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ASHCHURGH SEALS LIMITED

.y
o .
LR . . .
X 1. The name of the Company 18 «« ASHCHURCH OEALS
Y] p b
i LIMITED.

2. The Registered Office cf the Company will be situate in
England. :

3. The objects for which the Company is established are :—

(@) To cary on the business of manufacturing and
1

L )

‘marketing rubbet. and synthetic rubper_seals  _anc

whether wholes_ale or retail, and any other business
whatsoever, which can, in the opinion of the Roaxd,

be conveniently carried on by the Company. A
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(hy Tu purchase of otherwise acquire Jctters patent
prevets 'invention concessions  licences inventions
rights and privileges sibject to royalties or otherwise

and whether exclusive or non-exclusive or fimited or
any part interest in any of the foregoing whether in
the United Kingdom or in any other part of the
world and to sell let or grant any of the foregoing or
any interest in the same.

(¢) To register any patent or patents for any invention
or inventions or obtain exclusive or other privileges
in respect of the same in any part of the world an \

to apply for exercise use or otherwise deal with or |
turn to account any patent rights brevets d’invention l
concessions monopolies or other rignis or privileges

Acts of Parliament of provisional orders in any part. ,

of the world, ’ '

(4) To exploit explore experiment and generally deat

with any invention i‘n ,.\yhlch the Company may be
PSP i

interested. . 1
/ " (¢) To borrow or caise or secure the payment of money ’ \
/ for the purposes of or in connection with the Company’s L
business. M‘ < 33
| | . k\.,_!‘\ {
(i To purchase, sell or lease land and mortgage \
and charge the undertaking and ail or any of K

the real and personal property and assets, present .
and future, and all or any of the uncalled capital for .
the time being of the Company, and to issue at par or -
at a premium or discount, and for sucn corisideration ' N
and with such rights, powers and privileges as may !
be thought fit, debentures, mortgage debentures or
debenture stock payable to bearer or otherwise, and
either permanent oOr redeemable or repeyable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

(g) Toissue and deposit any securities which the Company
has power to issue by way of mortgage to secure any
sum less than the nominal amount of such securities

and also by way of security for the performance of any
contracts or obligations of the Company or of its
customers or other persons of corporations having
dealings with the Company.
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(%) To grant pensions, allowances, gratuities and bonuses
to employees or ex-employees of the Company or its
predecessors in business or the dependents of such
persons, and to establish and swpport, or to aid in the
establishment and support, of any schools and any
educational, scientific, literary, religious or charitable
institutions or trade societies, whether such institutions
or socictics be solely connected with the business
carried on by the Company orf its predecessors in
business or not, and to institute and maintain any
club or other establishment or profit-sharing scheme
calculated to advance the interests of the Company or
of the persons employed by the Company.

() ‘To purchase or otherwise acquire and undertake all
or any part of the business, property, liabilities and
transactions of any person, firm or company carrying
on any business which this Company is authorized
to carry on, or possessed of property suitable for the
purposes of the Companry, or to promote any company

or companies for the above purpose.

iy To amalgamate with any other company whose objects
are or include objects similar to those of this Cornpany
whether by sale or purchase {for fully or partly paid-up
shares or otherwise} of the undertaking, subject to the
linbilities of this or any such other company as afore-
said, with or without winding up, or by sale or purchase
(for fully or partly paid-up shares or otherwise) of all
or a controlling interest in the shares or stock of this
or any such other company as aforesaid, or by partner-
ship or any arrangement of the nature of partnersh:p,
or in any other manner.

(k) To distribute among the members in specie any

property of the - Company, or any proceeds of sale
or disposal of any property of the Company, but so
that no distribution amounting to a reduction of
capital be made except with the sanction (if any)
for the time being required by law.

4. The lability of the members is limited.

5. The share capitat of the Company is £10,000 divided into
10,000 Ordinary Shares of £1 each with such rights as are deiined by
the Articles of Association registered herewith, subject however to
the right and power to modify or vary the same contained in
Regulation & of Table A in the First Schedule to the Companies

Act, 1929.
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WE, the several persons whose names and addresses are
subseribed, are desirous of being formed into o Company in pursnance
of this Memorandum of Associavon, and we respertively agree in
take the iumber of Shares in the Capital of the Company set opposite
our respective names,

No. of Shares

Names, Addresses and Description of Subscribers ta“;’:{; 1 :.i'l;ﬁch
Subse, it er,
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A .
Dated this /& day of oovst a7,

Witness to the signaturés of George Herbert Dowty and
Reginald William Sutton.

/f'M//- il edlome.
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PRELIMINARY.

1, Bubject as hereinafter provided, the regulations contained
in Table A in the First Scliedule to the Companies Ast, 1929 (herein-
after referred to as ' Table A ") shall apply to the Company.

2. Regulations 11, 19, 30, 31, 32, 33, 45, 47, 48, 50, 64, 66, 69
72, 90 and 101 of Table A shall not apply to the Company, but

the Regulations hereinafter contained, and the remaining Regulations .

of Tuble A as hercby modified, shall constitute the regulations of
the Company.

PRIVATE COMPANY.

3. ‘The Company is a '* Private Company ” yithin the meaning
of the Companies Act, 1929, and aceordingly (1) no invitation shall
be issued to the public to subscribe for any shares dsbentuves or
debentures stock of the Company ; (2) the number of the members
of the Company (exclusive of persons who are in the employment
of the Company, and of persons, who having been formerly in the
employment of the Company, Were while in such employment and
have continued after the determination of snch employment to be
members of the Company) shall be limited to fifty, provided that
fur the purposes of this provision, where two or moré persons hold
on: or more shares in the Company jointly, they shail be treated as a
single member ; and (3) the right to transfer the shares of the Com-
pany is restricted in manner and to the extent hereinafter appearing.
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SHARES.

4, The shares signed for in the Memprandum of Association
shall be duly allotted. Subjeet thercto the shares ~hall be at the
disposal of the Directors, and they may allot or otherwise di-pose
of them to such persons at such times and generally on snch terms
and conditions as they think proper, subjcct alwags to Regulatlon 3
ereof, and pravided that, uniess and until allowed by law, no shares
shall be issued at 2 discount.

5. No person shall be recognised by the Company a8 holding
any share upon any trust, and the Company shall not be bound by
or recognise any ‘equitable, contingent, {uture ot partial interest in
any share or any interest in any fractional part of a share, or (except
only as by these presents otherwise expressly provided) any other
right in respect of any share except an ahsolute right to the entirety
thereof in the registered holder.

TRANSFER AND TRANSMISSION.

6. No share shall except with consent of the Directors be
transferred to a person who is not a member, S0 long as any member
or any person selected by the Directors as one whom it is desirable
in the interests of the Company to admit to membership is willing
to purchase the same at the fair value and save as provided by

“Regulation 13 hereof.

7. Except where the transfer is made pursuant to Regulation

'13 hereof, the person proposing to transfer any shares (hereinafter
called ““ the proposing transferor ') shall give notice in writing

(hereinafter called * the transfer notice ') to the Company that he
Jesires to transfer the same. Such notice shall specify the sum he

" fixes as the fair value and shall constitute the Company his agent for
_the sale of the share to ony member of the Company (or person

' selected as aforesaid) at the price 80 fixed, or, at the option of the

purchaser at the fair value to be fixed by the Auditor in accordance
with these Articles. The transfer notice may include several shares
and in such case shall operate as if it were 2 separate notice in respect
of each. The transfer notice shall not be revocable except with the

sanction of the Directors. Upon receipt of a transfer notice the

" Company shall give notice thereof to all the Members of the Company
" (except the proposing transferor) and shall invite each Member to

state in writing within 14 days whether and what maximum number

. of shares he is willing to purchase. Such notice by the Company
" ghall specify the number of shares proposed to be sold and the price

stated by the proposing transferor to be the fair value thereof and

the right of the purchasing member to have such fait value fixed

" by the Auditor of the Company in manner provided by these Articles.
© VWithin the space of 28 days after service of the transfer notice the

Directors shall allocate the said shares to of amongst the Member
or Members who shall have expregsed his or their willingness to
purchase a5 aforesaid and (il more thon one) as far as may be pro-rata

e
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avcording tothe number of shares already held by them respectively

provided that no purchasing member shall be obliged to take more
than the said maximum number of shares su notified by him as
aforesaid. If the allocation amongst Members willing io pnrchase
in accordance with their holdings as aforesaidl does not absorb the
whole of the shares to which the transfer notice refates, any surplus
available shall as far as may be, be allocated pro-rata according to
their respective holdings amongst purchasing members who have
notified maxima in excess of their allocation. A4 proposing iransferor
may stipulate in his transfer notice that unless all his shares are sold,
none shall be sold, when effect shall be given to such stipulation.

8. 1f the Company shali, within the space of 28 days alter
being served with a transfer notice, find a member (or person selected
as aforesaid) willing to purchase the shares (hereinaiter called the
‘‘purchasing member”’) and shall give notice thereof to the proposing
transferor he shall be bound upon payment of the fair value to
transfer the shares to the purchasing member.

9. 1Incaseany difference arisés between the proposing transferor
and the purchasing member as to the fair value of a share the Auditor
chall, on the application of either party, certify in writing the sum
which in his opinion is the fair value and such sum shall be deemed to
be the [air value and in so certifying the Auditor shall be considered
to be acting as an expert and not as an arbitrator ; and accordingly

the Arbitration Act, 1889, shall not apply.

10. If in any case the proposing transferor after having become
bound as aforesaid makes default in transferring the shares, the
Company may receive the purchase money, and shall thereupon cause
the name of the purchasing member to be entered in the register as
the holder of the shares, and shall hold the purchase money in trust
for the proposing transferor. The receipt of the Company for the
purchase shall be 2 good discharge to the purchasing member and
after his name has been entered in the register in purported exercise
of the aforesaid power, the validity of the proceedings shall not be
questioned by any person. :

11. If the Company shall not, within the space of 28 days aiter
being served with the transfer notic : find a member (or person
selected as aforesaid) willing to purchase the shares and give notice
in manner aforesaid the proposing transferor shall, at any time.
within three calendar months afterwards, be at liberty, subject to
Regulation 3 hereof, to sell and transfer the shares (or those not

placed) to any person and at any price.

12, Subject to the right of the Directors under Regulation 6
hereof to select the transferee, whether a member or otherwise, the
Company in General Meeting may make and from time to time vary
rules as to the mode in which any shares specified in any transfer by
notice given to the Company pursuant to Regulation 7 hereof shall
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be offered to the members, and 18 to their rights in regard to the
purchase thereof, and in particular may give any member or ciass
of members a preferential riglhi o purchase the same. Subject as
aforesaid, uniil otherwise determined, every such share shall be
offered o the members in such order as shall be determined by lots

drawr in regard thereto, and the lots shall be drawn in such manner
as the Directors think f{it,

13. Any share may be transferred by a member to any other
member or to any child or other issue, son-in-lave-danghter-in-law,
father, mother, brother, sister, nephew, niece, wife or husband of a
member, and any share of a deceased member may bLie transferred
by his executors or administrators to any child or to her issue, son«in-
law, daughter-in-law, father, mother, brother, sister, nephew, niece,
widow or widower of such deceased member to whom such deceased
mentber may have specifically bequeathed the same, and shares
standirg in the names of the trustees of the will of or any setil ment
by any deceased member may be transferred upon any change of
trustees to the trustees ior the tisme being of such will or settlement,

and the restrictions of these Articles shall not apply to any transfer
authorized by this Regulation.

14. The lien conferred by Regulation 7 of Table A shall attach
to fuily paid shares and accordingly in the said Regulation 7 the words
‘““ other than {ully paid shaves’” shall stand deleted.

15. The Directors may refuse to register any transfer of a
share (¢) wherc the Company has a lien on the share or (b} where
the Directors are of opinion that it is mot desirable to admit the
proposed transieree to memberslip (¢) unless such fee not exceeding
2/6 as the Directors may from time to time determine is paid to the
Comipany in respect thereof () the instrument of transfer is accom-
panied by the certificate of the shaxres to which it relates and such
other evidence as the Directors may reasonably require to show the
right of the transferor to make the transfer and shall refuse (¢} where
the transfer would involve a contravention of Regulation 3 hereof.

PROCEEDINGS AT GENERAL MEETINGS.

16. No business shall be transacted at any General Meeting
unless a quorum of members is present at the time when the meeting
proceeds to business. Save as otherwise provided by or pursuant to

the regulations of the Company, two members present personally or
by proxy shall be a quorum.

17. The Chairman of the Board of Directors shall preside at
every (General Meeting, but if at any meeting he shall not be present
withirs fifteen minutes after the time appointed for holding the same,
or ‘shall be unwilling to act as Chairman, the members present shall
choose some Director, or if no Director be present, or if all the

Directors present decline to take the chair, they shall choose some
meraber present to be Chairman of the mesting.
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18 At any General Meeting a resolution put to the vote of
the meeting shall be decided on a show of hands, unless a poll is
{hofore or on the declaration of the result of the enow of hands)
demanded by a mentber who is the holder in person or by proxy of
at least one-fifth part of the issued ordinary share capital of the

Company, and wnless a poli is %o demanded a declaration by the
Clhairman that, a resolution has on a show of hands been carried, oF

carried unanimously, or by a particular majority, oOr lost, or not

carried by a particular majority, and an entry to that effect in the

minute bonk of the Company shall be conclusive nvidence thereof
without proof of the number or proportion of the votes recorded
in favour of or against such resolution,

VOTES OF MEMBERS.

19. An instrument appointing a proxy need not be ir any
gpectal furm but may be (infer alia) by a power of attorney which
Jdoals with ol er matters as well and may provide for the appoint-

meent of a second proxy in the alternative. There shall be deleted
from Regulation €0 of Table A the words “ not less than 48 hours.”

DIRECTORS.

00, Unless and until determined by the Company in General
}i seting the number of Directors shall not be less than two noxr more
than five. The first Divectors of the Comgany shall Dbe Genrge

Herbert Dowty and Reginald William Sutton,

POWERS AND DUTIES OF DIRECTORS.

21. The Directors from time to time, and at any time, may

delegatc 1o .any 1 auaging Director, Head Manager, Manager,

Attorney or Agent any of the powers, authorities and discretions

~for rhe time being vested in the Directors, and any such appointment

or delegation may be made in such terms and subjaut_to such con-
ditions as the Directors may think {it, and may include a pover to
sub-tlelegate, and the Direriors may at any time reujove any erson
so appointed, and oae Loy 67 VAIy any such Jdelegation bul no

person dealing in good. ik and v,ithout notice of such annulment
' =Lt Lo e ) " . X B
.or variation shall be &hf.is> the*. by, : ‘
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DISQUALIFICATION OF DIRECTORK,

99, Tne Qffice of a Director shall be vacaled—

(1) If by notice in writing to the Company he resigns the
otfice of Director or

(2) T e ceases to bie a Director by virtue of Section 141 of
the Act or

(8) 1f Lie is abseut from any cause from the meetings of the
Tirectors during & continuous period of 9 months without
special leave of absence from the other Directors, and
they pass a resolution that he has by reason of such
ahsence vacated oflice, or

(4) 1f he is found lunatic or becomes of unsound mind, or

(5) If he becomes prehibited from being a director by reason
of any Order made nnder Sections 217 or 275 of the Act, or

(6) i he becomes bankrupt.

93 No Director shall be disqualified by his office from con-
tracting with the Cempany, cither as vendor, purchaser or otherwise,
or from being interested in any contract or arrangement entered into
by or on behalf of the Company, nor shall any such contract made
by a Director with the Company, nor any such contract or arrange-
ment entered into by or on behalf of the Company in which any
Director shall be in any way interested be avoided, nor shall any
Director so contracting or being so interested be liable, to account
to the Company for any profits realised by him from any such
contract made by him with the Company or from any such contract
or arrangement in which he shall be so interested by reason of such
Director holding that office or the fiduciary relation thereby estab-
lished, but it is declared that as regards such contract or arrange-
nient in which he shall be so interested, the nature of his interest
must be disclosed By him at the meeting of the Directors at which
such contract or arrangement is determined on if his interest then
exists, or in any other case at the first meeting of the Directors
after the acquisition of his interest. A Director may as a director
vote in respect of any contract entered into by him with the Company
and in respect of any contract which he shall make with the Company,
and in respect of any contract or arrangement entered into by or
on behalf of the Company in which he is interested and if he do so
his vote shall be sounted, and he may be reckoned for the purpose
of constituting a gquorum of Directors. A general notice to the
Company that a Director is 2 member of any specified firm or
company, and is to be regarded as interested in any subsequent
transactions with such firm or company, shell be sufficient disclosure
under this Regulation, and after such general notice it shall not be
necessary to give any special notice relating ! =y particular trans-
action with sach firm or company. Vil prejudice to the
generality of the foregoing provisions of th.. ivgniation, a Director
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may hold any other office or place of profit in the Company (esuept
that of Auditor} in eonjunction with nis directorship, ang may bo
appointed thereto upon such terms as to remuneration, tenure of
ottice, and otherwise as may be arranged by the Directors, and a
Dircctor of the Company may be or become a director of any company

romoted by this Company or in which this Company may be
interested as vendor, shareholder or otherwise, and no such Director
shall be accountable for any benefits received as director or member
of such company.,

24, The Company may enter into agreement with any director
gor his whole or part time sorvices at such remuneration (whether by
fixed salary, commission or profits or howsoever otherwise) as the
Directors may determine. A Director in receipt of any such
remuweration shall not be entitled to participate in any remuneration
voted to the Directors pursuant to Regulation 65 oi Table A, unless
the resolution voting the same specifically otherwise provides.

95. Tvery director and other officer of the company shall be
entitled to have reimbursed to him out of the funds of the company
all travelling and other expenses (including expenses of and incidental
o journeying to and from Board Meetings or General Meetings)
which he tnay frum time to time incur in the discharge of his doties
or which he may otherwise properly incur in or about the business

of the Company.
DIVIDENDS.

96, The Directors may from time to time pay 10 the members
such interim dividends as appear to the directors to be justified by
the profits of the Company according to the estimate formed by
thiem thereof. : :
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Dated this / %f day of Mot 1047,

Witness to the above sigratures of George Herbert Dowty and &5 -Eﬁ%
Reginald William Sutton
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No. 146036

@ ptifirate of Fncorporaiion

je this day Tnoorporated under bthe Companies Acts 1929, /end that the
Company 18 Limited.

Clertificate

received

by

HOHURCH SEBALS, LIMITED.
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¢ e R 9B/1523/49 BOARD OF TRADE,

COMPANIES ACT, 1948

............................ Limited

., .t to the provisions of Sub-Section (1) of Section 18 of the Companies Act,

"““ei i the Board of Trade hereby approve of the name of the above-named Company

i

i changed to ‘ "
DOWTY SEALS LIMITED

Signed on behalf of the Board of Trade
This 81xth - day of Pecenber 1942 .

President of the Board of Trade.

.
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Certificate of Chuvge of PName

¥ Werehy @ertify o s S .
. ASHOEURCH  SBALS LINITED

......

having, with the sanction of Sperinl Resolntion of the said Compauy and

with the approval of the BOARD OF TRADE, changed its name, is now catled
HOME SLPL'L‘B L'l.'i"il'.m

PP P PPN TP TP R T

and I have entered such new name on the Regieter accordingly.
sixth
Given under my hand at London, s . day of

”ecé'mber One thousand nine hundred and fox

Registrar of Companies.

: i Cestificate mwﬁﬂ-h,)@w/g@w‘dfd AT | /ﬁ’(jm

: Date é’ (X U’..
i B’M&i@m\wmmm% '
L oo/ 3500 9% S ATGRL A
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3 THE COMPANIES ACT, 1948
)\Jf‘
@ ¢ I! + ‘\}‘ '
) \..gﬁ bl I
4t COMPANY LIMITED BY SHARES
(%)
' A
3 "~
f SPECIAL RESOLUTIONS

of
Ashchurch Seals Led LomirEn v

peused 14th November, 1949

At an Extraordinary General Meeting of the above-named
. ompany duly convened and held at’Arle Court, Cheltertham, Glos. on
‘Tonday, the 14th November, 1949, the following Special Resolutions

ycere passed:-

(. That the name of the Company be -

changed to "Dowty Seals Limited".

.. Thatthe share capital of the Company
be and it is hereby increased to
[ 50,000 by the creation of anadditional
40,000 shares of L1 each.
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Potite of Fucvease in RNominal Capiy

Pursuant to Section &2

REG!3TERED
2 4 NOV 1948

p—
\

\ nsort the

A’Taﬂ,nc e I L LR T PP, l mtan aheedbs BROSIE 3 aae e o M.-it...u prskaves
of the : ’
ompongs. |, : ceow VABEJHUKCH SEALS

LIMITED.

L\\:)
3
Norh—This noticz and a printed eopy of the Resolution avilorising the, increase .
\ must ba fled within 15 days after the pnssing of the Resolution. If default
‘ is made the Company and every officor in default is liable to a dofault fine
W e (sec. 52 (3) of the Act). :
- ~pesented by A -
il . . e
Qﬁ A 4 «
..... 4 , :
’ ;J . / f,’ ‘ 4 T
NS Iy LI R W >
I
I'he Solleiters' Law Statloncery Soclety, Limited.
22 Chancery Lane, W.C.2§ 3 Bucklershury, E.Cié; 49 Bedford Row, W,.G.1; 0 Vi ‘ ‘t{e S Wals n
: 15 Hanover Strect, W.1; 55.59 Newhall Strect, Birmingham, 3; 19 & 2% North Jot A o};} i t’Q
‘\ B St, James's Square, Manchoster, 2, und 157 oy L4reet, Glas é& T o ot
- K . v
"ﬂ_\‘ PRINEERS AND PUBLISHERS OF COMPANLES ROOKS ANI M8, 1“"3 %
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Resolugian of the

fo Nominat Capltal
tho rum of £

ba;-’mmcl

ghares have beels

LY
I B GUATS Limited, heveby £ jyes you notice, pm-wmb to
o the Companies Act, 1029, that by & ¥ - AT AT ere s 4’{9?‘;‘”%;
(] ? -
\ U rdmm\' o
(fompany dated the ' o arpeenth day of. PO TR 19.1L%.. Sigpestil”
of the Compuny has been inerensed by the addition thereto of
. .
10,000 .
the Registered (apital of £10,0L0
"fho additional Capital is divided as Followe =
< . N
Number of Shaves. (luss of Bhares. ooimel:clﬂ ?ﬁ::::‘é“’
10,000 Craanecy Ll ‘
r[{?‘
é‘\ K]
‘The ! toziditions (v ., VOUNG wights, dividends, &e.) subject to which the new
or are to be, issued are s follows &— B R '
?','_s

® * If any of the n

Dated

d the

[
o

To THEF BEGIRTRAR OF COMPARY |

et c’c.'l:,r gimlar o thode apnly: g to the

axisting shar

pw shares are Prefevence Whares

Signature.

Siate whether Direclot,
Manager of Seevelary

day of -

¢ capital.

atate whethet they are redeemable or 1o
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Sratement of Increase of Nominal Capital pursuant to S. 112 of the Stamp Act,

(Nore—The Stamp duty on an increase of Nominal Capital is Ten shillings for every 4100

.n'\
Spawy o Y -
e

or fraction of £100—Sectlon 41, Finance Act, 1933). S PR T
%;“"!Qa n% fﬂ% e
~GDECIRE 3
C ‘me»f e r s €7

This statement is to be filed within 15 days after the passing of the Resolution by which the.
Registered Capital is increased, and i not s0 filed Interest on the Duiy at the rate of 5 per
cent. per annum from the passing of the Resolution is also payable (s. 5, Revenue Act, 192: ,)

Nott.—Attention is drawn o Section 52 of the Companies Act, 1920, rclative to the

fling of a Notice of Increase and a printed copy of the Resolution authorising the Increase.

S ——_ UL

Presented for registration by

n----o--u---n|---u--vou-“-nnn.nu-un.--un----u--‘inn

.mnnnu-uuu-unnun-nn--un-unnnon-nulunlutiu
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- ﬂ’i’ his statement should be signed by an ORicer of the Company.

Thg NQR*iNAL CAPiTAL Ofnrunu-ru-uMncnuuu,-_uuuu;”-“an-uunua-nuquln.k"

I

'1!!rllI!!lIlrllllPl!t-'.l"l'vtcl.A'Itl'l‘lfilil

has by-a Resolutien of the Company dated.....o. L3 Mowehez, LU e

{‘{";f
TR

o

" peen Increased by ie addition thereto of e sum of £.. 10,000 Qe Lo divided into
coreens 20,000 . SHATCS of £ LaQeQuiiiiiinnns ...each, beyond the Registered Capital of |

T CEE R LA AL AR LA LIRS m’-LQ 000\ -QO awsPranunajpriracares n-.-...---nu--u”--l.nnauno---

Tor ASHOHURCE SEALS LIMITED
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&% COMPANY Ne, 446036 L.
AE

'}

COMPANIES ACT, 1948

R COMPANY LIMITED BY SHARES.

Pursuant to Sec,143(4) (¢)

SPECIAL RESOLUTION
oF

\\\' DOWTY SEALS LIMITED

—ANETy

| ‘
@7 S‘fgi ,ﬁﬁ_-:; QN? adopted the 26th day of Augusty 1953, '

gj@)ﬂ]y fﬂ

o written agreement dated the 26th day of August
1955 signed by all the membus of the 'lbove Company the

' mllowmg, 1esolut10n was adopted as a Speclal Resolution:-
. RESOLUTION - -

That the regulations contained in the printed form.
of Artlcles dated the 26th August, 1935, and signed by the
E ! : Chairman of the Board of Directors fcn ‘the pmpose of "

identification, be.and are hereby adopted as the Articles
of Asséj;:fittion of the Co;npany, in Substitution for ahd -
o the exclusion of the existing Articlés of Associatié‘h.
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THE COMPANIES ACT, 1948

}:QMPANY LIMITED BY SHARES.

Ao T W

ARTICLES OF ASSQCIATION

OF
Dowty Seals Limited

(AD.OPTED DY SPECIAL RESOLUTION PASSED

26, i3, 1255

- 4. The Regulations contained in Teble "A" in the First

' Schedule to the Companies Act 1929 shall not apply to the

A . Qompany. Subject as hereinafter provided the Regulations

o ' contained in Part I of pable "A" in the First Schedule to the

o . Companies Act 1948 (such part being hereinafter referred to as
Wmaple A') shall apply %o the Companye - The Regulations

‘ conteined in Part IT of the Tast-mentioned Schedule shall not

apply to the Compang. o

2.  The Company isl,lg_‘?rivaﬁe,{}ompany and accordingly : -

(a) the right’ %o trensfer Sherves is restricted in
manner hereinafter‘prescribed; B

) (b) the number of Members of the Compeny (exclusive
of persons who &re in the employment of the
Company and of persona who having been formexly

4n the employment of ‘the Compeny were while in. ‘

e such employment and have continued after the
determination of such employment o be Members
of the Compeny) is limi'ted\ fo fifty. Provided

that where two or more persons hold one or more

Shares in the Compsny jointly they ghall, for

the purpose of this Article, be treated as a

gingle Member;

(¢) amy invitation 10 the public to subscribe ToX |

b : any Shares or Debentures of the Company is .
T probibited. _

4

YWerrants to bearske

. © (a) The Compsny shall not have power to lssue Shave
g‘ 1

~
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Be Subject to any airsction to the gontrary given Ly the
Qpmpany IR General Meeting, sither generelly o in sny pervicularl
sage, the wnole of the unissucd ghares of the Company gor the

vine being (whether part of the original or any agditional capi’oal)
ghall e undex the control of the Directors who may grant options
over, allot ox otherwlse dispose of the seme 1O guch pevaons on

such terms and conditions and with sush preferred, deferred or

other spseial rights and privileges, and subject €O such restriotions
whother in regerd to dividend, yoting, return of capitel or otherwise,
end either at par or at a preomium, and at such times B8 the
Dirsctors may think £it, and Regulation 2 of Table #p" ghall be reed
aubject to guis Article.

Regulation o), of Teble A, shall nov apply. The Directors
may, in their ahgolube disoretion and without assigning any reason
therefor, decline to register the trenefer of sny share whether oY
not it 1 @& fully paid share.

5, Dwo Members present in person (end for this purpose the
representati.ve of a gorporation which 1= & Member of the Company
ahall be deemed to be & Member) shall be a guorum at a General
Meeting and Regulation 5% of Table A. shall be modified accordingly.

6, In Regulation 5y of Table p. the words “ihe memoers
present shall bz & quorun” shall be omitted and the words tihe
Meeting shall be alasolved” gubstituted therefor.

7. A poll may be demanded. by the Chairman OX by any Yenber
present in person oOr by proxy entitled to yote, and Regulation 58
Sf Table A. ahall be nodified accordingly.

g. Subject to the provisions of the Act, & regolution in
writing signed by a1l the Members for the time being entitled to
recelive notice of and to attend and vote ab General Meetings \OT
being Corporaticns by their duly authorised representatives) shall
ve as valid and effective a3 12 ‘the same had beend passed at a

General Meeting of the Company daly convened and held.

9. Regulation 75 of Tsble As ghall e omitted- Unless and
until otherwise determined bY the Oompany oY Ordinary Resolution,
the number of Directors shall not e leas then two.

410, If axy Director being: willing and having been ealled upon

4o do so shall pender oY perform extra O special services of any
kind, including gervices on &y Conmittes eatablished bY the Direstors,
or shall travel or reside peyond his usual place’ of realdence for any
business Or purpose of the Companys Lie shall be entitled to vecaive
guch sun a3 the Directors mey think it for expenses, and also such
remunecation 83 the Directors think f£it, either as 8 fixed sum Or 88 a
peroentage of profits oF otherwise, and sueh yemneration may, as the
Directors shall determine, be @ither in addition to or 4n substitution
por any other pemunerabion he may be entitled TO repéive.

14, Any pirsctor may at any time and from bime to time

gppolint any other Direstor or appoint any obther perscn approved by

o majority of the other Directora for the tims being to be his
alternate, and. may ab eny $ime remove amy alternate Director. appointed
by him and (subject to such ppproval 88 aforeaai.d) appoint anothexr
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in bis placs. An elternate Direcor shall not be entitled

to receive any remunerabion from the Compeny, but he shall be
entitled (subject to his giving to the Company 28 address

erithin the United Kingdom at which notices may be served on

nim) to regeive notice of Meetinge of the Dirsctors and %0
attend end vote as a Director at any such Mecting at which the
Directer sppoinbing him is not present, snd at auch Meeting to
exevoise all the powers, wights, duties and suthorities of the
Director appointing him. A Director who is slso an alternate
Direstor shall be entitled, in addition to his vote, to a
geparate vote on pehalf of the Director he is ropresenting.

An alternate Director may be vemoved from office by & resolution
of the Directors, and shall, ipso fagto, ceaseé to be an alternate
Director if his appointer ceases for eny reason to be ¥ Director.
Every peraon scting as sn alternate Director shall be an officer
of the Company and shall alone be responsible to the Company for
his own acts snd dsfaults, and he shall not be deemed to be the
agent of ox for the Director appointing him. All appointments
end removels of alternate Direoctors made by sny Director in
pursuance of this Article shall be in writing under the hend of

Hegiatered Office.

the Director miking the same and shall be sent to or left at the /

124 The proviso to Regulation 79 of Table A, shall be «"
omitied.

13, Regulation 8l of Table A. shell be omitted : -

(1) A& Director who i in any way, whether directly or
indirectly, interested in a contract or proposed
oontract with the Company, shell deslare the

nature of his interest at & Meeting of the
Directors in accordance with Section 199 of the
Act,

(2) A Director may hold any other office or place of
profit under the Company (other than the Office

of Auditor) in conjunction with his office of
Director for such period and on guch texns (as to
remuneration and otherwise) as the Directors mey

» - determine, and no Director or intending Director
shall he disqualified. by his office from contract-
ing with the Company either with regard to his
tenure of sny such other office or place of profit
or as vendor, purchasor or otherwise, nor shall
sny such gontract or any contract o ayrangement
entered into by or on behalf of the Company in
which any Director is in any way jnkerested, be
1iable o be avoided, nor shsll any Director 80
aontracting or being s¢ interested be liable to
account to the Company for any profit realised by
any such contract or arrangement by reason of such
Director holding that office or of the fiduciary
relationship thereby established.

(3) #ny Director may nimself or by his firm act in a
professional capacity for the Company, and he or
his firm shall be entitled to remunerstion for
professional services as if he were not a Director,
provided thet nothing herein contained shall
authorise & Director ox his firm to act as Auditor
to the Company.



(,I-:-) A Dirg?ctgr, na‘lmi‘hhstanding his interest, may
yote in respect »f any coptract or arrangement
in which he 1is interested and may be counted in

the gquorwm present at any Yeeting.

4h. TWithout prejudics %o Apticle 13 (2) snd (3) heyeof the
Pirantorss ahall be entitled to enter into an agreement with any
Director oy Directors for his or ihelr employment in & whole-time
or part-time capacity by the Company for such period (subjeot to
qection 184 of the Act) and upon auch terms as to remuneration

and otherwise as the pirsciors shall from time to time determine.
T+ shall be no objection to any agreemeont entered into in pursuancs
of this Article that any such agroement 18 entersd inteo with all or
any of the Dixectors.

) 45, In addition to the powers conferved by Reguletion 87 of
ssble A. the pirectors shall be entitled to establish and maintain
or procure the establishment and maintenance of any non~contribu-
tory or contributory pension or auperannua.tion funds for the
benefit of, and give or procure the giving of gratuities, pensions,
allowances oOr epoluments 1o, any persons who are Or Were at any
time in the employment or gervice of the Company, ©F of eny company
which 1is & subpidiary of the Compeny or is allied to or associated
with the Company or with any such gubeidiary, oF who are or were
at any time Directors or Officers of the Company, O of any sush
other company 28 aforeanid and nolding or who held any sularied
amployment or office in or performing OF who performed executive
funotions in the busineas ofthe Company oF guch other companys

and the widows, families and dependants of any such peracns, and
to make poyments por or towards the insurancé of any such persons
and, do any of the matters aforesaid either alone or in conjunction
with sny such other company &3 aforesald.

16. Unless and antil otherwise determined by the Company by
Ordinary Resolution, eithex generally or in any particuler case,

no Director of the Company recémmended. bY the Directors, for
re-pleation O continuance in office shall vacate or be requirsd
to vacate hio .office a3 & Director on or by reason of his attaining
or having aktained the age of seventy, and any such Director
retiring O 1inble to retire under the provisions of the Articles
of Association of +he Compeny end any person reoomnended by the
pirectors for appointn 1t a8 & Director shall be capeble of being
re«-appointed or appoi.nted, as the case may be, 88 & pirector not-
withstanding that at the time of such re-a.ppomtment or appointment
he has attained the 8ge of seventy, end no special notice need be
given of eny resolution for the ree-appaintmnt or e.ppointment or
approval of the appointment of such a Dirsator or perscn ab any a2ge,
snd it shall not be necessary to give to the Members notice of the
age of any such Director or person proposed o be ye~appointed or

appointed as a Director.

17, The following paragraph ghall be added at the end of

Regnlabion 88 of Table A, Viz i <

(@) =hell be required 0 resign his office by notice
4n writing iodged 8t the Registered office of the
Company gigned by the holder or holders of not

less than three-fourths in nominal value of the
1spued shares of the Company.
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418, Regulations 89 to 9

of Regulation 95 of

Tabls A.

19, The Company mey by

pny SWrplus mMoneys arising from
apseta of the Compeny, O any
or sny other undlatr

charge to income tax, be aistriduted among the me

to pextiocipate in proportion

held by them reapéc
same a8 oapiital.

tively on

r inve

ibuted profits of the Ocmpany nob aubject to

I, inclusive and the lest sentence
shell b omitted.
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DOWTY SEALS LIMITED

At an EXTKRAORDINARY GENERAL MEETING of the ahoye~named
Company duly convened and held on the FIFTH day of OCTOBER, 1970,

the following Resoluiion was duly passed as a SPECIAT, RESOLUTION,

namely =

RESOLUTION

That the Articles of Association of the Company be amended by the
addition of the following Article, to be numbered 20 therein,

“Phe Directors may from time to time appoint any persons with the
necessary commercial, scientific, or technical qualifications to bo
Executive Directors. Thetenure of office, scope of duties and remunera-
tion of Exenutlve Divectors shall be from time to time determired by
the Dirootors, and they may at any time (subject to the terms of any
sgroeement between thom and the Company) be removed frim office by
the Directors. An Exeoutive Director shall not be deemed to be a
Director of the Company or be entitled to be present at any meeting of
the Directors {(unless the Directors shall require his presence) and
shall not be entitled to vote thereat'?.

S, HINCHLIFTF
CHAIRMAN
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Plaaae do not
“ritg 1 this
THFIN

PMoask complete
‘aqibly, preferably
in black type, or
1ol¢ block lettering

" gt fult name
st emnpary

Note

Jutads of day and
wonth In 2, 3 and
{ showd be the
3ame,

Please road notas
1 10 5 overleaf
hefore completing
this form,

¢ delate as
approprlate

£insert
Director,
Secrotary,
Receiver,
Administratar,
Administrative
Receiver or
Receiver
{Scottand) as
appiropriate

3. The current accounting reference pericd of the company

COMPARIES FORM No, 225(1)

MNotice of new accounting reference
dafe given during the course of
an accounting reference period

Purguant to section 225(1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

1. To the Registrar of Companies Company number

(Address overleaf - Note 6) YA =2 &

Name of company

».

1+ DVeowssy _SEaS hysa vvax

2. glves notice thut the company’s new accounting reference

date on which the current accounting reference period Day Manth
and each suitequent accounting reference pariod of " —
the company is to be treated as coming, or as having 2 : \ , \ i 2
come, to an end is h nasnd

is to be treated as (shortened]lestondsd]t and [isto-be ' ! ! ! ' ) E -
troatad-as-having-some-to-an-ond][will come to an end]t on BN L V219 R )

4. If this notice states that the current accounting reference period of the company is to be ex‘lf_rlggd,.and

reliance is being placed on the exception in paragraph (a) in the second part of sgntion‘fi'sid) of the
Companies Act 1885, the fallowing statement should he completaed:

The company is a {subsidiary)(parentjt undertakin
/Y

iz , COMpany number

o

Tmting reference date of which is

5. if this notice is being given by a company whici; is subject to an administration order and this notice

states that the current accaunting reference period of the company is to be extended AND-it-iy1G be
extendad beyond 18 months OR reliance is not beinwmd-owmmj:n 2254} of
the Companies Act 1985, meiollowing"ﬁtﬁ'é"MOuld be completed:

An-adminigtration order was made in relation to the company on

and it is still u@:)rce.
6. Signed 2 X O Designationt $2czévrmrY Date 23, O.<4
(:_) im0 * i
Presentor’'s name address i For official use
telephone number and reference (if any): f 0.€.8. Post room
{COMPANIES FHoUsE

1

"9 5i3Ep.1932 J‘
9

ol

M




Fleass do ppt
write in
thia margin

Floasa complete
loglbly, preferably
{r black type, or
bold block fettering

* insert full pame
of company

& Ingort name
end addross ol
romoved auditor(s)

o dglote or
complete as
approprlate

% Insert
Director,
Secretary,
Administrator,
Administrative
Recelver or
Receaiver
{Stotland) as
eppropriate

COMPANIES FORM No. 386

Notice of passing of resclution
removing an auditor

Pursuant to section 386 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
{aAddress overleaf) i-. - .l, - .i, - .,i

Name of company

¥ DOWTY SEALS LIMITED

gives notice that by a resolution passed at a general meeting of the company
on 9t NOVEMBER 1892

§__ ARTHUR ANDERSEN

of BROAD QUAY HOUSE,
BROAD QUAY,
BRISTCL, Postecode: RBS1 4DJ

was removad as auditor before the expiration of his term of office, with effect from
[the passing of the resolutionjs

[}’. ¥, xxxxxxxxxxxxxxxxxxxxxxxxxxxngxxxxxxxxxx;@i

) & Designation} Secretary Date 24.11.92

i .

Signed k\%%)

wt

Presentor’s name address and For official Use
reference (if any): General Section Post tanm




No,

446036
TEE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

DOWTY SEALS LIMITED

At an extraordinary general meeting of the above-named Company held on 94 December 1992,

cesolutions 1 and 2 below were passed as ordinary resolutions and resolution 3 below was passed

as a special resolution:

(a)
(b)

T

s

L4

That the authorised share capital of the Company be increased from £50,000 to
£10,050,000 by the creation of an additional 10,000,000 ordinary shares of £1 each
canking in all respects pari passu with the existing ordinary shares of £1 each in the
capital of the Company.

That the directors be generally and unconditionally authorised in accordance with section
g0 of the Companies Act 1985 (the "Act") to exercise all the powers of the Company 10
allot relevant securities (as defined in section 80(2) of the Act), on such terms and in such
manner as they think fit, but subject to any agresment binding on the Company, provided
that the authority, 10 the extent that it relates to such relevant securities, shall:

be limited to & maximum nominal amount of shares equal to £10,000,000; and

gxpire on the fifth anniversary of the date of the passing of the resolution to give this
authority, but without prejudice to any offer or agreement made before that anniversary
which would or might require the exercise by the directors after such anniversary of their

powess pursuant to such authority.

That pursuant 1o section 95(1) of the Act the directors be given power t0 aliot equity
gecurities (as defined in section 94(2) of the Act) pursuant 10 the authority conferred by

resolution 2 above,as if section 89(1) of the Act did not apply.

4
.1

(Chairman
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Please do not
writg I
ihis margin

Ploase complote
legibly, praferably
In black type, or
baold hlock lettering

*Insor! Tujl name
ol company

1he copy must be
printad or in gomao
other form approved
by the registrar

¢ Insert
Direclor,
Secrotary,
Administrator,
Adminlstrative
Receiver or
Racolver
{Scotland) as
appropriate

COMPANIES FORM No. 123

Notice of increaso
in nomiinal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

Name of company

446036

"DOWTY SEALS LIMITED

gives notice in accordance with section 123 of the above Act that by resoiution of the company

dated _24 December 1992

the nominal caplial of the company has been

increased by £ 19,000,000 _ heyond the registered cagital of £ 30,000

A copy of the resalution authorising the increase is attached, §

The conditions {eg. voting rights, dividend rights, winding-up rights te.) subject to which the new

shares have beeon or are o be issued are as follows:

The nev ordinary shares of £1 each rank in all respects pari passu wth the
existing ordinary shares of £1 each in the capital of the Company.

Piease tick here if
continued overleat

Date  0g,01.93

Signed k?@% Designation ¥ gecret ary

Presentor's name, address and For official use
reference {If any) Goreral Sactlon

Stephenson Harwood
One, St Paul's Churchyard
London EC4M 8SH

481

taserform Incenationad Limhed 1390

Post room



Tncorporated: the Brd D:cember oL :

ik G . Lot 5
.- . A . . e A o ow
Tat «t r\i "‘”::5 ; LA . P ¢ e * O . =
! i . oy At oy Loa s - -
. ks, S & . L.

TR e

1:., - u FE

. .
. J;

( Repl inred Augu.gi 19‘0'0)

» d .

DRI AR

N ,...:_ Pn‘. ,\,u\\ ‘.:ua'
i b




) COMPANY LIMITED BY SHARES

———

A errvoranint

Articles of Association

Dowty Seals Limited.

Incorporated the 3rd December, 1947.‘

%




THE COMPANIES ACTS, 1929 and 1948

COMPANY LIMITED BY SHARES

A —

Memuorandum of Association

OF

Dowty Seals Limited.

CReprinted ag amended by Special Resolution
passed 26th August 1955)

1. The neme of the Company is NDOWTY SEALS
LIMITED. !

2. The Registered Gffice of the Company wlll be
situate in England,

3. The objects forwhich the Company is established
are -

(A) To carry on the business of manufacturing
and marketing rubber and synthetic rubber
seals and whether wholesale or retail, and
any other business whatsoever, which can,
in ‘the opinion of the Board,be conveniently
carried on by the Company.

(B) To purchase or otherwlse acquire letters
patent brevets Ad'invention concessions
licences inventions rights and privileges
gubject to royalties or otherwise and
whether exclusive or non-exclusive or
limited or any part interest in any of the
foregoing whether in the United Kingdom or
in any other part of the world and to sell
let or grant any of the foregoing or any
interest in the same,

NOTE: The
Company was
incorporated
under the name
Ashchurch
Seals Limited
which was
changed by
Special Reso-
lution passed
1hth November
1949,
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(D)

()

(x)

(6)

$:9)

(2)

To register any patent or patents for any
invention or inventions orobtain exclucive
or other privileges in recpect of the same
in any part of the world and to apply for
exercise use or otherwise deal with or
turn to account any patent rights brevets
d’invention concessions monopolies or other
rights or privileges Actg of Parliament or
provisional orders in any part of the
world,

To explolt explore experiment andgenerally
deal with any invention in which the
Company may be interested.

To borrow or raise or secure the payment
of money for the purposes of or in
connection with the Company's business.

To purchase, =sell or lease land and
mortgage and charge the undertaking and
all orany of the real and personal property
and assets, present and future, and all or
any of the uncalled capital for +the time
being of the Company, and tc issue at par
or at a premiuwm or discount, and for =such
congideration and witk such rights, powers
and privileges as may be thought rfit,
debentures,mortgage debentures or debenture
stock payable to bearer or otherwise, and
elther permanent or redeemable orrepayable,
and collaterally or further to secure any
securities of the Company by a trust deed
or other assurance,

To issue and deposit any securities which
the Company has power to issue by way of
mortgage to secure any sum less than the
nominal amount of such securities and
also by way ofsecurity for the performance
of any contracts or obligations of the
Company or of its customers or other
persons or corporations having dealings
with the Company.

To grant pensions, allowances, gratuities,
and bonuses to employees or ex-—-employees
of the Company or its predecessors in
businesgs or the dependents of such persons,
and to establish and support, or to aid in
the egtablishment and support, of any
schools and any educational, scientific,



(3)

literary, religious or charitable ingtitu-
tions or +trade esocieties, whether such
ingtitutions or societles be solely
connected with the business carried on by
the Company or its predecesgors inbhusiness
or not, and to inemtitute and maintain any
club or other establishment or profit-
sharing scheme calculated to advance the
interesgts of the Company or of the persons
employed by the Company.

(I) To opurchase or otherwige acquire and
undertake all or any part of the business,
property, liabilities and transactions of
any person, firm or company carrying on
any business which this Company is authorized
to carry on, or poszessed of propersy
suitable for the purposes of the Company,
or to promote any company or companies for
the above purpose.

(J) To amalgamate with any other company whose
objects are or include objects similar to
those of this Company whether by sale or
purchase (for fully or partly paid-up
shares or otherwise) of +the ‘undertaking,
subject +to the liabilities of this or any
such other company as aforesald, with or
without winding up, or by sale or purchase
(for fully or vartly paid-up shares or
otherwige) of allora controlling interest
in the shares or stock of this or any such
other company as aforesaid, or by partner-
ship or any arrangement of the nature of
partnership, or in any other manner.

(K) To distribute among the members in specie
any property of the Company,or any proceeds
of sale or disposail of any property of the
Company, but =80 that no distribution
amounting to & reduction of capital be
made except with the sanction (if any) for
the time being required by law.

L. The liability of the members is limited.

5., The Bhare Capital of the Qompany is £5.0,000
divided into 50,000 Ordinary Shares .of £1 each
with such rights as are defined by the Articles of
Asooclation registered herewith, subject however
to the right and power to modify or vary the same
contained in Regulation 3 of Table & in the First
Schedule to the Companies Act, 1929,

NOTE The Share Capital of the Company was increased from £50,000
to £10,050,000 by creation of an additional 10,000,000 Ordinary
Shares of £1 each ranking in all respects pari passu with the
existing Ordinary Shares of £1 each, by Ordinary Resolution
passed on 24th December 1992,



()

WE, the several persons whose names and
addresses are subscribed, are desiroug of bheing
formed into a Company in pursuance of this
Memorandum of Association and we regcpeetively
agree to take the number of shares in the capital
of the Company set opposlite our respective names,

No. of Shsres
Nemes,Addresses and Description taken hy each
of Bubscribers, Subscriber,

GEORGE HERBERT DOWTY,
Arle Court,
Cheltenham, Glos. One

Company Director.
REGINALD WILLIAM SUTTON,
The Weathervane,
Moorend Park Road,
Cheltenham, Glos. One

Company Director.

DATED this lith day of November, 1S47.

WITNESS to the signatures of George Herbert Dowbty and
Reginald William Sutton.

M, Sheen,
Southmead,
8, Mead Road,
Cheltenham,

Secretary.



COMPANY LIMITED BY SHARES

——— —

Speeial Resolution

FPursvont fo See. 143(4) (c}

OF

Dowty Seals Limited.

adopted the 26th Day of August, 1955.

By a written agreement dated the 26th day of
August, 1955 signed by all the members of the
above Company the following resolution was adopted

as & Special Resolution -

RESOLUTICN
That the regulations contained in the printed
Torm of Articles dated the 26th August, 1955, and
signed by +the Chairman of the Board of Directors
for the purpose of identification, be and are
hercby adopted as the Articles of Association of
the Company, in Substitution for and to the

exclusion of the exizting Articles of Association,

Signature G.H, DOWTY,

Chairman.



THE COMPANIES ACT; 1948

COMPANY LIMITED BY SHARES

Articles of Association

OF

Dowty Seals Limited.

(Adopted by Special Resolution passed
26th August, 1955)

1. The Regulations contained in Tabtle 'A' in the
First Schedule to the Companies Act 1929 shall not
apply to +the Company. Subject as hereinafter
provided the Regulations contained in Part I of
Table 'A' in the First Schedule to the Companies
Act 1948 (such part being hereinafter referred to
as 'Table A') shall apply to the Company. The
Regulations contained in Part II of the last
mentioned Schedule shall not apply to the Company.

2, The Company is 8 Private Company and
accordingly i1-

(a) the right to transfer Shares is restricted
in menner hereinafter prescribed;

(b) the number of Members of the Company
(exclusive of persons who are in the employ-
ment of +the Company and of persons who
having been formerly in the employment of
the Company were while in such employment
and heve 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
ghares in the Company Jointly they shall,
for the purpose of this Article, be treated
as a gingle Member. '



(6)

(c) any invitation to the public to subscribe
for eny Shares or Debentures of the Company
is prohibited;

(d) The Company shall not have power to issue
Share Warrants to bearer,

3, SBubject to any direction to the contrary given
by the Company in General Meeting,either generally
or in any particular case,the whole of the unissued
shares of the Company for the time being (whether
part of the original or any additional capital)
shall be under the control of the Directors who
may grant options over, allot or otherwise dispose
of the same to such persons on such terms and
conditions and with such preferred, deferred or
other special rights and privileges, and subject
to such restrictions whether in regard todividend,
voting, return of capital or otherwise, and either
at par or at a premium, and at such times as the
Directors may think fit, and Regulation 2 of Table
1A' shall be read subject to this Article.

L. Regulation 24 of Table A shall not apply. The
Directors may, in their absolute discretion and
without asgpigning any reason therefor, decline to
register the transfer of any share¢ whether or not
i1t is a fully paid share, "

5. Two Members present in person (and for this
purpose the representative of a corporation which
is & Member of the Company shall be deemed to be &
Member) shall be a quorum at a General Meeting and
Repulation 53 of Table A shall be modified
accordingly.

6, In Regulation 54 of Table A the words "the
members present shall be a quorum' shall be omitted
and the words 'the Meeting shall be dissolved"
substituted therefor,

7. A poll may be demanded by the Chairman or by
any Member present in person or by proxy entitled
to vote, and Regulation 58 of Table A shall be
modified accordingly.

8. Subject to the provisions of the Act, a
resolution in writing signed by all the Members
for the +time belng entitled to receive notice of
and to attend and vote at General Moeetings (or
being Corporations by their duly authorised rep-
resentatives) shall be as valld and effective asg



*

(7)

1f the same had been passed at a General Meeting
of the Company duly convened and held,

9. Regulation 75 of Table A ghall be omitted.
Unless anduntil otherwise determined hy the Company
by Ordinary Resolution, the number of Directors
shall not be less than two,

10. If any Director being willing and having been
called upon to do so shall render or perform extra
or special services of any kind,including services
on any Committee established by the Directors,or
shall travel or reside beyond his usual place of
residence for any businesc or purpcse of the
Company, he shall be entitled to receive such sum
as +the Directors may think fit for expenses, and
also such remuneration as the Directors think fit,
elther as a fixed sum or ac a percentage of profits
or otherwise, and such remuneration may, as the
Directors shall determine, be either Iin addition
to or in substitution for any other remmneration
he may be entitled to receive,

11, Any Director may at any time and from time to
time appolint any other Director or appoint any
other pesrgon approved by a majority of the other
Directors for the time being to be his alternate,
end maey at any tirme remove any alternate Director
appcinted by him and (subject to =uchi approval as
aforesaid) appoint another 3n his  placs. An
alternate Director zhall not ve entitled to ~ceive
any remuneration from the Company, but he she"1l be
entitled (subject to his giving to the Compun, an
address within the United Kingdiom at which nci.ces
may be served on him) to receive notice of Meet.ngs
of the Directors and to attend and vote i3 a
Director at any such Meeting at which the Direcector
appolinting him is not present, and at such Meeting
te exercise all the powers, vrights, duties and
authorities of the Director appointing him, A
Director who is also an alternate Director shall
be entitled, in addition to his vote,to a meparate
vote ¢n behalf of the Pirector he is representing.
An alternate Diresctor may be removed from office
by a resolution of the Directors, and shall, ipse
facto, cease t0 be an alternate Pirector if his
appointer ceases for any reason to be a Director.
Every person acting as an alternate Director shall
be an officer of the Company and shall alone dbe
respongible to the Company for his own acts and
defaults, and he shall not be deemed to be the
agent of or for the Director appointing him. All



(8)

appointments and removals of alternate Directors
made by any Director in purcuance of this Article
shall be in writing under the hand of the Director
making the same and shall be sent to or left at
the Registered Offlce.

12, The proviso to Regulation 79 of Table & shall
be omitted.

13. Regulation 84 of Table A shall be omitted i~

(1) A Director who is in any way, whether
directly or indirectly, interested 1in a
contract or proposed contract with the
Company, shall declare the nature of his
interest at a Meeting of the Directors in
accordance with Section 199 of the Act.

(2) A Director may hold any other office or
place of profit under the Company (other
than the Office of Auditor) in conjunction
with his office of Director for such
pericd and on such terms (as to remuneration
and otherwlise ) sstheDirectors may determine,
and no Director or intending Director shall
be disgqualified byhis office from contract-
ing with the Company either with regard to
his tenure of any such other office or
place of profit or as vendor, purchager or
otherwise, not shall any such contract or
any contract or arrangement entered into by
or on behalf of the Compaany in which any
Director is inany way interested,be liable
to be avoided, nor shall any Director so
contracting or being o interested be liable
to account to the Company for any profit
realised byany such contract orarrangement
by reason of such Director holding that
office or of +the fiduciary relationship
thereby established.

(3) Any Director may himself orby his firm act
in a profescional cepaclity for the Company,
and e or his firm shall %Ye entitled to
remuneration for professional services as
if he were not a Director, provided that
nothing herein contained shall authorisea
Director or hig firm to act as Auditor to
the Company.

(4) A Director, notwithstanding his interest,
may vote in respect of any contract or




(9)

arrangement in which he is interested and
may be counted in the guorum present at
any Meeting.

1}, Without prejudice to Article 13 (2) and (3)
hereof the Directors shall be entitled to enter
into an agreement with any Director or DRDirectors
for his or their employment 1in & Wwhole~time or
part-time capacity by the Company for such period
(subject to Section 184 of the Act) and upon such
terms as to remuneration and otherwise as the
Directors shall from time to time determine. It
shall De no objection to any agreement entered
into in pursuance of this Article that any such
agreement 18 entered into with all or any of the
Directors,

15. In addition to the powers conferred by Regula-
tion 87 of Table A the Directors shall be entitled
to establish and maintain or procure the establish-
ment and maintenance of any non-contributory or
contributory pension or superannuation funds for
the henefit of, and give or procure the giving of
gratuities, pensions, allowances or emoluments to,
any persons who are or were at any time in the
employment or service of the Company, or of any
company which is a subsidiary of the Company or is
allied to or associated with the Company or with
any such subsidiary, or who are or were at any time
Directors or O0fficers of the Company,or of any such
other company as aforesaid and holding or who held
any salaried employment or office in or performing
or who pe rfformed executive functions in the business
of the Company or such other company, and the
widows, families and dependants of any such persons,
and to make payments for or towards the insurance
cf any such persons and do any of thematter. afore-
sald either alone or in conjunction with any such
other company as aforesaid.

16. Unless and until otherwise determined by the
Comgany by Ordinary Resolution, either generally
or in any particular case, no Director of the
Company recommended by the Directors, for re-
election or continuance in office shall vacate or
be required to vacate his offlce as & Director on
or by reason of his attaining or having attained
the age of seventy, and any such Director retiring
or lieble to retire under the provisions of the
Articles of Aesociation o¢f the Company and any
person recommended by the Directors for appointment
as a Director shallbe capable of being re-appointed



(10)

or appo:i.ted, as the case may be, as a Director
Loivithetanding that ot the time of such re-
appointment or appointment he has attained the age
of seventy, and no special notice need he given of
any resolution for the re-appointment or eppointment
or approval of the appointment of such a Director
or person at any age,and it shall not be necessary
to give to the Members notice of the age of any
such Director or person proposed to be re-appointed
or appointed as a Director.

17. The following paragraph shall be added at the
end of Regulation 88 of Table A, viz :~

(@) shall be required to resign his office by
notice in writing lodged at the Registered
Office of the Company signed by the holder
or holders of not less than three~fourths
in nominal value of the issued shares of
the Company.

1l8. Regulations 89 +to 94 inclusive and the last
sentence of Regulation 95 of Table A shall be
omitted.

19. The Company may by Ordinary Resolutionresolve
that any surplus moneys arising fromthe realisation
of any capital assets of the Company, or any
investments representing the same or any other
undistributed profits of the Company not subject
to charge to income tax, be distributed among the
members entitled to participate in proportion to
the amount paid wup on the shares held by them
respectively on the footing that they receive the
same as capital.

20.  The Directors may from time to time appoint aily persons with the
necessary commercial, scientific, or technical qualifications tc be Executive
Directors. The tenure of office, scope of duties and remuneration of
Executive Directors shall be from time to time determined by the Directors,
and they may at any time (subject to the terms of any agreement between
them and the Company) be removed from office by the Directors. An
Executive Director shall not be deemed to be a Director of the Company or
be entitled to be present at any meeting of the Dirsctors (unless the Directors
shall require his presence) and shall not be entitled to vote thereat.

NOTE The Articles of Association of the Company were amended by

a Special Resolution passed on 5th October 1970 to insert the
above Article numbered 20.
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