as if they held the shares from which the
atock arose, but no such privilege or advantage (except partici-
pation in the dividends and profits of the Company and in the /
assets on winding up) shall be conferred by an amount of stock
which would not, if existing in shares, have conferred that
privilege or advantage.

43, Suck of the regulations of the Company as are applicable to
paid-up shares shall apply to stock, and the words “share'' and
ghareholder" therein shall include Ngtock" and "'stockholdex'.

ALTERATION OF CAPITAL

44, 'The Company may from time to time by ordinary resolution
increase the share sapital by such sum, to be divided into shares
of such amount, s the resolution shall prescribe.

4B, The Company may by ordinary resolution -

ta}  consolldite and divide all ox any of its share capital
inte shares of larger amount than its oxisting shaves:

(h)  sube-divide ity oxiating shares, or any of then, into
ghaves of smaller amount than is fixed by the
moemorandum of agsockation subjeet, nevertheless,
to the provisions of scation g1{1Md} of the Ach

(¢} cancel any shaves which, at the date of the pasaing of
the rosolution, have ot beon iaken ox agroed to be
taken by any person.

14,



hall g 46. 'The Company may by special resolution reduee ils share
terms . capital, any capital redemption reserve fund or any share
her on P premium account in any manner and v\{i‘ch, and subject to, any
nium, |3 incident authorised, and consent required, by law.
de :
GENERAL MEETINGS
47, The Company shall in each year hold a genexal meeting as
its annual general meeting in addition to any other meetings in
that year, and shall specify the meeting as such in the notices
y paid- calling it; and not more than fifteen months shall elapse between
p shares the date of one annual general mecting of the Company and that of
the next. Provided that s0 long as the Company holds its first
annual general meeting within eighteen months of its jncorporation,
y part it need not hold it in the year of its incorporation or in the follow-
gulations; ing year. The annual general meeting shall be neld at such time
arose and place as the Directors shall appoint.
r a5 near
from 48. All general meetings other than annual general meetings
'let b‘f‘t ghall be called extraordinary general meetings.
int o
49. The Directors may, whenevex they think fit, convene an
extraordinary general meeting, and extraordinary general
1t of meetings ghall also be convened on such requisition, 0¥, in
d default, may be convened by such requisitionists, a8 provided
the Comn- by section 132 of the Act. Ifatany yime there are not sufficient
vhich the Directors capable of acting to form & quorum, any Director o¥
partici- any two members of the Company may convene an extraordinary
L the general meeting in the same manner ag nearly as possible 28 that
; stock in which meetings may be convened LY {the Directors.
hat
NOTICE OF GENERAL MEETINGS
licable to
yre'’ and 50, An annual general meeting and 2 meeting called fov the
older', passing of a special resolution shall be called by fwenty-one days®
' notice in writing at the least, and a meeting of the Company othex
than an annual general meeting ora meeting for the pagsing ol 2
speclal regolution shall be calle i by fourteen days' notice in
writing at the jeast, The notice shall be excluaive of the day on
resolution k which it is gerved or deemed to be gerved nnd of the duy lor which
into shares 4 it is given, and shall specify the plage, the day and the hour of
meeting and, in case of special bupiness, the general nature of
that business, and shall be glven, in rmapner hereinafter mentiored
or in such other manner, i any, a8 may be pre.-acribed by the
1 Company in general meeting, to guch persons as are, under ihe
re capital 5 ragulations of the Compaily, entitied to rocelve suoh hotices from
ting shares; ] the Company!
|
a Company ghall, notwithatan-

hem, into
the : \l ding that it is enlled by shorter notloe than that spew
yrtheless, b pagulation, bo deamed to have poen duly called i it 1s 8O agroed i=
' Act)
T, (o) In the enso of & meoting eallod o the annval general
‘ moeoting, by all the mombers entitled to attend an

e passing of

rced to be

provided that & meeting of th
tfied in this

vote theront and
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. ; . ority in
the case of any other meeting, by a majority
B mber bers having a right to attend and

number of the mem 2 ¥ .
vote at the meeting, being & majority together holding

not less than 95 per cent. in nominal value of the ‘
shares giving that right.

51. The accidental omission to give notice of 2 meeting to, or
the non-receipt of notice of a meeting by, any person entitled to

PROCEEDINGS AT GENERAL MEETINGS

52. All business shail be deemed special that is transacted at
an extraordinary general meeting, and also all that is transacted
at an annual general meeting, with the exception of declaring a
dividend, the consideration of the accounts, balance sheets, and .
the reports of the Directors and Auditors, the election of
Directors in the place of those retiring and the appointment of,
and the fixing of the remuneration of, the Auditors,

two members present in person ©r by proxy shall be a quorun

54. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convensd npon

it shall stand adjourned to the same day in the next week, at the

same time and place or to such other day and at such other time”
and place as the Directors may determine, and if at the adjourned
meeting a quorum is not present within half an hour from. the time

55. The Chairman, if any, of the Board of Directors shall
preside as Chairman at every general meeting of the Company,

or if there is no such Chairman, or if he shall not be present
within [ifteen minutes after the time appointed for the holding of
the meeting ox is unwilling to act the Directors present shall elect
one of their number to be Chairman of the meeting.

58, If at ahy meeting no Director 1s willing to act as Chaixman
or if no Director la present within fifteen minutes after the time
appointed for holding the meeting, the members present shall
chooge one of thely number to be Chairman of the meeting,

67, The Chalrmban may, with the consent of any meeting at which
6 triorum 15 prosent (and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place,
but no business shall be transacted at any adjourned meeting other
than the business left unfinished st the meeting from which the
adjournment took place,  Whon o meeting s adjournca for thirty
days or more, hotlee of the adjourned meeting shall he givenr 88
In the onse of an original menting, Save as aforesaid, it shull
not be nocossary to plve any notiee of an adjournment ox of the
business to be trangacted at an adjourned meoting,

e L r

e

16,
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Specilal 53. No business shall be iransacted at uny general meeting
ggigéugégﬂ unless a quorum of membexs is present at the time when the . &
Hay 1976 meeting proceeds to businessi save as herein otherwise provided, j“

the requigition of members, shall be dissolved; in any other case

appointed for the meeting, the members present shall be a quorumm. f

receive notice shall not invalidate the proceedings at that meeting,. ‘
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58. At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless & poll is
(before or on the declaration of the result of the show of hands)
demanded :-

{a) by the Chairman; or

(b) by at least three members present in person or by
proxy; or

{¢) by any member or members present in person or by
proxy and representing not less than one-tenth of the
total voting rights of all the members having the right
to vote at the meeting: or

(d) by a member or members holding shares in the
Company conferring & right to vote at the meeting
being shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total
sum paid up on all the ghares conferring that right.

Unless a poll be so demanded a declaration by the Chairman
that a resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost and an eniry to
that effect in the book containing the minutes of the proceedings of
the Company shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour
of or against such resolution.

The demand for a poll may be withdrawn.

53. Except as provided in regulation 61, if a ppll is duly
demanded it shall be taken in such manner as thé¢’ Chaijrman

directs, and the result of the poll shall be deemed to be the reso-

:

jution of the meeting at which the poll was demanded.

g0. In the case of an equality of votes, whether on a show of
hands or on a poll, the Chalrman of the meeting at which the show
of hands takes place or at which the poll is demanded, shall be
entitled to a second or casting vate,

61. A poll demanded oh the election of a Chairman ox ol &
question of adjournment shall be taken forthwith. A poll demanded
on any other question shall be taken at such time ks the Chairman
of the meeting directs, and any business other than that upon

which a poll has been demanded may be proceeded withy pending the
taking of the poll

VOTES OF MEMBERS

62, Bubject to sny pights ov postrictions for the time belng
attached to any cluss or classes of ghapes, on b show of hands
every mombor prosent in person phull huve nno vote, uned o A
poll evory meniboy shall have one vole for each ghare of which
he is the holder,

17,




§3. In tho case of joint holders the vote of the senlor who
tenders a vote, whether in person or by Proxy, shall be accepted
to the exclusion of the votes of the other joint holders; and fo::\
thig purpose senlority shall be determined by the order in which
the names stand in the register of members.

64. A member of unsound mind, or in respect of whom an
order has been made by any court having jurisdiction in lunacy,
may vote, whether ona show of hands or on a poll, by his
committee, receiver, curator bonis, or other person in the
nature of a committee, receiver or curator benis appointed by
that court, and any such committze, receiver, curator bonis or
other person may, ona poll, vote by proxy.

65. No member shall be entitled to vote at any general meeting .
unless all calls or other sums presently payable by him in
respect of shares in the Company have been paid.

66. No objection shals be raised to the qualification of any voter /%
except at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed
at such meeting shall be valid for all purposes. .Any such
objection made in due time shall be referred to the Chairman
of the meeting, whose decision shall be final and conzlusive,

67. Ona poll vc;tes may be given either personally or by proﬁ:y.,

68. The instrument appointing a proxy ghall be in writing under
the hand of the appointor or of his attorney duly authorised in
writing, or, if the appointor is a corporation, either under seal,
or under the hand of an officer or attorney duly authorised. A
proxy need not be a member of the Company. ‘ :

69, The instrument appointing & proxy and the power of
attorney or other authority, if any, under which it is signed or
a notarially certified copy of that power or authority shall be
deposited at the registered office of the Company or at such
other place within the United Kingdom as is specified for that
purpose in the notice convening the meeting, not less than 48
hours before the time for holding the mueting ox adjourned ¥
meeting, at which the person named in the instrument proposes 7
to vote, or, inihe case of & poll, not less than 24 hours before %
the time appointed {or the taking of the poll, oand in default the “
instruwent of proxy shall not be reated as valld,

70. An ingtrument appointing a proxy shall be in the following
fortn or a form as near thereto as circumstances admit ¢-

" LIMITED.

1/ We
of

»
, boing 2 member/members of the
a?oveunamed Company, horeby appolnt
0
or failing him,
of

18,
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as my/our proxy to vote for me Jus on my/our behalf at
the (annual or extraordinary, as the cuse may be) general

meeting of the Company to be held on the day
of 19 , and at any adjournment thereof.
Signed this day of 19 M

71. Where it ls desired fo afford members an opportunity of
voting for or against a resolution the instrument appointing a
proxy shall be in the following form or a ferm as near therete as
circumstances admit :-

" LIMITED.

I/ We, s
of s

, being a member/members of the

above-named Company, hereby appoint

of

or failing him,

of .

as my/our proxy to vote for me /us on my/our behalf at

the (annual or extraordinary, as the case may be) general

meeting of the Company, to be held on the day
of 19 , and at any adjournment thereof.
Signed this day of 19 .

This form is to be used *ﬂ—@m the resolution,

inst
Unless otherwise inatructed, ﬁgg grgoxy will vote as he thinks
fit.
* Strike out whichever is not desired."

72. The instrument appointing a proxy shall be deemed to
coufer authority to demand ox join in demanding a poll,

73, A vote given in accordance with the terms of an ingtrument
of proxy shall be valid notwithstanding the previous death ox
insanity of the principal or revocation of the proxy oX of the
authority under which the proxy wasd executed, or the transfer of
the share in respect of which the proxy is given, provided that
no intircation In writing of such death, Insanity, yevoeation or
transfer as aforesaid shall have beeh vaecolved by the Compoary
at the office before the commeneement of the moeting or
adjourned mecting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEBTINGS

74, Any corporation which is a member of the Company may by
rogolution of its Divcetors or sther govorning hody anthoriae
guch peroon as it thinks £ o act as iy reprosentative ol any
meoting of the Company or of any elusn of membora of the Comm
pony, and the person so authorised shall bo entltled lo exovelse
the snne powaers on bohadf of the corporution which he ropresonts
as that corporation sould exerelse iF it wore un individual mom-
her of the Company,

1.
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RESOLUTIONS IN WRITING

744. Subject to the provisions of the Act, @ resolution in Writh
digned by all the members for the time being entitled to receiy

notice of and to attend and vote at general meetings (or being

corporations by their duly authorised representatives) shall be.
as valid and effective as if the same had been passed at a gener)

meeting of the Company duly convened and held.

¥

DIRECTORS

75. The number of the Directors and the names of the first .
Directors shall be determined in writing by the subscribers of
the memorandum of agsociation or a majority of them. ;

76. The remuneration of the Directors shall from time to i
be determined by the Company in general meeting. Suach '
remuneration shall be deemed to accrue from day to day. Th
Directors may also be paid all travelling, hotel and other .
expenses properly jneurred by them in attending and returning.? .
from meetings of the Directors or any committee of the Directonsil
or general meetings of the Company or in connection with the )
business of the Company. oy

77. The shareholding yualification for Directors may be fixet’i\f_ﬁ
by the Company in general meeting, and unless and until so fixedy
no qualification shall be required.

78. A Director of the Company may be or become & Director .-
or other officer of, or otherwise interested in, any company \
promoted by the Company or in which the Company may be
interested as shareholder or otherwise, and no such Direcior .
shall be accountable to the Company for any remuneration or .
other benefits received by him as a Director or officer of, or "
from his interest in, such other company unless the Company ‘
otherwise direct, .

BORROWING POWERS

79, 'The Direclors muy exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, or aby part thereof, and to jmaune
debentures, debenture stock, and other seourities whether ottt
vight or a8 security for any lebt, liability or obligation of the
Company or of any thivd pariy:

Provided that the amount for the time being renaining une
discharged of moneys borrowed or seourad by the Directors as
arorc‘said {apast from *emporary loans obtained from the Cote
punyte bankers In the erdinary eourse of business) ahall not &t Pl
any time, without the previous panation of the Company i uan@l‘ﬂ. i
maeoting, txeectd the nominal ameount of the share sapital of the ’
Company for the time beinp losued, but nevertheless no lender 1
opr other person dealing with the Corapany ahal’ « ~ concarned to N
peo or Inquire whether thia Umit in obsorved, No dobt {nouvrred ‘
or socurlty glven In excons of such Umit shall be invalid ox "
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ineffectual except in the case of express notice to the lender or
the recipient of the security ut the time when the debt was
incurred or security given that the limil hereby imposed had
been or was thereby exceeded,

POWERS AND DUTIES OF DIRECTORS

80. The business of the Company shall be managed by the
Directors, who may pay all expenses incurred in promoting and
registering the Company, and may exercise all such powers of
the Company as are not, by the Act or by these regulations,
required to be exercised by the Company in general meeting,
subject, nevertheless, to any of these regulations, fo the provi-
sions of the Act and to such regulations, being not inconsistent
with the aforesaid regulations or provisions, as may be prescribed
by the Company in general meeting; but no regulation made by
the Company in general meeting shall invalidate any prior act of
the Directors which would have been valid if that regulation had
not been made, '

81. The Directors may from time to time and at any time by
power of attorney appoint any company, firm or person or body of
persons, whether nominated directly or indirectly by the Direc-
tors, to be the attorney or attorness of the Company for such
purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Directors under
these regulations) and for such period and subject to such condi-
tions as they may think fit, and any such powers of attorney may
contaln such provisions for the protection and convenience of
persons dealing with any such attorney as the Directors may thirk
fit and mey als¢ authorise any such attorney to delegate all or any
of the powers, authorities and discretions vested in him.

82, The Company may exercise the powers conferred by
section 35 of the Act with regard to having an official seal for use
abroad, and such powers shall be vested in the Direclors.

83, The Company may exercizse the powers conferved upon the
Company by sections 119 to 123 (both inclusive) of the Act with
regard to the keeping of a dominion register, aud the Directors
may (subject to the provisions of those sections) make and vary
such regulations as they may thinlk fit respeeting the keeping of
any such register.

84, (1) A Director who is inany way, whether directly o
indirectly, interested In & contract ox proposed eontract with the
Company shall declare the nature of his interest at 8 meoting of
the Direstors in neeordunes with seation 199 of the Aet,

(2) A Diroetor shall not vote In resgpect of any eontract
or arrangement In which he s Interested, and il he shall do sv
his vote shall not be tounted, nor shall he be counted in the
quorum present st the meeting, but nelther of these prohibitions
shall apply to 1=

{0) nny arrangomont for giving any Dirveetor any socurity

Bl
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or indemnity in respect of money lenl by him to d%r m, >
obligations andertaken by him for the benefit of the i

Company; OF

(L any arrangement for the givirfg by the Corpany of
any security to a third party in respect of a debt ox-
obligation of the Company for which the Director i
himself hpo assumed responsibility in whole or in*!

part under 2 guarantee or indemnity or by the depog"
of a security; oF

{¢) any contract by & Director to gubscribe for or undél
write shares or debentures of the Company; or - .

(d) any contract or arrangement with any other compan,
in which he is intercsted only as an officer'q,f the £} ‘
Company or a8 holder of shares or other se’curitiesf'_ W

and these prohibitions may at any time be suspended or F‘elegce'
to any extent, and either generally or in respect of any pariici .
contract, arrangement or transaction, by the Company in genefal T
meeting.

(3) A Director may hold any other office or place of
profit under the Company (other than the office uf Anditor)i
conjunction with his office of Director for guch period and 3
such terms (as to remuneration and otherwise) a4 the D
may determine and no Director or intending Director ; 'all be
disqualified by his office from contracting with the Company
either with regard to his tenure of any such other office or plac
of profit or as vendor, purchaser or otherwise, nor shall m:qni:,g,
such contract,or any contract or arrangement entered into by @
on behalf of the Company in which any Director is in any way il
interested, be liable to be avoided, nor ghall any Director 50 i)
contracting or being so interesied be liable to account to the ’ g
Company for any profit realised by any such contract oX RYTEN
ment by reason of such Director holding that office or of the
fiduciary relation thereby established.

(4) A Director, notwithstanding his interest, may ba >
counted in the quorum present at any meeting whereat he or any /o
other Director is nppointed to hold any such office or place of
profit under the Company o1 whereat the terms of any such
appointment are arranged, and he may vote on by uch appoints: ¥
ment or arrangement other thun his own appointment ox the
aprangement of the terms theroof,

{6)  Any Director may act by himself ox his firxm in
p;'ufensional capaolty for the Company, and he o his vy shall !
be entitled to remuneration for professional services bd if he b
were not a Direstor; provided that nothing hevein gontained shail
authorlse & Dirvetor or la firm to aet as Auditox to the Compans

86,  All eshoques, promiusor,

¥y notes, dvafts, bills of oxchange
angdotlmr nepotiablo Instraments, unél all m«;eipts Tor moneys R
pa ‘to the Compaay, sliall be slgned, drawy, accopted, endorssd) W
or othovwlse oxeentcd, as thy cose may be in such manner b8 ’

224




y lent by him to or
r the benefit of the

by the Company of
respect of a debt or
hich the Director

lity in whole or in
imity or by the deposit

hseribe for or under-
e Company; or

th any other company
; an officer of the

or other securities;
}

spended or relaxed
pect of any particular

ch period and on

¢) ag the Directors
Director shall be -
ith the Company
ther office or place
se, nor ghall any

Nt entered Into by or
or is in any way
any Director so

o account to the

¥ contract or arrange-
j office or of the

8 of any such
1 any such appoint~
ntment or Lhe

ey

[ sl il e

Mor hig flrm in a

o

o or his flrm shall

B

}iervicas ag If ho

.

Ekroin contalned shall
{Xlitor 1o the Company.

Ry bills of oxehange
foiptn for monoys

4 occepted, cndorsed,
g1 such mannor as

e Company in general

e e e e g MMM 5~ “eY

the Direciors shall from time to time by resolution determine.

86. The Directors shall cause minutes to be made in books
provided for the purpose :-

(a)

(b)

(c)

of all appeintiments of officers made by the
Directors;

of the names of the Directors present at each

meeting of the Directors and of any committee of
the Directors; -

of all resolutions and proceedings at all meetings
of the Company, and of the Directors, and of
committees of Directors;

and every Director present at any meeting of Directors or com-
mitiee of Directors shall sign his name in a book to be kept for
that purpose.

87. The Directors on behalf of the Company may pay a gratuity
or pension or allowance on retirement to any Director who has
held any other salaried office or place of profit with the Company
or to his widow or dependants and may make coniributions to any
fund and pay premiums for the purchase or provision of any such
gratuity, pension or allowance,

DISQUALIFICATION OF DIRECTORS

88. ‘The office of Director shall be vacated if the Director :-

{a)

(b)

{c)

{d)
{e)

()

()

ceages to be a Director by virtue of section 182 or
185 of the Act: or

becomes bankrupt or makes any arrangement ox
compogition with his creditors geaerallyl ox

becomes prohibited {rom being a Director by reason .
of any order made under section 188 of the Act} ox

becomes of ungeund mind; ox

resipgns hiz office by notice in widting to the Company;
or

shall for mope than six months have been ubsgent
witheut permission of the Direciors from meotings
of the Direetors held durlag that pexiod; ox

13 veguested In writing by all the Divectora for tho
time helng of the Company to resign,

ROTATION 01 DIREOTORS

80,  Tho Diveetors shall not he subjoet to reulrement by rolation,

2

pdc o
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90. ‘The Company may from time to time by ordinary resolution
increase or reduce the number of Directors.

91. ‘'The Directors shall have power at any time, and from time
to time, to appoint any person to be a Director, eitnex to fill a
casual vacancy or as an addition to the existing D1rect9rs, but

go that the total number of Directors shall not at any time exceed
the number fixed in accordance with these regulations. Any
Director so appointed shall hold office only until the next follow-
ing annual general meeting, and shall then be eligible for re-
election.

92. The Company may by ordinary resolution of which special

_notice has been given in accordance with section 142 of the Act,
remove any Director before the expiration of his period of office
notwithstanding anything in these re gulations or in any agreement
between the Company and such Director. Such removal shall be
without prejudice to any elaim such Director may have for
damages for breach of any contract of service between him and
the Company.

93. The Company ..y by ordinary resolution appoint another
person in place of a Director removed from office under the
immediately preceding regulation, and without prejudice to the
powers of the Directors under regulation 81 the Company in
general meeting may anpoint any person to be a Director either
to fill & casual vacancy or as an additional Director. A person
appointed in place of a Director so removed or to fill such a
vacancy shall be subject to retivement at the same time as if he
had become a Director on the day on which the Director it whose
place he is appointed was last elected a Director.

PROCEEDINGS OF DIRECTORS

94. The Directors may meet together for the despateh of
business, adjourn, and otherwise regulate their meectings, as
they think fit. Questions arising at any meeting shall be decided
by & majority of votes. In case of an equallty of votes, the
Chairman shall have a gsecond or casting vote. A Director may,
and the Secretary on the requisition of a Director shall, stany
time summon & meeting of the Divestors.

95, 'The guorum neeessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so
fixaed shall be two.

89, 'The continuing Directors may ast notwithstanding sny
vacaney in their body, but, If and so long ag theh wamber 18
peduced below the namber fixed by or pursuant to the regulations
of the Company a8 the necessary quorum ol Directors, the con-
tinulng Dirvectors or Divector may act for the purpose of lhereas=-
ing the number of Direetors to that number, ox of summoning &
genera)l moeting of the Compuny, but fox no otlier purpdso.

a7, The Divestors may eleet a Chalmman of thedr mootings and
feesmine tho perdod for which he 1z to hold offlee; buiil no

24,
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suct:h Chairmap i:c.; el.ected. or if at any meeting the Chairman is i
not present within five minut~s after the time appointed for

holding the same, the Direct
. ors present ma i
number to be Chairman of the me?eting. y ehoose one of thelr

98_.t . The Di}"ecftors may delegate any of their powers to com-
mittees COI}.SJ.Stlng of such member or members of their body 26
they think fit; any committee 50 formed shall in the exercise of .

the powers so delegated conform to any re i
i ulations that
imposed on it by the Directors. v ree may be

AR L

99, A c_ommittee may elect a Chairman of its meetings; if no
such Chairman is elected, or if at any meeting the Chairman is
not ;_)resent within five minutes after the time appointed for
holding the same, the members present may choose one of their
number to be Chairman of the meeting.

100, A comxanittee may meet and adjourn as it thinks proper.
Q,uelstmns arising at any meeting shall be determined by a
maiority of votes of the members present, and in the case of an

equality of votes the Chairman shall have a second or casting
vote., :

101. All acts done by any meeting of the Directors or ofa ‘
committee of Directors or by any person acting as a Director i
shall, notvrithstanding that it be afterwaxrds discovered that there ‘
was some defect in the appointment of any such Director or
person acting as aforesaid, or that they or any of them were
disqualified, be a8 valid as if every such person had been duly
appointed and was qualified to Le a Director,

102. A resolution in writing, signed by all the Directors for
the time being entitled to receive notice of & meeting of the =
Directors, shall be as valid and effectual as if it had been passed h
at a meeting of the Directors duly convened and held. |

MANAGING DIRECTOR

103. The Direciors may from time to time appoint one or more
of their body to the office of Managing Director fox such period |
and on such terms as they think fit, angd, subject to the terms of ¥
any ugreemant entered into in any particular case, may revole .
such appolntment. The appointment ghall be automatical]y %
determined if he ¢ease from any taude to Be a Diroetor,

104, A Managing pirector shall peceive suel pemmeration
(whother by way of salary, gommisaioa oY participstion i |
profits, or partly in one way and partly in apother) as he ;
plreators may deteyming.

105, 'The Directors may entrust to and ponfar npon & Menaging
Direator any af the powers exovuiaable by hem upon gash torms
and conditions and with such vestrictions as thoy mey think £,
and eithor aollnterally with o2 to the exelugion of their own
powero and may from tino to Hine revoke, withdraw, alter or

vary all ox oy of pueh powers.

e
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ALTERNATE DIRECTORS

ecctor may at any time by writing underhis . . |
the registered office appoint any person
tors to be his aliernate Director and may
time terminate such appointment.

106. (a) AnyDir
hand and deposited at
approved by the Direc
in like manner at any

(b) The appoiintment of an alternate Directo:‘:- shall ipso /_ i
facto determine (i) on the happening of any event which, ifhe =
were a Direc*or, would cause his appointmen? to })e te.rminated,
or {ii) if he is removed from his office by notice in writing under.

the hands of the co-Directors of the Director by whom such

alternate Director was appointed and such notice is deposited at .

the registered office of the Company. His appointment shall" - L
also determine ipso facte if his appointor ceases for any reason t
to be a Director. Lo

‘0

(¢) An alternate Director shall be entitled to receive . " ]
notices of meetings of the Directors and to attend and vote as & :
Director at any sv. meeting at which the Director appoirting

- s
him is not personaily present and generally at such meetinf to; i Fis
perform all functions of his appointor as a Director. An altern 1_'?:.“
nate Director shall not (save &g aforesaid) have power to act as - ,{ﬁg ‘
& Director nor shall he be deemed to be a Director for the,, Ko
purposes of these Articles, \ .

(d) An alternate Divector may be r »aid by the Compary S
such expenses as might properly be repaid to him 3if he were s n‘l."

Director, and he shall be entitled to receive from the Company
such proportion (if ahy) of the re .uneration otherwise payable
to his appointor as such appointor may by notice in writing o, oo
the Company from time to time direct, but save as aforesata ha' “
ghall not in respect of such appointment be entitled to receive o
any remuneration from the Company. [N

W
(]

SECRETARY

107, (1) 'The Secretary shall be appointed by the Divectors for ‘; -

such term, at such remurneration and upon such conditions as they

iﬁay think fit; and any Secretary so appointed may be removed by
em, .

{2)  No person shall be appointed ox hold oftice as
Secretary who is i- s Vo

(a)  the sale Direotor of the Colnpany; or

(1) & vorporatlon the sole Divector of which is the gela ’:"3‘ t
Divector of the Company; ox ‘ ;

(e}  the sole Direstor of o coxpovation which i tie wole ' - .
Divestor of the Company. o

1028, A provision of ths Act or these regnlations requiring oF

authorieing a thing to be done b )
) Yy or to 1 Divactor and the Sesretlary
phall not bo natiofiod by its belng done by ov to the same person

N
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acting both as Director and as, orin place of, the Secretary.

THE SEAL

109. Thc_a Directers shall provide for the safe vustody of the
seal, which shall only be used by the authority of the Directors
or of a committee of the Directors authorised by the Directors
in 1_:ha't behalf, and every instrument to which the seal shall be
affixed shall be signed by a Director and shall be countersigned
by the Se‘cretary or by a second Director or by some other per-
son appointed by the Directors for the purpose.

DIVIDENDS AND RESERVE

110, Tl’}e.Company in general meeting may declare dividends,
but no dividend shall exceed the amount recommended by the

Directors.

111. .The Dirgctors may from time to time pay to the members
such interim dividends as anpear to the Directora to be justified
by the profits of the Company.

112, No dividend shall be paid otherwise than out of proiits.

113. The Directors may, before recommending any dividend,
set aside out of the profits of the Company such sums as they
think proper as a reserve or reserves which shall, at the
discretion of the Directors, be applicable for any purpose to
which the profits of the Company may he properly applied, and
pending such application may, at the like discretion, either be
employed in the business of the Company or be invested in such
{nvestments (other than shares of the Company) as the Directors
may from time to time think fit, The Directors may also
without placing the same to reserve carry forward any profils
which they may think prudent not to divide.

114, Subject to the rights of persons, if any, entitled to shave
with special rights as to dividend, all dividends shall be doclared
and paid accoxrding to the amounts paid or credited as paid on the
ghares in respect whereof the dividend is paid, but no amount
paid or credited as paid on a share in advance of calls shall be
ireated for the purposes of th's regulation as paid on the share.
All dividends shall be apportioned and paid proportionately to
the amountt paid or oredited as paid on the shares during auy
portion or portions of the period in respect of whizh the dividend
i poid; but if any share is issued on terms providing that it
ghall rank for dividend as from o particular date such share

phall vank for dividend sacordingly.

115, 'The Dirsotors may deduct from any dividend payable to ony
moember nll pums of roney {if any) prosently puyable by him to
the Company on acoount of anlls or vtherwise in velation to the

shapves of the Company.

116, Anv goneral meoting declaring a dividend or bopus may

' 2,




divect payment of such dividend or bonus wholly or p?.rtly by the
distribution of specific assets and in particular of paid-up shares,
debentures or debenture stock of any other company or in any
one or more of such ways, and the Directors shall give effect to
such resolution, and where any difficulty arises in regard to
such distribution, the Directors may gettle the same as they
think expedient, and in particular may issue fractional certifi~
cates and fix the value for distribution of such specific assets

or any part thereof and may determine that cash payments shall
be made to any members upon the footing of the value so fixed in
order to adjust the rights of all parties, and may vest any such
specific assets in trustees as may seem expedient to the

Directors.

117. Any dividend, interest or other moneys payable in cash

in respect of shares may be paid by cheque or warrant sent
through the post directed to the registered address of the holder
or, in the case of joint holders, to the registered address of

that one of the joint holders who is first named on the register

of members or to such person and to such address as the holder
or joint holders may in writing direct. Hvery such cheque or
warrant shall be made payable to the ordar of the person {o.whom
it is sent. Any one of two or more joint holders may give *
effectual receipts for any dividends, bunuses or other moneys
payable in respect of the shares held by them as joint holders..

118. No dividend shall bear interest against the Company.

ACCOUNTS

119. The Directors shall cause proper books of account to be
kept with respect to :-

{a) all sums of money received and expended by the
Company and the matters in respect of which the
receipt and expendiiure takes place;

{b) alldsales and purchases of goods by the Company;
an

{c) the assets and liabilitics of the Company.

Proper books shall not be deemed to be kept if there are
not kept such books of account as are necessary to give a true
and fair view of the state of the Company's affaivs and to explal
its transactions,

120, The vooks of aecount shall be kept ot the registored office

of the Qcmpa_ny. or, subject to section 14'7{3) of the Act, at au &
other place or plnoes as the Divootors think {it, and shall alwoys
ba open to the Inspestion of the Dircatovs.

121, The Direetors shall from tme to thm ormi

e determins whether
and to what extent and ot what timoa and places a1d under what
oc:nditlonu or regulations the necounts and books of the Company
o1 any of them shall be open to the Inspoction of we: bexs not

28,
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Eemg Diref:tors, and no fnember {not being a Director) shall
ave any right of inspecting any account or book or document o

the Company except as conferred b
! A y statute or authorigsed b
Directors or by the Company in general meeting, yihe

122. The Directors shall from time to time, in accordanc i
sectlonst 148, 150 and 157 of the Act, cause 1,:0 be pre‘epa.redea:c;lth
to be laid before the Company in general meeting such profit and
loss accounts, balance sheets, group accounts (if any) and
reports as are reiarred to in those sections.

123. ) A copy of every balance sheet {including every document
required by law to be annrexed thereto) which is to be laid before
the S‘.‘ompany in general meeting, together with a copy of the
Auditors' report, shall not less than twenty-one days before the
date of the meeting be sent to every member of, and every holder
of debentures of, the Company and to every person registered
unde:!: regulation 31. Provided that this regulation shall not’
require a copy of those documents to be sent to any person of
whose address the Company is not aware or to more than one of
the joint holders of any shares or debentures.

CAPITALISATION OF PROFITS

124, The Company in general meeting may upon the recommen-
dation of the Directors resolve that it is desirable to capitalise
any part of the amount for the time being standing to the credit

of any of the Company's reserve accounts or o the credit of the
profit and loss account or otherwise available for distribution,
and accordingly that such sum be set free for distribution amongst

‘the members who waold have been entitled thereto if distributed

by way of dividend and in the same propoxrtions on condition that
the same be not paid in cash but be appled either in or towards
paying up any amounts for the time being unpaid on any shares
held by such members respectively or paying up in full unissued
ghares or delentures of the Company to be allotted and distribu-
ted credited as fully paid up to and amongst such members in the
proportion aforesaid, or partly in the one way »-.d partly in the
other, and the Directors shall give effect to such resolution:

Provided that a share premium account and a capital
redemption reserve fund may, for the purposes of thir regulation,
only be applied in the paying up of unissued shares to . lesved
to members of the Company as fully paid bonus shares,

125, Whenever such a resolution us aforesaid shall have been
passed the Directors ghall male all appropriutions and applicu~
tons of the undivided profits vesolved to be capltalised thereby,
and all allotments and igsues of fully paid shares or debentures,
if any, and generally shall do a1l nets and things required tu glve
offect thereto, with full power to the Directors 1o make sueh pro-
vigion by the lssue of tractionnl cartifloutes or by paymont in
cosh or ofherwise as they think fit for the cose of shaves or
deboentures becoming distributedle in fractions, and also o
suthorise any person to entor on behalf of all tho members
entitlod theveto into on agroeoment with the Company providing
for tho allotment io thom pospectively, orediled as fully paid up,

29,
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rther shares or debentures to which they may be \ o
entitled upon such capitalisation, or (as th_e case may require) ‘
for the payment up by the Company on their be_half, by the -
application thereto of their respective proportions of the profits |
resgolved fo be capitalised, of the amounts ox any part of the o
d on their existing shares, and any .

amounts remaining unpal
agreement made under such authority shall be effective and

binding on all such members.

of any fu

AUDIT L
. - i “‘{“;,:‘.

126. Auditors shall be appointed and their duties regulated in

accordance with sections 159 to 161 of the Act.

NOTICES

127. A notice may be given by the Company to any member .
either personally or by sending it by post to him or to his E
regisiered address. Where a notice is sent by post, service of T
the notice shall be deemed to be effected by properly addressing, . o
pre-paying and posting a letter containing the notice and to have ‘
been effected in the case of a notice of a meeting sent by first
class mail to an address within the United Kingdom at the expir-
ation of 48 hours, and in the case of & notice sent by airmailto - . l
an address outside the United Kingdom at the expiration of 5 days, !
after the letter containing the same is posted, and in any other - ]
case at the time at which the letter would be delivered in the l
i
I
1

ordinary course of post. . a

128. A notice may be given by the Company to the joint holders 7
of a share by giving the notice to the joint holder first named in !
the register of members in respect of the share.

120. A notice may be given by the Company to the persons

entitled to a share in consequence of the death ox bankruptey of

a member by sending it through the postina prepaid letter

addressed to them by name, or by the title of representatives of

the decensed, or trustee of the bankrupt, or by any like deserip-

tion, ut the address supplird for the purpose by the persons

olaiming to be so entitled, or (until such an addvess has been ®o
supplied) by giving the notice in any manney in which the samo |
might have boen glven if the death or bankruptey had not seourred, i

130, Notice of every goneral meeting shall be glven in any .
manner herelnbefore authorised to i= '

{#) every membor of the Company)

(h)  overy porson upon whom tho ownoership of & share !
dovolves by reanson of hia being a Jogal porsonal !
reprosontative or a txustea in bankruptey of & '
momber where the membox but for his death o ‘

bankruptey would bt entitlod to roveive notlee ol
ihe moeting;  ond :

{e) tho auditor for tho timae being of s Corapuny:
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(@) every Director of the Company.

No other person shall be entitled to receive notices of
general meetings.

WINDING UP

131, I the Company shall be wound up the liguidator may, with
the sanction of an extraordinary resolution of the Company and
any other sanction required by the Act, .divide amongst the mem-
bers in specie or kind the whole or any part of the assets of the
Company (whether they shall consist of property of the same kind
or not) and may, for such purpose set such value as he deems
fair upon any property to be divided as aforesaid and may deier-
mine how such division shall be carried out as between the
members or different classes of members. The liquidator may,
with the like sanction, vest the whole or any part of such assets
in trustees upon such trusts for the benefit of the contributories
as the liquidator, with the like sanction, shall think fit, but so
that no member shall be compelled to accept any shares or other
securities whereon there is any liability,

INDEMNITY,

132. Every Director, Managing Director, Agent, Auditor,
Secretary and other officer for the time being of the Company
shall be indemnified ont of the assets of the Company against any
liability incurred by him in defending any proceediuge, whether
civil or eriminal, in which judgment ls given in hig favour or in
which he is acquitted or in connection with any appii>alinn wider
gection 448 of the Act in which relief is granted o n by the

court.
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’ i NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

GEORGE A. CORDEROY,
- Temple Chambers,
Temple Avenue,

London, E.C.4.

Company Director.

. ROY C. KEEN,

{ Temple Chambers,
Temple Avernue,

. London, E.C.4.

Company Director.

DATED this 1st tay of June, 18%5,

WITNISS to the sbove Sighaturest

NIGEL L. BLOOD,
Temple Chambers,
Pemple Avanue,
Loondon, 15, G4

82,




o e e g ot B e i TN e P W 2
e e R R S e i A e e

N el I O N UG N

o e ol i e it gl § g f menlrvy
e el e e etk e a S r e

W

"~

DOX 638

.
_Famuuhm.mh\uwﬁ“

And
NEW
Avticles of Fgsociation

oth July, 1875)
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Memorandum

The Companies Acle 1948 to 1987
3

Incorporated the lst day of July, 1875
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COMPANY LIMITED BY SHARES
ADAMS RITE (RUROPE) LIMITED
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g 7 ADAMS RITE (EUROPE) LIMITED
{, llw‘ ]
S COMPANY LIMITED BY SHARES
FCr i
M, ELECTIVE RESOLUTIONS
”‘* L, H H
R | (pursuant to Scction 379A Companies Act 1985)
T
bt ;"
Passed [§ 1t D ecsumdoins 1990
i "‘gi;;»’:;
BN i
i
g 2 At an Extraordinary General Meeting of the above-named Company, duly
o i convened and held at #4040 South Capitol Avenue, City of Industries, California
RN 91749, USA on | & [t December 1990, the following ELECTIVE RESOLUTIONS
: ot hw werc duly passcd:
B
Al
i ¥ L. THAT in pursuance of Scction 252, Companies Act 1985 (as amended by
p ';!:!'i'ﬁ oA " * Companies Act 1989) the Company dispense with the laying of accounts a1d
LWL reports before general meeting this resolution to have effect in relation to
1o W - . : s
o " i the accounts and reports in respect of the current financial year and
i:‘.h e subsequent financial years of the Company;
fi e
o LA, 2.  THAT in pursuance of Section 366A Companics Act 1985 the Company
LR dispense with the holding of annual general meetings;
'.‘:':il 4y
U DA
el o 3.  THAT in pursuance of Scction 386 Companies Act 1985 (as amended by
‘ RN Companics Act 1989) the Company dispense with the annual appeintment of
PLE auditors.
'.‘..‘ i.: \
SILPL ¥
Lt —-'"'“:“"‘“T'r:vmn "
o fah Signed Z g‘:k LA QoM
!lu " "' l : IR ELII AT ] CX R ‘.Ill.ll.IQI.I.'.O'.I..I..‘:"Dl‘l.l..l.
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AN Secretary 29
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Company No. 1217948

Companies Act 1985

Private company limited by shares

ADAMS RITE ;Er:.aopug,y/ LIMITED

resolution in writing passed as a
specialy resolution signed by all the
shareholders entitled to attend and
vote at General Meetings of the Company
‘pursuant “to the Company's Articles of
Association

Passed the 19th day o%fﬁ#mst 1993

o

RESOLVED that the name of the Company be changed to Adamns
Rite Europe Limited. ’/#

//Acké/&b-——ﬂ—,

Position: President
ADAMS RITE MANUFACTURING CO.

PETER D ADAMS

C3NCS\MINS\ARCEYVRES-07.931")
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1217948

| hereby certify that

ADAMS RITE (EUROPE) LIMITED

having by special' resolution changed its name,

is now incorporated under the name of

ADAMS RITE EUROPE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 15 OCTOBER 1993

[ g,
. BEVAN

an authorised officer

HCODER
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Cowpany No. 1217948

Companies Act 1985

Private company limited by shares

ADAME RITE (EUROPE) LIMEITED

Resolution in writing passed as a
special resolution signed by all the
shareholders entitled to attend and
vote at General Meetings of the Company
pursuant to the Company's Articles of
Association

Passed t a

RESOLVED that the Articles of Association of the Company be
and they are hereby amended by the addition thereto of the
. new Article 94 (A) of the following:

"All or any of the members of the board of
directors or of any committee may participate in
a meeting of the board or that committee by means
of a conference telephone or any communication
equipment which allows all persons participating
in the meeting to hear each other. A person so
participating shall be deemed to be present in
person at the meeting and shall be entitled to
vote or be counted in a quorum accordingly. Such
a meeting shall be deemed to take place where the
largest group of those parvicipating is
assembled, or, if there is no such group, where
the chairman of the meeting then is."

Peter D Adams 5\‘{3ANM’:‘§§
A8 ”Q
. 2ty
Pesition: President ¢ ' A
ADAMS RITE MANUFACTURING COMPANY C R
. [
|4 i
'\\ /
\\ 'wm\rl

Peter D Adams ST

PETER D ADAMS

(ID\C\AREMRES-12.95")




