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The Commanies Act 2948
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COMPANY LIMITED BY SHARES.

bl i Yl

Memorandum

AND

Artitles nf Aggorintion

BANHAMS PATENT LOCKS LIMITED

(4 Private Cosnpany adopting Part 11 of Tabls A with modifications.)

Incorporated the day of 1948,
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BANHAMS PATENT LOCKS LIMITED

v i A e —

1. The name of the Company is “ Bawmays Pamsyy Locks
Lovrrsn.

ERE - -

i 2. The registered office of the Com any will be situate in
A England, P '

A :'—"-:l-&l;::“ e

3. The objects for which the Company is established are—
(4) To carry on business ag manufacturers, distributors

SOf Jooks, bolts, catches and burglaty prevention
appil.inces and devices of all descriptions, engineers,

! o et .
{‘ electricians, plumbers, carpenters, Joiners, painters,
|

motal and iron workeys, ironmeongers and hardware
dealers in all their respective branches,

(B) To carry on any other trade or business whatsoever
which can, in the opinion of the Board. of Directors,
be advantageously carried on by the Company in
connection with or as ancillary to any of the above
businesses or the general business of the Company.

() To purchase, take on lease or in exchange, hire or

, otherwise acquire and hold for any estate or interest
any lands, buildings, casements, rights, privileges, 3
concessions, pateuts, patent rights, licences, secrat * ‘
processges, machinery, plant, stock-in-trade, and any
roal or personal property of any kind necessary
or convenient for the purposes ol or in connection

: with the Company’s business or any branch or

@ department thereof

i (D) To erect, construct, lay down, enlarge, alter and

‘ maintain any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, factories, buildings,
works, plant and machinery necessary or convenient
fox the Company’s business, and to contribute to or
subsidise the erection, construetion and maintenance
of any of the above.

(B) To borrow or raise or secure the payment of money
for the purposes of or in connection with the
Company’s business,

(¥) To mortgage and charge the undertaking and all
, or any of the real and porsonal property and assets,
w present or future, and all or any of the uncalled
capital for the time boing of the Company, and to
issne at par or at o premium or disconnt, and for
such econmduration and with and subject vo such
rights, powers, privileges and conditiong us may be 4
thougilt- fit, debentures or debentuio stuck, oither
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" permanent or redeemable or xepayable, and collater-
ally or further io 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 issae 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 ifs customers or other persons or
corporations having dealings with the Company, or
in whose businesses or undertakings the Company
is interested, whether directly or indirectly,

(1) To receive money on deposit or loan upen such terms
as the Company may approve, and to guarantee the
obligations and contracts of custoiners and others.

(1) To make advances to customers and others with
or without security, and upon such terms as the
Company may approve, and generally to act as
bankers for customers and others.

(3) To grant pensions, allowances, gratuities and bonuses
to officers, ex-officers, employees or ex-employees of
the Company or its predecessors in business or the
dependents or connections of such persons, to
establish and maintain or concur in establishing
and maintaining trusts, funds or schemes (whether
contributory or nen-contributory) with a view to
providing pensions or other benefits for any such
persons as aforesaid, their dependents or connections,
and to support or subscribe to any charitable funds
or institutions, the support of which may, in the
opinion of thie Directors, be caleulated directly or
indirectly to benefit the Company or its employees,
and to institute and maintain any club or other
establishment; or profit-sharing scheme calculated to
advance the interests of the Company or its officers
or employees.

() To draw, malke, accept, endorse, negotiate, discount
and exccute promissory notes, bills of exchange and
other negotiable instruments.

(x) To invest and deal with the moneys of the Company
not immediately required for the purposes of its
business in or upon such investraents or securities
and in such manner as may from time to time be
determined.

(m) To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up
shares, with or without preférred or deferred or
guaranteed rights in respect of dividend or repay-
ment of cupital or otherwise, or by any securities
which the Company has power to issne, or partly

in ono mode and partly in another, and generally

on such terms as the Company may determine.
(N¥)_To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or n
fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred
or guaranteed rights in respect of dividend or
repayment of capital ox otherwise, or in debentures

or mortgage debentures or debenture stock,,

mm:‘r.gaggs or other securitics of any company or
corporation, or partlv in one mode and partly in
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another, and generally on such fprms as the
Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or sceurities
80 acquired.

(0} Lo enter into any partnership or joint-purse arrangc-
ment or arrangement for shaving profits, union of
interests or ¢ ~veration with any company, firm
0T person carrying on or proposing to carry on any
business within the objects of this Company, and
to acquire and hold, sell, deal with or disposc of
ghares, stock or securities of suy such company,
and to guarantes the contracts or liabilities of, or
the payment of the dividends, interest or capital
of any shaves, stock or securities of and to subsidise
or otherwise assist any such company. g

() To establigsh or promote or concur in establishing or
promoting any other company whose objects shall
include the aecquisition and taking over of all or
any of the assets and liabilities of this Company
or the promotion of which shall be in any manner
calculated to advance directly or indirectly . the
objects or intercsts of this Company, and to acquire
and hold or dispose of shares, stock or securities of
and guarantee tho payment of the dividends,
interest or capital of any shares, stock or sectities
jssued by or any othor obligations of any such
company.

{q) To purchase or otherwise acquire ana undertake ail
or any part of the husiness, property, assets,
linhilities and transactions of any pewon, firm or
company carrying on sny business whiek this
Jompany is authorised to carry on.

(r) "o gell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other
rights in or over, and in ¢»y other manner deal
with cr dispose of the undervaking and all or any
of the proporty and assets for the time being of the
Company +cr snch consideration as the Company
may thin. fit.

(8} To amalgamate with any other company whose
objects are or incltds 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 uny
such other company a8 aforesaid, with or without
winding up, or by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or a
enntrolling interest in the shares or stock of this
or any such other company as aforesaid, or by
partnership, or any arrangement of the nature of
partnership, or in any other manner.

() 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 ne distribution amounting to a reduction of
eapital be made except with the sanction (if any)
for the time being required by law,

1) To do all or any of the above things i1 any part of
the world, and either as principals, agonts, trustees,
contractors or otherwise, and either alone or in
conjunction with others, and either by or through
agents, sub-contractors, trustees or otherwise.
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(v) To do all such other things as are incidental or
conducive to the above cbjeets or any of them.

4. Tho liability of the members is limited.

fi. The share capital of the Company is £10,000, divided
into 5,000 shares of £1 each and 100,000 shares of one shilling
each, The shares in the original or any increased eapital raay be
divided into several classes, and there may be attached thereto
respectively any preferentinl, defexred or other special rights,
privileges, conditions or restrictions as to dividend, capital,
voting or otherwise.

Wz, the several persons whose names and addresses ar¢ subseribed,
are desirous of being formed into a Company in pursuance of this
Momorandum of Association, and we respectively agree to take.
the number of shares in the capital of the Company set opposite
cur respective names.

Number of Sharea
taken by sach
Subseriber,

NAMLES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Huttlom @M7y4§¢4’m :

ﬁ“')/. ‘% /Cg:.o'ﬁ/-
/ﬂ)%dévu W 1O+

- | l i ,
uég Mmyw’%wﬂ c,é-/:}a !

171, Homeonglen Fehd?

.(,Om.@(c; A -
N \ffccocwfam} @""—‘if Y& /
>

e mpm vam e ]
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+

Dated this A2 day ofﬁ’?m 1948,

Witness to the above Signatures—
Aoty 7Pt
297, Kentonglor. Hadl Sondoms,
oalon . Ly
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BANHAMS PATENT LOCKS LIMITED

PRELIMINARY.

1. Subject as hereinafter provided, the regulations contained
or ineorporated in Part IT of Table A in the First Schedule to the
Companies Act 1948 (hereinafter veferred to as * Table A,
Part IX ™) shall apply to the Company.

2, TRegulations 3, 5, 24, 53, 71, 75, 77, 88 and 136 of Part I
of Table A in the said Schedule (hereinafter referred to as
“ Table A, Pact I”) shall not apply to the Company, but the
Articles hereinafter contained, and the remsining regulations of
Table A, Part I, subject to the modifications hereinafter
expressed, together with regulations 2 to 6 inclusive of Table A,
Part I, shall constitute the regulations of the Company.

SHARES.

3. The shaves shall be at the disposal of the Directors, who
may allot or otherwise dispose of them subject to regulation 2
of Table A, Part II, and to the provisions of the next following
Article, to sueh persons at such times and generally on such terms
and conditions as they think proper, subject nevertheless to
regulation 2 of Table A, Part II, and provided that 10 shares shall
be issued at a discount, except as provided by section 57 of the Act.

4. TUnless otherwise determined by the Company in
General Meeting any oxiginal shares for the time being unissued
and not allotbed as provided in Arxbicle 3, and any new shares
from time to time to be created shali, before they are issued, be
offered to the members in proportion, as nearly as may be, to the
number of shares held by them. Such offer shall be made by
notice specifying the number of shares offered, and limiting & time
within which the offer, if not accepted, will be deemed to be
declined, and after the expiration of such time, or on the receipt
of an infimation from the person to whom the offer is made that
he declines to accept the shaves offered, the Directors may,
subject to these Axticles, dispose of the same in such manner
as they think most beneficial to the Company. The Direcfors
may, in like manner, dispose of any such new or original shares
as aforvesaid, which, by reason of the proportion borne by them
to the number of persons entitled to such offer as aforesaid or
by reason of any other difficulty in apportioning the same, cannot
in the opinion of the Directors be conveniently offered in manner
hereinbefore provided.

5. Subjech to the provisions of section 58 of the Act, any
proforence shares may with the sanction of a Special Resolution
bo issued mwpon the terms that they ave or at the option of the
Company are liable to be redeemed.

- s 3yt e e -
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6. Tive thousand shares of £1 cach in the original capital
ghall be preference shares, and, subject to the provisions of
regulation 4 of Table A, Part I, such preference shares shall confer
the right to a fixed cumulative preferential dividend at the rate
of 6 per cent. per annum upon the capital for ihe time being paid
up or credited as ‘paid up thereen, and the right in a winding up
t0 repayment of the capital paid up or credited as paid up thereon,
together with all arrears of dividend and dividends acerued thereon
te the commencemend of the winding up and not actually paid,
whether earned or declared or not, and a sum equal to interest
thereon at the rate aforesaid caleulated from the date of such
commencement to the date of such repayment, before any
return of capital is made on any other shares, but the holders
of such preference shares shall'not have the right to participate
further in profite or assets in respect of such shares.

LIEN.

7. In regulation 11 of Table A, Part I, the words “ (notb
being a fully paid share) ** and the words ‘ (other than fully paid
shares} ”* shall be omitted.

TRANSMISSION OF SHARES.

8. The proviso to regulation 32 of Table A, Part I, shall be
omitited.

NOTICE OF GENERAL MEETINGS.

9. The werds and fipures “ regulation 134 of these
regulations  shall be substituted for the words * the regulations
of the Company ’* in regulation 50 of Table A, Part I.

PROCEEDINGS AT GENERAL MERTINGS.

10. The words ‘“ the appointment of, and *’ shall be omnitted
in regulation 52 of Table A, Part I

11. The words * twenty-four ¥ shall be substituted for the
word ¢ thiry ” in regulation 57 of Table A, Part 1.

12. 'The words * or not carried by a pariientar majority ™

shall be inserfed after the words * or lost* in regulation 58 of

Table A, Paxt L.
DIRECTORS.

13. TUnless and until otherwise determined by the Company

in. General Meoting, the number of the Directors shali not be less
than two nor more than five. The following shall be the first
Directors of the Company, that is to say-—William TFrancis
Banham, John Anthony Banham and Marie Annie Banham.

14. The qualification of a Director shall be the holding of
one share of the Company. A Director may act before acquiring
his qualification.

ﬁ, 151;]1 The dwm;?s ‘1‘in gxene,é"al Meoting * shall be iaserted
after the words * unless the Company ” in regulation 78 of
Table A, Part 1. pany &

BORROWING POWELRS,
16. The proviso to regulation 79 of Table A, Part ¥, shall
be omifted.
POWERS AND DUTIES OF DIRKCTORS.

17, Parograph (4) of vegulrwtion 84 of Tabls A, Paxt I,
shall be omitted. ’ ’
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DISQUALIFICATION OF DIRECTORS.
18. The office of a Director shall be vacated—
(1) if by notice in writing to the {'ompany he resigns the
office of Director.

(2} Tf he ceases to be & Director by wirtue of section 133
of the Act.

{3) f he 'becvmes bankrupt or enters info any
arrangemant with his cereditors.

(4) If he is prohibited from being a Director by an order
made under any of the provisions of section 138
of the Act.

(5) If he becomes of unsamad mind.

19. Any person may he appointed or efscted as a Director,
whatever may be his age, and no Director shall be required to
vacate his office by reason of his attaining or having attained
the age of seventy or any other age.

ROTATION OF DIRECTORS.

20, The words *if willing to continue in office” shall
be substituted for the words “ if offering himself for re-clection ”
in regulation 92 of Table A, Part I.

21. Without prejudice to the provisions of regulations 96
and 97 of Table A, Part I, the Company may by Extraordinary
Resolution remove any Director before the expiration of his period
of office, end may by Ordinary Resolution appoint another
Director in his stead. A person appointed in placs of a Director
g0 removed shall be sibject to retiroment at the same time as if
he had become a Dirvector on the day on which the Director in
whoso place he is appointed was last eleeted a Director.

CAPITALISATION OF PROFITS.

99, All the words in regulation 129 of 'Mable A, Part T, after
the words “ providing for the allotmant to them respectively,
credited as fully paid up ” shall be deleted, and thé following
words shall be substituted therefor : “ of any further shares to
which they may be entitled upon such capitalisation and any
agrosment made under such authority shall be effective and
binding on all such members.”

NOTICES.

23, In reguiation 131 of Table 4, Part I, the werds “in the
case of @ notice of a meeting ”* and il the words after the words
“ the letter coutaining the same is posted ” shall be omitved
therefrom. ‘ T

WINDING TP, -

24, In regulaiion 135 of Table A, Part I, the words ¢ with
the like sanction” shall be inserted immediately before the
words * determine hov such division,” and the word *‘ members »
shall be substituted for the word * contributories,”

INDEMNITY.

6. Rvery Director or other officer of the Company shall be
entitled to bo indempition out of the assets of the Company aguinst
o]l Tosses ¢x liahilities which he may sustain or incur in or about the
execution of the dutios of his office or otherwise in relation therete,
ineluding any lability incwrred by him in defending any pro-
coodings, whethor civil or criminal, in which judgment is given
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in his faveur ov in which he is aequitted or in connection with any
application under section 448 of the Act in which redief is granted

to him by the cowrt, and no Director or other officer shall be Jiable

for any loss, damage or misforsune whish may happen to or be ...
iweurred by the Company in the execution of the duties of his
office or in vrelation thereto. But this Artiele shali only have
effect in so far as its provisions are not aveided by section 205

of the Act.

NAMES, ADDRESSES AND WESCRIPTIONS OF SUBSURTBERS

Al oo @mﬁ;}%m&;,.
5. g filamc?
%Mé o ﬂ"‘t.,z:ﬂ- 7o,

177, Kewouniglon Feg et

(_Q*Ibo(/m . [\_a*g . "
”&’%umfi;j
Dated this 42 day of Qg;fétce.(‘ 1948,
Witness to the above Signatures—

e
1‘? 4 M"M/Lf i Held 290&/&6&'49_
MM, .t
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Lhe Companieg Act, 1948

COMPANY LIMITED BY SHARIS o

Sperial Regolution

oF

BANHAMS PATENT LOCKS LIMITED

Passed 19th February, 1957

AT an EXTRAORDINARY GENERAT MREETING of the abova-named

Compary, held at 185 Kensington HWigh Street, London, W.8,

was passed as a Special Resolution :—

That the Articles oi Association of the Co
altered as follows :

By omitting in Arbicle 13 the following wor
“mnor more than five” and substituting therefor
following words, viz., * nor more than seven *.

LA
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M. A, BANHAM,
Chutrman,
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g The Reclstrar of Companies

At an Bxtraocrdinery General Heeting of the above
named Company duly coavened and held at Allen House,
Allen Atreet, Dondon W.H, on vhe 15%h day of Msrch 1568
the followinz resolutions were duly passed as ordin Ty
resolutionsi-

RESCTUTTICHS

; 1. That the share capital of the Compasny be increcsed
to £12500 by the creation of en additiennl 50000 ordirary
shares of 1s. each ranking pari passu in all respects with

the existins shares of ls. each in the gapital of the Company.

2. That it ie dexirable to capitalise the sum of SARTH
forming part of the amount stsanding to the credit of the
Profit and Loss Account in the books of the Company and
ancordingly that such sum bz set froe for distribution
amonzot the holders of the Crdéinary Shares of the Company
ou the Rezpister of the Members at the 14%% day of Farch,
1968, in the proportion in yhich they hold such shares
reapectively on that day on arndition that the sewe be not
paid in cash but be applied in paying up in full at par
97520 Ordinery Shares of 1ls. each to be alloted (ranking
for all dividends deelared after the aaid 14t dar of
March 1968) and distribunted prodited as fully podd up to

and amonsst the said holders of Nvdinavy Jheves ip the

nronortions cfaroanid and the Direchors shall

| thin leselotion,
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THE STAMP ACT, 1891

(b4 & b5 Vior,, Cd. 39)

COMPANY LIMITED BY SHARES

i

Statement of Increase of the PNominal

or

BANHAMS PATENT LOCKS

LIMITED

Pursuaat to Section 112 of the Stamp Act, 189%, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

| e e ——— e £ T T ot D -

g ' NOTE.—The Stamp duly on an increase of Nominal Capital is Ten Shillings for
* every £100 or fraction of £100.

¥his Statement s to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act, 1948. If not jso filed within
15 days after the passing of the Resolution by which the Capital is increased
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Revenue Act, 1903.)

Dresented by ‘ MMQNPB ................

HEALD JOHNSON & CO.

9 Cavendish Square,

London W.1l.

Til ¥

fE(«‘o*z'nrx No. 2ba

i et St e e ST e we e A T S EEE S AESE L SE R EEEESSE S S e o]

Tho Sollcitors® Law Statlonery Soclsty, Limited.
191-192 Fleet Strect, F.C4; 3 Bucklerabury, BG4 49 Bedford Row, W.G.13 6 Victorla Strect, 3.W.13
16 lanover Street, Wy 55.59 Newhall Street, Birminghany, 3 ¢ 31 Oharles Street, Cardiil; 19 & 21 North
John Strest, Liverpool,2;  28~3¢ John Dalton Street, Manchestery 237 157 Hope Street, Glasgow, G2,

A



THE NOMINAL CAPITAL

or

BalHaRS BAT 70 LECCKS

Limited

has by a Resolution of the Company dated

USUIE - N | RPN 196._8_ been increased by
the addition thereto of the sum of £ _os00- e,

divided into :~—

e

50,000 Shares of

Y- each

Shares of- __each

beyond the registered Capital of .. 220000

‘Th

7
t o,

Note-i

is margin Is reserved for binding and must not be written across

@
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HNumber oj’]
Company

THE COMPANIES ACT, 1948

|

 Potite of Fncrense in PNominal Capital

Pursuant to section 63

‘ “f.’MGTt the [ . RANHAMS PLTINT LOCKS

 Name
of the
Flompany

LIMITED

Norr,—This Notice and a printed copy of the Resolution authorising the incrense must be
filad within 15 duys after the passing of the Resolution. If defsult is made the
Company and every officer in default is liable to a default fine {sec. 63 (3) of the Act).

A filing fee of Bs. is payable on this Notice in addit;ioia to the Board of Trade
Togistration Tees (if any) and the Capital Duty payable on the ineresse of Capital.
{See Twoléth Behedule to the Act). .

1 rosented by "
Fesld Johnson & Co.,

9, Gavendlsh Square,

Iml’idﬁﬂ ] '»-'w'l 01. []

e fim > Ctim. LAt MEhe o ol 3 i s B B ke

The Solicitors' Law Statlonery Society, Limited
s a ad m wn. . e Mo casar AR XY 2. AR YV BFnandd D amuee

NEP M A £ HMadawle Dtewane AP %
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o THE REGISTRAR OF COMPANIES.

PANFAND PATWND LOOYS

Limited, hereby gives you notice, purseant to

?«l}?f{w{’: Section 63 of the Companies Aet, 1948, that ,};‘by an*. Crainary

ordinzry, or |
[T . b . ]
fpecial™  Rosolution of the Coiapany dated the 18th ~  day of IArch 1965

the Nominal Capital of the Gompany has been increased by the addition thereto of
the sum of £2590 heyond the Kegistered Cnpital

of £10,070
©+. The additional Capital s divided as follows :-—
Number of Shares Olass of Share Hgt“g::ﬁ %‘]’;‘gr‘;nt
o ‘ 50,000 Ordinaxry 1s,
=
~ The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.) ‘

3

- subject to which the new shares have been, or are 10 be, issued are as follows :—

to rvank pari passu in all respechts with the exlsting le..~

LA DI Ko

Crdinsry Shares in the Company.

*,* If any of the new shares are Proferonce Bhares stato whother they sro redeemusblo or not.

Signatire (}"FQA“‘J’F% e,

e

s

. e .
Stalo whether Direolor }M@,@Tﬂ X,

or Secrelary

binding and mmst ne

.

tal . )

t be written across

Note—This margin 1§ reserved for
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OHE COMPANIES ACTS 29%0 and 1967.
T
COMPANT TIMITED BY SHARES,
v
BPECTAY, RESVLUEION
o
BANIANS PATENS LOCKS LINITED

PAERED SOTH DUIIMBER 1975.

AR I

y an Ex&-wmdmvﬂaam Hseté.:g: af the ab{:vemmmd
Qompany, duly couvesed, hedd at 2%55/235 Kenadigton High
“Btreok, fondon, Lal, on the 30tk Goy of December 1925, the
Tellowing Resointion was pasgod s o Spdoiel Resolubions.

Thed the Articlen of Assosistion of the Conpeny

W
i

{3

oy
s

B e alteved as Tellownie

By menoving Aviieles 15 and ik,

BEARIRO TR ENA Y BA RO Y

CHATRMAN.
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Numper of Lompany
457812 /(:/G .
< DN

-~
The Compunies Acts 1948 to 1880

COMPANY LIMITED BY SHARES

Special Resolution

or

BANHAMS PATENT LOCKS LIMITED

At an EXTRAORDINARY GENERAL MEETING of the Company,
duly convened and held at the Registered Office on
the Jm day of JEwWrany 1981, the subjoined
SPECIAL RESOLUTION was duly passed,viz:-

TT WAS RESOLVED that the existing Memorandum and
Articles of Association of the Company be and are
hereby altered by the substitution therefor of the
attached new Memorandum and Articles of Association.

- o ..

‘CHATRMAN




T HEREBY CERTIFY THIS TO BE A Thuk TORY OF THE JEV
> MEMORANDUM AND ARTICLES OF ASSNCIATION AS ADOPTED

BY SPEGTAL RESGLUTION PASSED THE Jm- DAY OF JONEAnY”
1.98%. . (K. ft Vs i@},._..cmmmm

oo THE CCAVAMNIES ACTS 1948 to 1980
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

2 OF
,,/‘." BANHAMS PATENT LOCKS LIMITED
1. The name of the Company is BANHAMS PATENT LOCKS LIMITEE;’,/’
2. ‘he Registered Office of the Company will be situate in
England. .
3. The objects for which the Company is established are:-

(AY To carry on business as manufacturers,dlstributors of locks,
bolts,catches and burglary pravention appiiances and qevVices
"TEF"EIT~&escrI§€Ibns,engineers,alectricians,plumbers,carpenters,
joiners,paintexs,metal and iron workers,irommongers and
hardware dealers in all their respective branches.

| |

\ﬁ-
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(c)

(D)

(E)

(1)

(G)

¥e guarantee or give security for the payment or performance
of apy contracts, debts, or obligations or any person, comgany
or firm, for any purpose whatsoever, and te act as agents for
the collection, receipt or payment of money and genegally to
act &4s agents far and render services to customersg and others
and genwerally to give any guarantes, Security or indemnity.

To ¢arry on any other business which, in the opinion of the
Company, may be capable of being conveniently or profitably
carried on in conjunction with or subsidiary to any other
business of the Company and is calculated to enhance the
value of the Company's property.

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

To apply for, purchase or otherwise acguire and hold any
patents, licences, concessions, brevets d'invention, copyrights
and the like, conferr’ng any right to use or publish any secrel
or other information and to use, develop, exercise, or grant
licences in respect of the property, rights and i~formation so
ucguired.

To erect, build, construct, or reconstruct, lay down, alter,
enlarge and maintain any factories, buildings, works, shops,
stores, plant and machinery necessary or convenient for the
Company's business and to contribute to or subsidise the
construction, erection and maintenance of any of the aforesaid.

To subscribe for, take, purchase or otherwise acquire and hold,
sell, deal with or dispose of any shares, stocks, debentures,
debenture stocks, bonds, obligations and securities, guaranteed
by any Company constituted ox carrying on business in any part

of the world and debentures, debenture stocks, bonds, obligations
and gecurities jguaranteed by any Government or Aunthority,
Municipal, Parochial, Local or otherwise, within and without the
United Kingdom, and teo subscribe for the s-me either conditionally
or otherwise and to guarantee the subscrip.ion thereof and to
enforce and exercise all rights and powers conferred by the
ownership thereot.



{J)

(K}

(L)

(M)

4 pyresoke by way of advertising the products and services of

s4he Company in any manner and to rewaxd customers or potential

customers and to promote and take part in any scheme likely to
benefit the Company,

To borrow or ralse money and secure oy discharge any debt or
ohligation of or binding on the Company in such manner as may be
thought fit and in particular by mo:tgages of or charges upon
the undertaking and all or any of the real or heritable and
personal or moveable property {present and future) and the
uncalled capital for the time being of the Company or by the
creation and issue of debenture stock, debentures or othex
obligations or secuxities of auny description.

To support, guarantee and/or secure either with or without
consideration the payment of any debenture stock, debentures,
mortgages, charges, obligations, bonds, interest, securities,
dividends, shares or monevs or the performance of engagements
or contracts of any other Company or person and in particular
(but without prejudice to the generality of the foregoing) of
any Cumpany which is, for the time being, the Company's holding
company as defined by Section 154 of the Companies Act, ls48,
or another subsidilary, as defined by the said section, of the
company's holding company or otherwise associated with the Company
in business and to give indemnities and guarantees of all kinds
and by way of security as aforesaid either with oxr without
consideration to mortgage and chaxge the undertaking and all or

any of the real and personal property and assets presents ox

future, to issue debentures and debenture stock and collaterally
or further to secure any gsecurities of the Company by a Trust

Deed or other assurance and to enter into partnership or any joint
purse arrangement with any person, pexsons, firm oxr company.

To make advances to customers and others with or without security,
and upen such terms as the Company may approve. and to guarantee
the dividends, interest and capital of the stocks, shares or
securities of any :ompany of or :1 which the Company is a membex
or is otherwise ir .resced.

To take part ir che management, formation, control ox supervision
of the business or operation of any company or undertaking and
for that purpose to appoint and remunerate any directors, experts
or agents.

To employ experts to examine and investigate into the character,
prospects, value, condition and circumstances of any undertakings
and business concerns and generally of any property, assets or
rights.



(P)

(Q)

(R)

{s)

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

promissory notes, bllls of exchange and other neqotiable
ingtzuments; to receive money on deposit or loun upon sach terms

as the Company may approve, and generally to act as bankets for
customers and others.

To promote or establish or concur in promoting or establishing
any other Company whose objeccs shall inciude the Laking over of
st the acquisiticn of all oxr any of the agsets or liabilitaiesz «f
this Company or the promotion of which shall be in any mannar
csalculated to advance dlrectly or indirectly the objects cr
interests of this Cempany and to hold, acquire, dispose of '

stocks, shares or securities issued by or any other obl gations
of any such Company.

To deai with and invest the moneys of che Company not immediately
required for the purposes of the business of the Company in or
upon such investments and inp such manner as the Company may
approve.

To accept payment for any rights oxr property sold or otherwise
disposed of or dealt with by the Company, elther in cas:, by
instalments or otherwise, or in partly or fully paid-up shares

or stock of any corporation or cowumpany. with or without deferxed
or preferred or special rights or restrictions in respect of
repayment of mapital, dividend, voting or ctherwise, or in
mortgages or debentures or other securities of any corporation or
company or partly in one mode and partly:in anothex, and
generally on suca terms &8s the Company may determine, and to uaold,
dispose of or otherwise deal with any stcck, shares or securities
so0 acqguired.

Te enter into any partnership or amalgamate with or enter into any
arrangement for sharing profits, interests. or co-operativse oF
enter into cc-operation with any company, person ox firm carrying:
on or proposing to carxy on any business within the obhjacts of
this Company or which is capable of being carried on so as to
benefit this Company. whether Girectly or indirectly and to
acquire and hold, deal with, sell or dispose of any stock, shares
or sacurities of or other interests in any such company, and to
guarantee the contracts or 1iabilities of, otherwise assist or
subsidige, any such company.

To pay for any right or property acquired by the Company eithevr in
cash or partly or Zfully paid-up shares with ox without daferr=d or
preferrad or special rights or restrictions in respect of ye-
payment of capital, dividend, voting or otherwise, oI by any
secuxities which the Company has puwWer to issue, and generally

on such terms and conditions as the Comuany muy determine.



A1)

(u)

(V)

(W)

(X)

(Y)

(2)

To develop, improve, manage, sell, turn to accountk, let on rant .
royalty, exchange, share of profits or otherwise, grant esasements,
1icences and other rights in or over, and in any otherxr manney
digpose of or deal with the undertaking and all or any of the
assets and property for the time being of the Company fax such
consideration as the Company may think f£it,

To acquire, purchase, take aver and undertake part or all nf the
husincss, property, assets, liabilities and engagements of any
firm, person ox company carrying on any business, the carrying on
of which is ecaleculated to benefit this Company oO¥ to advance its
interests gencrally. .

To aid in the suppori and establishment of apy educational,
scientific, religious oY charitable institutions ox t.rade
associations orxr rocietles, whether such associaticus, socletlies
or institutions be solely connected with the buzinegs caryied on
by the Company ox its predecessors in business ox not, and to
maintain and institute any club, society or othexr organisation.

To grant pensions, gratuities, allowances and bonuses to employees
or ex-emplovees, officers of ex-officers of the Company or its
predecessors in business or the dependents of such persSons and to
maintain and establish or concur in maintaining funds, trusts ox
schemes, (whether contributoxy or non-contributory) with a view

to providing pensions or other funds for any such parsons OX their
dependents as aforesaid.

7o distribute in specie any of the sharecs, debentures or securities
of the Company oY any proceeds of sale or disposal of any property
of the Company between the members of the Company in accordance
with the rights, but so that no distribution amounting to a
reduction of capital be made except with the gsanction (if any} for
the time being required by law.

7o do all or any of the above things in any paxt of the world,
either alop~ as principals, or as agents for or in conjunction
with others, and either by or through agents, trustees, sub-
contractors or otherwise.

Te 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 declared that the objects of the Company &s specified in
each of the foregoing paragraphs of this clause shall be separate and
distinct objects of the Company and shall net be in any way limited by
reference to any other paragraphs oxr the ordey in which the same occur.
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The liabiliry of the mepbers is Liniten,

The share apital of the Company is £12,.5005 djvided
into 5,000 shares of £1 cach and 150,000 shares of
5p. each,.The shares in the or

iginal or any increased
capital may ke divided into several plasses,and theye
may he attached thereto respectively any preferential,
deferred or other special rights,privileges conditions
or restrictions as ta dividend,capital,votiag oF
othexrwise.



y THE COMPANILES MCTS 134k to 8L
. COMPARY LIMIVED 8Y HARED

ARTICLES OF AEBOCIATION
OF

BANHAMS PATENT LOCKS LIMITED

ﬁ.&ﬁ 2F aks
Ww

PRILIMINARY,

£
1. The Company shall be a privak:/:;mpany within the meaning of the
Companies Acts 1948 to 1980 ({hereinafter referred to as "“tho Aots™)
and subiect as hereinafter provided in the First Schedule to the
Companies Aot,1%948 as amended by the Acts{hereinafter refexyed 2
a8 "Pgble A") shakl apply to the Company. Refercnee to any provisions
of the Acts shall where the context so admits be construed as and

include a referemnce to such provisions as modified by any sitatute
for tho time being in force.

2 Raegulations 22,24,53,58,71,75,84(2) ,84{4),88,89,90,9),92,59,107 and
108 af Table A aforesald shall ncet apply to the Company bhut the
Articles hereinafter contained together with the remaining regulations
of Table A subject to the modificatipns hereinafter expressed shall
constitute the regulatilions of the Company.

SHARES

: 3, Regulation 17 of the Companies Act,l1980 shall apply to the Company.
Such sharas which are not accepited subject to Regulation 17 aforo-
gsald shall be under the control of the Directers who may ailot,

. grant options over or otherwise dispose of the same to such pexrsons

. on such terms and in suech manner as they think f£it. Provided thai in

the case of shares not accepted such shares shall not be so disposed

of on terms or conditions more Favourakle to any of the subscribers
thereto than the terms and conditions offered to the Members,

41, Subject to Article 3 hereof the Directors are authorised to allot
. shares as set out in Regulation 14 of the Companies Act,l1980 up to
) the amount of the share capital autheorised at the incorporation ok
the Company at any time or times during the period of five years
from the date of incorporation.

r
-1
]
=

[$7
.

The lien conferred by Regulation 1l of Table A shall apply to ull
gshares whether or not fully paid and in respect of any liability
to the Company of the registered holder oxr holders of such shares
and Regulation 1l aforesald shall be modified accordingly.
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7.

The sanbytwent 6f transfor of a fully paid share shall be siyned
by wr on Buvalf of thy transferor and in the cose 0f shares wiicoh
dEe 0L Eully patd wp the instrument of rrennfer shall im adad b L Axi
be migned by oz un behalf L the tLransgoree,

The Dircetors oy in their absolute digscrotion and without asuiyn-
inyg uny reason decline Lo register dny transfer of any whage Whuthwe x
UE pub Lt is a tully paid share.

VYROCEEBIHGS AW GENBRAL MELDINGS

8.

AT any General Meeting a Resolution put to the vote of Lhe Hueting
shall be decided on a4 show of hands wnless before or iowediately
following tae daeclaration of the result of the show of hands = poll
i demunded by the Chalrmen or any other Hepbuer presoent ip Person

or proxy.Unless'a poll be so demanded a decluration by the Chairwan
thut a Resolution has been carried on a show ot hands {whether
unanimously or by a particular majority)or lost gnd an entry to that
effect made in the book containing the wminutes of the pProceadings

of the Meeting shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in such vote.

LIRECTORS

Wil

1l.

.1.2.

Unless and until otherwise determined by the Corgany in Gengeral
Meetin%_gye number of Directorxs shall nat be less than one nor more
than se&%n. If at any time and from time to time there shall be

only one Director of the Company then such Director may act alone

in exercising all the powers and authorities vested in the Directors.
The first Director or Directors of the Company shall be the person
or persons narcwad in the statement delivered to the Regiscrar of
Companies in accordance with tho Arts,

A person may be appointed a Director notwithstandiny that he has
attained the age of seventy years and no Director shall be liable
to vacate office by reason only of his attaining or having attained
that or any other age.

The Directors shall not be required to retire by rotation and
Regulations 89,90,9%,92 and 94 of Table A shall not apirdy.
Regulations 95 and 97 aforesaid shall be modiFiud dqecurdingly.

Any Directoxr may by notice in writing signed by him and deposited
at the registered office of the Company appoint an alterpnate
Director te act on hisg behalf.Such alternate Director wust bho
elther a Director of the Company or a pevrson approved by all orf
the Directors for the time being of the Conmpany.Evexry alternatc
Director shall during the period of his eppointment be entitlod
tc notice of Meetings of Directors and in the absence of the
Director appointing him to attend asnd vote thereat asg a Dirsctor
but his appointment shall immediately ccase angd dutermine If and
Wwhen the Director appoilnting him ceases to hold office as a Director,
A Director who is alssc an alternate Director shall be entitled in
addition to his own vote to a Separate vote on behulf of Lhe
Director whom he represents. :



o

o Brovided thed e shall declare his Intergst in any contracht of
Lrendawbivg 3 Director may vote as a Yirector in regard Lo any
HUMNG el BYueh or transaction in which he 1s interostod or in
Lehpeet D albs appointment to any office or Place o protitl oz
upen any matter arising thereout and if he shall so wote Niv wulo
shaull be counted,

14. The ovitiee Gt Dirccter shall be vacated:-

ot it by notice delivered in writing to the Company ot its
registered office or tendered at a meating of the Lirecturs
he resiyned the offlce of Director;or

ir, of he becomes bankrupt or enters into any arrengement with
his creditors;or

.C, if he becomes of unsound mind;or

d. Lf he iLs prohibited from being a Rirector by roeuson ot any

order made under the Acts;or

c. 1f he is removed from offica by a resolution duly passued in
accordance with the Act.

BORKOWING POWLERS OF DIRECTORS

15, The proviso to Regulation 79 of Table A shall not apply to the
Company.

MANAGING DIRECTORS AND MANAGERS

16. The Direcvtors may from time to time appoint one or morce of their
body to the office of Managing Director or Manager tor such period
and on such terms as they think fit and subject to the terms of
any agreement entered into in any particular case may ruevoke such
appointment.

17. A Managing Director or Manager. shall receive such remuneration
(whethey by way of salary commission or participation in profits
or partly in cne way and partly in another)as the Direcetors way
determine.

PROCELDINGS OF DIRECTORS

10. The gquorum necessary for the transaction of the busincess of the
Directors may be fixed by the Directors and unless 850 fixed shall
be when one Director only is in office one and shall when moroe
than one Director i1s in office be two.

SECRIFPARY

19. The first Secretary to the Company shall be the person named in
the ustatement delivered to the Registrar of Compamies puorsuant to
the Acts,

INDEMNITY

20. Subject to the provisions of the Acts and in addition to such

indemnity as i1s contained in Regulation 136 of Table A every
Director officer or official ¢f the Company shall be entitled to
be indemnified out of the assets of the Company againsl all loysoes
or liabilities incurred by him in or about the execution and
discharge of the duties of his office.



Number of } 457812
Company’ |t e

The Companies Acts 1948 fo 1976

OOMPANY LIXNITED BY SUARES
r - -‘ r
Sypecial Resolution
{Pursuant to 5. 141 (2} of the Companies Act 1948y

or
BANUAME PATENT LOCKS LIMITED

N . LIMITED

L ) I[ ) .
Passed 1P et (19 8,

AT an BXTRAOBDINARY CGrNErAL MERTING of the above-named
Company, duly convened, and held at  the Registered Offion

*

on thoe 26th day of November , 1982 the subjoined
SPECIAL RESOLUTION duly passed, viz, i—
RESQLULION

IT WAS RESOLVED that the existing Article 9 of the Articles
of Association of the Campany be and are hereby altered by
the suhstitution therefore the number 20 for the mumber 10.

The relevant amendment of Article 8 will therefore be as
follows:-

“"hless and until cotherwise determined by the
Cenpany in General deeting, the nurber of
pirectors shall not ba less than 1 nor more

than 20", ) %_,,__mf«\
T ,%P\\E’“‘\ T
-7 ..ﬂ"“* )

) «:r“"‘;
SRR S Lot i e e To bo righitd

by tho Chairs
men, # Direes
tor, or tho
Beeretmy  of
v owee tho Comphny.

SoRH VR LI O

Notre,~To Yo fAled withia 15 days after the passing of the Roslutionis).

e sz AT AR i, A i

Over  Publlendng Limited, Notwleh  Mowee, 14T Norwleh  Stree
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THE COMPANIES ACTS 1948 to 1980
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
CF
BANIIAMS PATENT LOCKS LIMITED

PRELIMINARY

The Company shall be a private company within the meaning of the Companies Acts 1948
to 1980 (hereinafter referred to as “the Acts™) and subject as hereinalter provided in the
Fivst Schedule to the Companies Act, 1948 as amended by the Azts (heremalter referred to

as “*Table A" shall apply to the Company. Referenice to any

srovisions of the Acts shall

where the context so admits be construed as and include a r:gczrcncc 1o such provisions as

modified by any statute for the time being in force,

Regulations 22, 24, 53, 58, 71, 75, 84(2), 84(4), 88, 89, 90, 81, 92, 99, 107 and i08 of
‘Table A aforesaid shall not apply to the Company but the Articles herginafter contained
together with the remaining regulations of Table A subject to the modifications hereinalter

expressed shall constitute the regulations of the Company,

SHARES

Regulation 17 of the Companies Act, 1986 shall apply to the Company. Such shares which
arc not accepted subject to Regulation 17 aforesaid shail be under the control of the Dircctors
who may allot, grant options over or otherwise dispose of the same to such persons on such
terms and it such reanner as they think fit, Provided that in the case of shares not accepted

such shares shall not be so disposed of on terms or conditions morc favourable to
subseribers thereto than the terms and conditions offered to the Members.

any of the

Subject to Article 3 hereof the Dircctors are authorised to allot shares as set out in Regulaticn
Y4 of the Companies Act, 1950 up to the amount of the share capital authorised at the
incorporation of the Company at any time or times during the period of five years from the

date of incorporation,

LIEN

The licn conferred by Regulation 11 of Table A shall apply to all shares whether or not fully
paid and in respect of any liability to the Company of the registered holder or holders of such

shares and Regulation 11 aforesaid shall be modificd accordingly,

SHARLE TRANSFERS

The instrument of transfer of a fully Faid share shall be signed by or on behalf of the
1

transferor and in the case of shares w
shall in addition be signed by or on behalf of the transferee,

The Divectors may in their absolute discretion and without assigning any reason decline

to register any transfers of any share whether or not it is a fully paid share.

ich arc not fully paid up the instrument of transfer
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10.

11,

12,

13.

14,

PROCEEDINGS AT CENERAL MEETINGS

At any CGeneral Mecting a Resolution put to the vote of the Meeting shall be decided on a
show of hands untess belore or immediately following the declaration of the result of the
show of hands a poll is demanded by the Chaisman or any other Member present in person
ar proxy, Unless 2 poll be so demanded 3 declaration by the Chairman that a Resclution
has been carricd on o show of hands {whether ununimously or by a particular majority} or
1ast and an entry to that eifcet made in the book containing the minutes of the proceedings
ol the Meeting shall be conclusive evidence of the fact without proof of the number or
proportion ol the votes recorded in such vote.

DIRECTORS

Unless and until otherwise determined by the Company in General Meeting the number
of Dircctors shall not be less than one ner more than 20, If at any time and from time 0
tme there shall be only one Dircctor of the Company then such Directer may nct slone

in exercising all the powers and authoritics vested in the Directors. The first Director or
Dircctors of the Company shali be the person or persons named in the statement delivered
to the Registrar of Companics in accordance with the Acts.

A persan may be appointed a Director rotwithstanding that he has attained the age of seventy
years and no Director shall be liable to vacate office by reason only of his attaining or having
attained that or any other age.

The Directors shall not be required to retire by rotation and Regulations 89, 90, 81, 92 and
94 of Table A shall not apply. Regulations 95 and 97 aforesaid shall be modified accordingly.

Any Director may by notice in writing signed by him and deposited at the registercd office

of the Company appoint an alternate Dircctor to act on his behalf, Such alternate Director
rmust be either 2 Director of the Company or a person approved by all of the Directors for

the time being ol the Company. Every altemate Dircctor shall during the period of his
appointment be entitled to notice of Meetings ol Directors and in the absence of the Dircctor
appointing him to attend and vote theseat as a Dircctor but his appointment shall immediately
cease and determine i and when the Director appointing him ceases to hold officc as a
Dircetor. A Dircctor who is also an alternate Director shall be entitled in addition to his own
vote to a scparate vote on behalf of the Director whom he represents,

Provided that he shall declarc his interest in any contract or transaction a Director may vote

as a Dircetor in regard to any such contract or transaction in which he is interested or in
respect of his appointment to any cffice or place of profit or upon any matter arising thereout
and if he shall so vote his vote shall be counted.

The office of Dircctor shall be vacated:-

a. if by notice delivered in writing to the Company at its registered office or tendered
at a meeting of the Directors he resigned the office of Director; or

b, il he becomes bankrupt or enters into any arrangement with his creditors; or
¢, if he becomes of unsound mind; or
d. il heis prohibited from being a Director by reason of any order made under the Acts; or

¢. if heis removed from office by a resolution duly passed in aecordance with the Act
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18,

19,

20,

BORROWING FOWERS OF DIRECTORS

The proviso to Regulation 79 of Table A shall siot apply to the Company.

MANAGING DIRECTORS AND MANAGERS

The Directors may from time to time appoint one or more of their body to the nificc of
Managing Director or Manager for such period and on such terms as they think fit and subject
te the terms of any agreement entered into in any particuiar case may revoke such appointment.

A Managing Director or Manager shall receive such remuneration {whether by way of salacy
cominigsion or participation in profits or partly in one way and partly in anather) as the
Directors may determine,

PROCEEDINGS OF DIRECTORS

The quorum nccessary for the transaction of the business of the Directors may be fixed by the
Directors and unless so fixed shall be when one Director only is in office one and shall when
more than one Director is in office bc_two.

SECRETARY

The first Sccretary to the Company shall be the person named in the statement delivered to
the Registrar of Companics pursuant to the Acts.

. INDEMNITY
Subject to the provisions of the Acts and in addition to such indemnity as is contained in
Regulation 136 of Table A every Director officer or official of the Company shall be entitled
to be indemnified out of the assets of the Company against all losses or liabilitics incurred by
him in or about the execution and discharge of the duties of his office,
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THE COMPANYES ACT 1985 iy
COMPANY LIMITED BY SHARES
RESOLUTION OF BBNHAM PATENT LOCKS LIMITED

PASSED 27th February 1990

AT AN EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened and held on 27th February 1990 the £ollowing
Resolution was duly pagsed as a Special Resolution:-

SPECTAL RESOLUTION

THAT the regulations contained in the printed document
submitted to the meeting marked "A" and f£or the purpose of
identification signed by the Chairman thereof be and the same
are hereby approved and adopted as the Articles of Association
of the Company in substitution for and to the exclusion of all
the existing Articles of Association thereof.
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THE COMPANIES ACTS 1948 to 1980 o
COMPANY LIMITED BY SHARES o /
ARTICLES OF ASSOCIATION B

10) 3
BANHAMS PATENT LOCKS LIMITED

PRELIMINARY

The Company shall be a private company within the meaning of
the Companies Acts 1948 to 1980 (hereinafter referred to as
"the Acts") and subjec” as hereinafter provided in the First
Schedule to the Companies Act, 1948 as amended by the Acts
(hereinafter referred to as "Table A") shall apply to the
Company. Reference to any provisions of the Acts shall
where the context so admits bz construed as and include a
reference to such provisions as modified by any statute for
the time being in force.

Regulations 22, 24, 53, 58, 71, 75, 84(2), 84(4), 88, 89,
90, 91, 92, 99, 107 and 108 of Table A aforesaid shall not
apply to the Company but the Articles hereinafter contained
together with the remaining regulations of Table A subject
to the modifications hereinaftex expressed shall constitute
the regulations of the Company.

SHARES

Regulation 17 of the Companies Act, 1980 shall apply to the
Company. Such shares which are not accepted subject to
Regulation 17 aforesaid shall be under the control of the
Directors who may allot, grant options over or otherwise
dispose of the same to such persons on such terms and in
such manner as they think fit. Provided that in the case of
shares not accepted such shares shall not be so disposed of
on terms or conditions more favourable to any of the
subscribers thereto than the terms and conditions offered to
the Mewbers.

Subject to Article 3 hereotf the Directors arc authorised to
allet shares as set out in Regulation 14 of the Companicc
Act, 1980 up to the amount of the share capital authorised
at. the incorporation of the Company at any time or times
during the period of five years from the date of
incorporation.

LIEN

The lien conferred by Regulation 11 of Table A shall apply
to all shares whetiiexr or not fully paid and in respect of
any liability to the Company of the registered holder or
holders of such shares and Regulation 1l aforesaid shall be
modified accordingly.




SHARE TRANSFERS

6. The instrument of transfer of a fully paid share shall be
gigned by ox on behalf of the transferor and in the case of
ghares which are not fully paid up the instrument of
transfer shall in addition be signed by ox on behalf of the

transferee,.

7. (A) The Directors shall, subject to paragraph {C) of this
Article, register the transfer or, as the case may
‘ be, transmission of any shares:-

(1)

(ii)

(iii)

(Liv)

to a member of the family of a Member or
deceased Member:

to any person or persons acting in the
capacity of trustee or trustees of a trust
created by a Member (whether by deed or by
will) ox, upon any chanye of trustees of a
trust so created, to the new trustee or
trustees (so that any such transfer as
aforesaid shall be registered pursuant to this
paragraph only if such shares axe to be held
upon the terms of the trust) provided that
there are no persons heneficially interested
under the trust other than the Member or
members of his family, (save for persons who
have interests dependent upon the lapse ox
failure of all interests of the Member and
members of his family) and the Directors shall
be entitled to require that the trustee or
trugtees provide an affidavit (which satisfies
the Company) certifying to the Company that no
person other than a Member or members of his
family (or persons who have interests
dependent upon the lapse or failure of all
interests of the Member and members of his
family), has any beneficial interest in such
shares. The voting rights conferred by any
such shares are not exercisable by or subject
to the consent of any pexson other than the
trustee or trustees of the trust or the Member
or members of his family and also the
Directors are satisfied that the trust is and
is intended to remain a trust the sole purpose
of which is to benefit the Member or members
of his family.

by the trustee or trustees of a trust to which
sub-paragraph (ii) above applies to any pexson
beneficially interested under the trust being
the Member or a member of his family; or

to the pexsonal representatives of a deceased
Member where under the provisions of his will




(B)

(C)

or the laws as to intestacy the pexsons
beneficially entitled to mny such Shares,
whether immediately cr contingently, are
members of the family {&s hereinafter deifined)
of the deceased Member and by the personal
representatives of a deceased Member to o
member or members of the family of the
deceased Member.

{(v) Notwithstanding (i) - (iv) above the Directors
may, in their absolute discretion and without
assigning any reason therefor, decline to
register any transfer of a share.

For the purpose of paragraphs (A) and {(J) of this
Article but not any other paragraph:

(i} the word "Member" shall not include a person
holding shares only in the capacity of
trustee, personal representative or trustee in
bankruptcy but shall include a formex Member
in any case where the person concerned ceased
to be a Member as the result of the creation
of the relevant trust:; and

(i1) the words "a member of the family of a Member®
or "member of his family" shall mean the
husband, wife, widow, widower, child and
remoter issue {including a child by adoption)
or parent (including adoptive parent) of the
Membexr,

Notwithstanding the rrovisions of this Article, the
Directors may decline to register any transfer ox
transmission which would otherwise be permitted
hereunder if it is a transfer:-

(i) of a share on which the Company has a lien;

(ii) of a share (not being a fully paid share) to a
person of whom they shall not approve; or

(iii) of a share (whether or not it ig fully paid)
made pursuant to paragraph {I) helow.

Save where a transfer is made pursuant to paragraph
{A) above any person {(hereinafter called “the
proposing transferoxr") proposing to transfer any
shares shall give notice in writing (hereinafter
called a "transfer notice") to the Ccompany that he
desires to transfer the same and specifying the price
per share which in his opinion constitutes the fair
value thereof. A transfer notice shall constitute
the Company the agent of the propusing transferor fox
the sale of all (but not some of) the shares
comprised in the transfer notice to any Member or

-3 -
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(E)

(F)

Members willing to purchase the same (hereinafter
called “the purchasing Membexr") at the price
specified therein or if the fair value is certified

in accordance with paragraph (F) below at that fair
value (whichever shall be the lower). & transfer
notice may not be withdrawn except with the sanction
of the Directors.

The shares comprised in any transfer notice shall be
offered to the Members {other than the proposing
transferor) as nearly as may be in proportion to the
number 0f shares held by them respectively. S&Snch
wffer shall be made by notice in writing (herxcinafter
called an "offer notice") within fourteen days aftex
the receipt by the Company of the transfer notice.
The offer notice shall state the price per share
specified in the transfer notice and shall limit the
time in which the offer may be accepted to not more
than forty-two days after the date of the offer
notice, provided that if a certificate of valuation
is requested under paragraph (F) below the offer
shall remain open for acceptance for a period of
twenty-one days after the date on which notice of the
fair value certified in accordance with that
paragraph shall have been given by the Company to the
Members. For the purposes of this Article an offer
shall be deemed to be accepted on the day on which
the acceptance is received by the Company. The offer
notice shall further invite each Member to state in
his reply the number of additional shares (if any) in
excesg of his proportion which he desires to purchase
and 1f all the Members do not accept the offer in
regpect of their respective proportions in full the
shares not so accepted shall be used to satisfy the
claims for additional shares as nearly as may be in
proportion to the number of shares already held by
them respectively, provided that no Member shall be
obliged to take more shares than he shall have
applied foxr. If any shares shall not be capable
without fractions of being offered to the Members in
proportion to their existing holdings, the same shall
be offered to the Members, or some of them, in such
proportions or in such manner as may be determined by
Jot, and lots shall be drawn in such manner as the
Directors may think fit.

Any Member may, not later than fifteen days after the
date of the offer notice, serve on the Company a
notice in writing requesting that the Auditor fox the
time being of the Company certify in writing the sum
which in his opinion represents the fair value of the
shares (taking into account any reduction tc be made
in respect of a minority holding), comprised in the
transfer notice at the date of the transfer notice
and for the purpose of this Article reference to the
Auditor shall include any person so nominated. Upon

-4 -




(G)

(H)

(1)
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receipt of such notice the Company shall instruct the
Auditor to certify as aforementicned and the costs of
such valuation shall be apportioned as to 50% to be
borne by the proposing transferor and 50% to be borne
by the purchasiug

members in aggregate in proportion to their

holdings. In certifying a faiy value the Auditor
shall be considered to be acting as an expert and not
as an arbitrator and accoxrdingly any provisionsg of
law or statute relating to arbitration shall not
apply. Upon receipt of the certificate of the
Auditor, the Company shall by notice in writing
inform all Members of the fair value of each share
and of the price per share (being the lower of the
price specified in the transfer notice and the fair
value of each share) at which the shares comprised in
the transfer notice are offered for sale. Within
seven days of receiving notice of such fair value the
proposing transferor shall be entitled to serve
notice in writing on the Company withdrawing the
transfer notice unless it is a transfer notice deemed
to have been served under the provisions of paragraph
(J) or (K).

For the purpese of this Article tho fair value of
each share comprised in the transfer notice shall be
its value on the basis of a willing vendor to a
willing purchaser as a rateable proportion of the
total value of all the issued shares of the Company
{valuing the Company as a going concern).

If purchasing Members shall be found for all the
shares comprised in the transfer notice within the
appropriate period specified in paragraph (E) above,
the Company shall not later than seven days after the
expiry of the appropriate period give notice in
writing (hereinafter called a "sale notice") tw tha
proposing tiansferor specifying the purchasing
Members and the proposing transferoxr shall be bound
upon payment of the price due in respect of all the
shares comprised in the transfer notice to transfer
the shares to the purchasing Members.

If in any case the proposing transferor after having
become bound as aforesaid makes default in
transferring any shares the Companv may receive the
purchase money on his behalf, and may authorise some
person to execute a transfer of such shares in favour
of the purchasing Member. The receipt of the Company
for the purchase money shall be a good discharge to
the purchasing Membex. The Company shall pay the
purchase money into a separate bank account.

If the Company shall not give a sale notice to the
proposing transferor within the time specified in
paraqraph (G) above, he shall, during the period of

-5 -



(K)

thirty days next following the expiry of the time so
specified, b2 at liberty subject to paragraph {C)
above to traasfer all or any of the shares comprised

in the transfer notice to any person or persons at a
price psr share no less than the price in the offex
notice.

In any case where any whares are held by the trustee
or trustees of a trust following a transfer or
transfers made pursuant to sub-paragraph (ii) of
paragraph (A) above the Directors shall be entitled
to require that the Transferor provide an affidavit
(which satisfies _.he Company) certifying to the
Company that no beneficial interest in such shares
has passed by xreason of the transfer to any other
person or persons other than those set out in Article
7 {(ii) and if it shall come to the notice of the
Directors that not all the persons beneficially
interested under the trust are members of the family
of +he Member by whom the trust was created (ou
persons who have interests dependent upon the lapse
or failure of all interests of the Member and members
of his family) or the Directors are not or do not
remain saticfied that the trust is and is intended to
remain a trust the sole purpose of which is to
benefit the Member or members of his family, the
Directors may at any time thereafter resolve that
such trustee or trustees shall be required to
trangfer such shares and such trustee cir trustees
shall thereupon be deemed to have served a transfer
notice comprising such shares pursuant to paragraph
(D)} above and to have specified therein the fair
value to be certified in accordance with paragraph
(F} above and the provisions of thic Article shall
take effect accoxdingly. Notlce of such resoclivtion
shall forthwith be giwven to gsuch trustes or hrustess,

In the application of Regulations 29 to 32 of Table a
to the Company the proviso to Regulation 32 shall be
omitied, and:-

(i) save where the proposed transfer orxr
transmission is within paragraph (A} above ("a
permitted transfer") any person becoming
entitled to a share in consequence of the
death or bankruptcy of a Member shall give a
transfer notice before he elects in res:a:si of
any share to be registercd himself or to
execute a transfer;

(ii) if a person so becoming entitled shall not
have executed a permitted transfer or given a
transfer notice in respect of any share within
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(L)

six months of the death or bankruptey, the
Directors may at any time therxeafter upon
resoluticn passed by them give notice
reqguiring such person within thirty days to
execute permitted transfers or give a transfer
notice in respect of all the shares to which

he has so become entitled and for which he has
not previously done so and if he doss not do
so0 he shall at ths end of such thirty days be
deemed to have given a transfer nocice
pursuant to paragraph (D} of this article
relating to

*hose shares in respect of which he has still
not executed permittea transfers or given a
transfer notice;

(iii} where a transfer notice is given or desmed to
be given under this paragrach and no price per
share is specifi=d therein the transfexr notice
shall be deemed to specify the sum which
shall, on the application of the Directors, b2
certified in writing by the Auditor in
accordance with paragraph (F) of this Article
as the fair valus thereof.

Provided that the Members so approve by a Special
Resolution in general meeting, the provigions
contained in Article 7 may be walved or varied.

CHANGE OF CONTROL

g Notwithstanding any other provisions contained in these
Articlss or in the Acts:-

(i3

(ii)

(1i5)

if any offer is made after the ¢ - te of adoption of
theee Avticles; or

if any Member proposes to dispose of or transfer any
interest in any shares in the capital of the Company;
ox

if a stock transfer foxm or forms in respect of any
transfer(s) of shares in the capital of the Company
is/are presented for approval at any meeting of the
Directors which would, if accepted, effected,
completed or approved (as the case may be) result in
any pexrson firm or company or group of persons acting
in concert (as defined by the City Code on Takeovers
and Mergers) acquiring control (directly or
indirectly} of more than 50% of the voting xights
attaching to shares in the capital of the Cowpany,
t"2n no such offer may be accepted or dispasal or
t.ransfer or transfers effected, completed or approved
#ithout the prioxr approval of 75% of the Company
given in general meeting.
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10.

11.

12,

13.

14,

PURCHASE, OF OWN SHARES

Subject to the provisions of the Companies Act 1985, the
Company may purchase lits own shares (including any
redeemable shares) and make a payment in respect of the
redemption or purchase of its own shares otherwise than out

of distrxibutable profits of the Company or the proceeds of a
fresh issue of shares.

PROCEEDINGS AT GENERAL MEETINGS

At any General Meeting a Resolution put to the vote of the
Meeting shall e decided on a show of hands unless before or
immediately following the declaration of the rxesult of the
show of hands a poll is demanded by the Chairman or any
other Member present in pexson or by prozy. Unless a poll
be so demanded a declaration by the Chaixman that a
Resolution has been carried on a show of hands (whethexr
unanimously or by a particular majority) or lost and an
entry to that effect made in the bock containing the minutes
of the proceedings of the Meeting shall) be conclusive
evidence of the fact without proof of the number or
proportion of the votes recorded in such vote.

DIRECTORS

Unless and until otherwise determined by the Company in
General Meeting the number of Directoxrs shall not be less
than one nor more than 20. If at any time and from time to
time there shall be only one Director of the Company then
such Director may act alone in exercising all the powers and
authorities vested in the Directors. The fixst Director or
Directors of the Company shall be the person or persons
named in the statement delivered to the Registrar of
Companies in accordance with the Acts.

A person may be appointed a Pirector notwithstanding that he
has attained the age of seventy years and no Director shall
be liable to vacate office by reason only of his attaining
or having attained that or any other age.

The Directors shall not be required to retire by rotation
and Regulations 89, 90, 91, 22 and 94 of Table A shall not

apply. Regulations 95 and 97 aforesaid shall be modified
accordingly.

Any Director may by notice in writing signed by him and
deposited at the registered office of the Company appoint an
alternate Director to act on his behalf. BSuch altlernate
Director must be either a Director of the Company or a
person approved by all of the Directors for the time being
of the Company. Every alternate Director shall during the
period of his appointment be entitled to notice of Meetings
of Directors and in the absence of the Director appointing
him to attend and vote thereat as a Director but his




15,

16,

appointment shall immediately cease and determine if and
when the Director appointing him ceases to hold cffice as a
Dirpctox. A Director who ip also an alternate Directorn
shall be entitled in addition Lo his own vote to a separate
vote on behalf of the Director whom he represents.

Provided that he shall declare his interest in any contract
ox transaction a Director may vote as a Director in regaxd
to any such contract or transaction in which he is
interested or in respect of his appointment to any office or
place of profit or upon any matter arising thereout and if
he shall so vote his vote shall be counted.

The office of Director shall be vacated:-
a. 1f by notice delivered in writing to the Company at

its registered office or tendered at a meeting of the
Directors he resigned the office of Dixrector; or

b. if he becomes bankrupt or enters into any arrangement
with his creditors; ox

c. if he becomes of unsound mind; or

d. if he is prohibited from being a Director by reason

of any order made under the Acts; or

e. if he is removed from office by a resolution duly
passed in accecrdance with the Act.

BORROWING POQWERS OF DIRECTORS

The proviso to Regulation 79 of Table A shall not apply to the

Company .

17.

18.

19,

MANAGING DIRECTORS AND MANAGERS

The Directors may from time to time appcint one or more of
their body to the office of Managing Director or Manager foxr
such period and on such terms as they think fit and subject
to the terms of any agreement entered into in any particular
case may revoke such appointment.

A Managing Director or Manager shall receive such
remuneration (whether by way of salary commission or
participation in profits or partly in one way and partly in
another) as the Directors may determine.

PROCEEDINGS OF DIRECTORS

The quorum necessary for the transaction of the business of
the Directors may be fixed by the Directors and unless so
fixed shall be when one Director only is in office one and
shall when more than one Director is in office be two.



20.

21.

01049
RW/LW

SECRETARY

The first Secretary to the Company shall be the perscen named
in the statement delivered to the Registrar of Companies
pursuant to the Acts.

JNDEMNITY

Subject to the provisions of the Acts and in addition to
such indennity as is contained in Regulation 136 of Table A
every Director officer or official of the Company shall he
entitled to be indemnified out of the assets of the Company
against all losses or liabilities incurred by him in or

about the execution and discharge of the duties of his
office.

I6.1.90
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COMPANIES FORM No. 169

Return by a company purchasing
its own shares
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Hunber of Company 457812
The Companies Act 1985
PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
(pursuant to section 3/8 of the Companies RAct 198%)

of BANHAM PATENT LOCKS LIMITED
Passed the 2nd day of April 1992

It wang resolved

"That the purchase by the Company of shares pursuant to the proposed

contract as attached hereof be and is hereby authorised on the “erms
set our below:

{a) Maximum number of shares authorised to be acquired,
Number 22092 Class S5p ords

(b) Price paid for these shares
Class 5p ords Price £53 p/s

Provided that any purchase shall be completed no later than 2nd
April 1992¢,

By order of the Board

L I R I I I O S

Secretary
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Number of Company 457812
The Companies Act 1985
PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
(pursuant to seetion 37§ of the Companies Act 1985)

of BANHAM PATENT LOCKS LIMITED

Passed the day of 19

It was resolved

"That the purchase by the Company of shares pursuant to the proposed contract as
attached hereof be and js hereby authorised on the terms set out below:

i Maximum number of shares authorised to be acquired.

Number 9500 Class Sp ords
b. Price paid for these shares

Class Sp ords Price £53 pfs

Pravided that any purchase shall be completed no later than 31 December 1991."

By order of the Board
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CORPANIES FORM No, 169

Return by a company purchasing
its own shares

Pursuant to section 169 of the Companius Act 1985

To the Registrar of Companies

(Address overazf)

Name of company

For oificie! usa

£r .y -y

tob

Vor vm ol o e s

Company number

A58 .

o belane B leks Lap.

Shares were
{olfows:

purchased by the company under section 162 of the above Act as

Class of shares

ORMnean L

Number of shares
purchased

209G

Mominal valug of
each share

5

Date(s) on which the
shares were delivered
to the company

Z.8.92,

Maximum prices paid
for each share

§

Minimum prices paid
for each share

§

The aggregate amount paid by tha company for the shares
to which this return relatas was:

£ Lito 876,
Stamp duty payable Pursuant to section 65 of the Finance Act -
1986 on the aggregate amount at 50p per £100 or part of £100 ¢ 595450 .

Signed C}é//é\Q@"“q'

Designation# C; . gecfemz, Date 5.5 ‘-'7&

Presentor’s name address and

reference (if any):
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DEPARTMENT OF TRADE AND INDUSTRY

Company nuinber : 00457812

SECTION 244(5) OF THE COMPANIES ACT 1983 AS INSERTED BY SECTION 11 OF THE
COMPANIES ACT 1989

Thie Secretary of State in exercise of his powers under Section 244(5) of the Companies Act
1985 extends by 1 month the period allowed for laying and dellvering accounts of
BANHAMS PATENT LOCKS LIMITED

in relation to the accounting reference period ending 31/12/93 . it follows that the date on
which the said period will now expire is 30/11/94,

%% [

On behalf of the
Secretary of State
for Trade and Industry



