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TELEPHONE NT 173,
TELEGPAMS ' 'PE,RSONS, ACCOUNTANTS, COVENTRY!"
" —— e e,
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EDWARD THOMAS PEIRSON & SONS, . « - .

CHARTERED ACCOUNTANTS, * TN

e o e fln 2lst Februsry 1919.
SIDNEY T. PEIASON, F.C A ;:j
ERNEST F PEIRSON, F.C A,

6221077 .?///
AND AT LONDON. -

The Registrar of Joint Stock Companies, .
Somarget Housge, o Uﬁ & &
Tyondon, R.C. * l}/f?x 4 9y

Dear Sivr,

Zephyr Carburetiors, T.td.

We beg herewith +o enclose the following
papars: i

Statement of Nominal Capitsl.
- Memorandum of Association.
- Articles of Association.
Declaration of .Complisnce.
- Deolarstion urder Trading with the Enemy Act.
» Notice of Sibustion c? Magisternd Officn.

Ba:nk Dr&ft £8 . 1.5 . O . \l\‘u ’;J‘

? - ",,, '.r!‘\
. o .

Yours fai thf‘ﬂ[llly ’
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COMPANIES (CONSOLIDATION) ACT, 1908S.

A B
Comnpanicy
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Decrararion of Compliance with the requisitions of the Companies

L

Acts, made pursuant to S. 17 (2) of the Companies {Consolidation)

Act, 1908 (8 Edw. 7 Ch. 69) on behalf of a Company proposed to be

registered as ZEPHYR CARBURETTORS,

' |
| -

PUBLISHED AND BOLD BY

;VATERLOW & SONS LIMITED,

LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,

LONDON WALL, LONDON,
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{a} Iore ingerk:

“ A Solicitor of the
“High Court engaged
+in the formation.”

or
“# A director [or
“Raerolury] named in
“ the Articles of
“ Asgocintion.”

Declared at_the ity _of Coventry

Charles Gedrge Sutton

T e S

of

50 Earl sStreet,in the ¢ity of Coventry

Do solemnly and sincerety declare that T am “a_golicitor of the High

court engaged-in-the formation

Limited, and That all the requisitions of the Companies (Consolid&tioni)
Act, 1908, in respect of matters precedent to the registration of the said
Company and incidental thereto have been complied with, And I make
this soleran Declaration conscientiously believing the same to be true and

by virtue of the provisions of the * Statutory Declarations Act, 1835.”

.
the_22C -

P o, PR P )

one thousand nine hundred an

Mafarn e,

doy of . Bebruary —— 7 PR

dninete en.




{No. 334) 6.4, 363
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No. of Certificate
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THE COMPANIES ACTS 1908 to 1917,
l; »
e w.. ZEPHYR CARBURETTORS COMBANY, LIMIZED. .. .
: B HESIVTERR O
.";h i ’ - \
(’”‘s . 23‘)79

"ER 1919 |

STATEMENT of the Nominal Capital made pursuant to 8. 112 of the Stamp

Act, 1891, as amended by s. 7, Finance Act, 1899. (Norz~~The Stamp Duty on the

Nominal Capital is Five Shillings for every £100 or fraction of £100.)

i @
. This Statement is to-be filed with the Memorandum of Assoeciation or other
o
Document, when the Company is registered.
r“, PUBLIBHED AND BOLD BY
4
., WATERLOW & SONS LLIMITED.
- LAW AND COMPANIES STATIONERS AND REGISTRATION AGENTS,
LONDON WALL, LONDON,
L3 Tacny n
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The NOMINAL CAPITAL of the

ZEPHYR CARBURETTORS,

lorpaiy, Limited,
is £2000 divided into_2990_———— shares of g1 cach.
Signature ) M/,‘”“f‘}.— -
Description Solicitor of the Hligh Court
engaged in thé formation.
Date 20Tth sFebruary 191 9-

This Statement should be signed by an Officer of the Company,
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The name of the Company is "Zephyr Carbureﬁtdrs
}

The Registered Office of the Company will be situats

in England.

3.

The objects for which the Company is established are :-

(a) To carry on at such places in the United XKingdom
or elsewheré, as may be determined by the Directors of
the Company, all or any of the businesses following,
that is to say the businesses of Manufecturers—of and
dealers in Carburettors, Vaporisers and all parts
thereof, Automeobile, Aero, Agricultural, Marine and
other Engines, and parts of Engines and of zll or any
Moters or Tractors for use on land, under sea or in
the alr, and all -Scientific Instruments of all kinds
and 8ll accesgories of all kinds, and the businesses of
general englneers and manufacturers of muniticns of
var, and the business cf letying out on hire any of
the products or other property of the Company, and
generally to carry on the said businesses in all their
branches, or eny businesses. of a character simllar or
analogous to the foregolng, or any business or any
other works or mamufactures which may seem to the
Company capable of heing convenlently carrled on in
connection with the above, or caloculasted directly or
indirecetly to enhance the value of or render profitdble
any of théfﬁ?é%erty pr—rights of the Comprny or further
any of its objects.

(b) Geuegally to purchase, take on lease, exchange, hire

or otherwlise acquire any resal or personal property,

and any rights or privileges whichthe Company may
thinlkk necessnyy or convenlent with referencas to any

of these objedis, and capable of bhedng profitably dealt
with in connection with any of the Compeny's property

or rights for the time heing, and to construct, maintain
end glter sny bulldings or works necessary or convenlent

for the purposes of the Company.

(¢) To sell the undertaking of the Company, or any part
thereof, or any agency connected therewith for such ..
consideration as the Compeny may think £it, and in .. -
partleular for sharee, partly or fully pald up, ..
debenturss, dehenture stock, or securities of any: :
other CGompany, whether actually incorvorated and ' lsti

L

existing, or proposed to be formed or;promoted Wy .the'@ " « ;.

y
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purchaser or otherwlise.

(d) To raige, or borrow, or secure the poyment of ﬁuﬁg&';;i 2

for the purpose of the Company, upon such terms and
on such security as mey seem o the Company expedient,
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and in particllar, by the issue of debentures or
debenture stock, whether perpetuzl or not, and
charged upon the whole or any rart of the property
of the Company, both present and future, including
its uncalled capital.

(e) To dlstribute by way of dividend or otherwise
any of the property of the Company in specie.

(£) To 4o all or any of the above things in any part

of the world, and as principals, agents, contractors,
trustees or otherwise, and by, or through such trustees,
agents, or otherwise, and either alone or in conjunction
with others.

(g) To do all such other things ¢s may be deemed incidental

or conducive to the attainment of the above objects
or any of them.

o

4. The liability of the Members is limited.

9. The capital of the Company is £2,000 divided into 2,000 .,
Shares of £1 each.

6. The Company has power from time to time to increase or
reduce its capltal, and to issue any shares iq the original or new
capital s Qrdinary, Preferred or Defsrred shares, and to attach
to any class or clisses of such shares any preferences, rights,
privileges, or priorities in payment of dividends or distributton
of asgets, or otherwise ever any other shares, or to subject the
same to’ any restilctions, limitations, or conditions, and to vary
the regulations of the Company as far as necessary to give effeet
to the same, and upon the subdivishon of g share to apportion
the right to participate in profits in any manner gs between the

shares resulting from such subdivision.

wh, the several persons vhose names, addresses and desecriptions
are subscribed, are desirous of belng formed into a Qompany
in pursuance of this Memorandum of Association, and we
respectively agree to take the numbher of shares in the vapital

of the Company set opposite our resgpective names.
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NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS.

nmmher of

Shares tzken by -

each Subscriber
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THE COMPANIES ACTS 1ob

COMPANY LIMITED BY SHARES.

ARTICLES OF ASSOCIATION.. 29 ER i/

The regulations contained in Table A in the First Schedule to the ¥ f
Conipanies Act 1908 hereinafter called Table A shall apply to 0
this Company subject to the additions and modifications heréinafter
set forth,

S N

No Shares held by any Member shall be transferred to a person who E
is mot a Member so long as any Member is willing to purchase the “
same at a full value which in case of difference shall be determined \s
by the Company’s Auditor for the time heing.

The number of Members of the Company (exclusive of persous who * Y \
are in the employment of the Company and of persons who 5
having been formerly in the employment of the Company were :
while in such employment and have continued after the deter- Ty
miunation” of such employment to be members of the Company) L
shall not exceed j5o0. : il

No invitation shall be made to the public to subscribe for any Shares '
or Debentures of the Company. .

The Directors may raise or boirow money for the purposes of the
Company’s business and may secure the repayment of the same by o
mortgage or charge upon the whole or any part of the assets and
property of the Company ({present or futnre} iuviadidg its uncalled  “ .
or unissued Capital and may issue Bonds Debentures or Debénture
Stock either charged upon the whole or any part of the assets and
property of the Company or not so charged. , |

Sections 35 to 40 and 73 of Table A shall not apply.

¥

A Director may hold any office or place of profit in the Company
in conjunction with his Directorship and may be appointed thereto
upon such terms as to remuneration tenure of office and other-
wise as may be arranged by the Directors.

A Director may enter into any contract or arrangements or have deal-
ings with the Company, and shall not be disqualified from cffice
thereby mnor shall he be liable to account to the Company for any

profit arising out of any such contract or ar:angement or dealing to ‘ :
which he is a party or in which he is interested by reason of Lis T ey
being at the same time a Director of the Company. N

NAMES, ADDRESSES AND DESCRIPIION OF SUBSCRIBERS :— ‘
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THE TRADING WIfH THE ENEMY AMENDMENT ACTL, 1814

(4 & 5 Geo. 5. Ch. )

!
hi
No
Ragistration
1 foo pay n'lﬂu
o ’ L( L-. “L "o
; I
228 81 |
F
™y - l
22 EB 191y
DrcuArarioy made pursuant to S. 9 (1) («) of the said Act.
Name of Company ZEPHYR CARBURETTORS
— - .. Limited.
2
LaN PUNLISIED AND B0OLD BY
. WATERILOW & SONS LIMITED,
. TAW AND COMPANTES STATIUNERS AND TEGISIRATION AGENTS,

LONDON WALL, LONDON. ,

: A .
Presonted for filing by ¥ ﬁ); -
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Declared at'

[Pherles George Sutton

EJO Earl Street :m the ¢ity of Ccventry

B 0L U P -

do solemnly and sincerely deelave that I am n Solicitor of the Supreme

Court engaged in the formation of _ZEPEYR CARBURETTORS

Limited, and That the Company is not formed for the purpose or with
the intention of acquiring the whole or any part of the undertaking of
a Person, Firm or Company, the bhooks and documents of which ave
liable to inspection under Sub-scction (2) of Section two of the Trading
with the Enemy Act, 1914, And I make this solemn Declaration
congeientiously helieving the same to he true and by virtue of the

provisions of the “ Statutory Declarations Act, 1835."

the City of coven try

corrn it ot o - . \

20th
thie

one thousand nine hundred and. . .

Bofore me,

duy of February

N e L Ny

nineteen.
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3 Boreby Certify, m o

Stamp Duty on Capital £ y=

‘ // ’ T

e e AU ST TR TR o (e L o g 8 SR a1 47 kTN R St

is this day Incorporated under-the Companies Acts, 1008 to 1917, and that the Company

is Limited.

Given under my hand at London thisvf(l[w A

Ono Thousand Nine Hundred andﬁ/ﬁ{é WWW
Fees and Deed Stampa £__52_M:'-—_—__
7
£ . ! . 41— /-rﬂ
. é A»\/(./ L”E’J

Registrar of Joint Siock Companies.

Cortifonte received by__.____ Eoter L oty raey
| .
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THE COMPANIES ACTS, 7908 to 71917.

Dated the 15th day of March, 1919.

.
LIS | >

5‘313;

{20 MAR 17

Passed the 28th day of February, 1918,

A

Confirmed the 15th day of March, 1919.

At an Extraordinary General Meeting of the members of
Zephyr Carburettors Limited held at the Register'ed Office of the Company,
Rowena Works, Holyhead Road, Coventry, on the 28th day of February, 1919,
the following Resolution was duly passed; and at a subsequent Extraordinary
General Meeting held at the said office on the 15th day of March, 1919, the

said Resolution was duly confirmed as a Special Resolution, viz. -

“‘That the Capital of the Company be increased to
“£5000 by the creation of 3,000 additional shares
“of £1 each to rank in all respects pari passu with

“the existing share capital of the Company.

T. C. COPSON

Chairman of the smd Meatmgs

"’ " BN
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. ;o Sorp . ) rice I'WOpEnes,
Certificate No.— 2« » = < S
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“THE COMPANIES ACTS, 1908 to 1917 [a”
: F i
r; ,'3 L1 }
£ % .
- Notice of Inerease in the Nominal Capital ‘ti'r:é:rcm-

" of m | L ej//l /VD,/O“ Courbreredlors

Pursuant to Seciton 44 of the Companies (Consolidaiion) et, 1908.

This Notico should he signed by the Manager or by the Secretary of the Company, on page 3.

—

Presented Aor Filing by

% s
E. 7. Jerron T s
V/ " r S ) s
}!\\%- L2 7o "'-—/’7-6' ot e tq ‘5"9 r}f;‘hw o ¢
(;*J [ &;#w@au*/r: o T N “‘ | O ‘f.ﬂ Ty s



#. | Of increase in the nominal Capital of the

'@i

F 4

®

NOTE.—This margin is reserved for binding, and must not be written across.

ot

1

¥ NOTICE

2‘@{/*“%'-4;1 i ffgc‘-’u T e ttvtd k)

TO THE REGISTRAR OF JOIN'L STOCK COMPANILS.

The L Reptiyh  Coobrirsdrprr  Lrmeitod

. hereby gives you

notice, in accordance with Section 44 of “ The Companies {(Consolidation) Act, 1908,” that
\‘a

174
by a Resolution of the C'ompany dated the__¢ £ 7 day of=llehet /%75

the nominal Capital of the Company has been incrcased by the addition thereto of the sum

of  Prss 1 ot e = pounds,

3 voo

divicled into Shares of

cach, beyond the registered Capital of

Oy I/www(d

¢ ROOC

et
Dated the 24 day of = (hean i 10/ ?

Signature .m,,_m.an_m..."g_h. 1

% PThis Notiee shonld be signed by the Maneger or by the Secrolary of the Company.

Torm No. 13,

A A e o ————— | e e s
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- Form No. 26.
( U ! '//‘ .“ k]
E ‘ “ ,‘_> = 5
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%
R Cf sy Gorndune it ero EOMRANY, LIMITED.

STATEMENT of Increase of Nominal Capital pursuant to s. 112 of 54 and 55
Vict., ch. 39 (Stamp Act, 1891), as amended by s. 7 of 62 and 63 Vict., ch. 9 (Finance

Act,*1899). (NOTE.——.The Stamp Duty on an Increase of ‘Noim_nal Capital is Five
. |REGISTERED]

1 sg0qb

Shillings for every £100 or fraction of £100.)

1
I AR 1919 '

This statement is to be filed with the Notice of Increasc registered under Section 444

of the Companies (Consolidation) Act, 1908, ¥ not so filed within 15 days after the

passing of the Resolution by which the Registerod Capital is increased, Interest on the
Duty at the rate of 5 per cent. por annum from the passing of the Resolution is also

payable (s. 5, Revenue Act, 1903.)

Presented for Registration by

& 7z %:za-m i i

- . [;\&#};;H‘
!/ -7 rLe. "L»*’//Lf: Aeof J f pa 4 o ‘.; v \N

. ~ :
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NOTE.—This margin is reserved for Binding, and must not be writte;i across.

The NOMINAL CAPITAL of the. 24 /c Ay Beon banni f1crv

—Comrpany, Limited,

-

€
has by & Resolution of the Company dated /4 e b S 9] 2

been increased by the addition thereto of the sum of £ 2000 , divided into

3600 shares of £._{ each heyond the Registered Capital of

,,7[ 200C

Signature f \6- Lg?{dm,

Description_r,%a«aja?_&wg{é'l‘“;

Date 2878 Yomed 7 S/ g

This statement must be signed by the Manager or by the Secretary of the Company.

Torm No. 28
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*The Companies dects, 1908 to 1917.

“‘COMPANY LIMITED BY SHARES. IREG!

— 141259

£ . IN THE MATTER OF

Zephyr Carburettors Limited. >

Oy

At anExtraordinary General Meeting of the members of the above-named
Company, duly convened and held at 16, Heriford Street, Coventry, on the and
day of*September, 1919, the following Special Resolution was duly passed; and
at a subsequent Extraordinary Meeting of the said Company, duly convened and
held at the same place, on the 18th day of September, 1919, the said Resolution
was duly confirmed 1~

“That the Articles of Association of the Company be rescinded and the e

. ‘lollewing Articles adopted in place thercof, namely’” :— ‘

1. The regulations contained in Table ‘A’ to the First Schedule of the Com- !
panies (Consolidation) Act, 1908, shall apply to the Company save in so far as
they are inconsistent with or excluded or varied hereby.

2. Clauses z, 4, 5, 9, 20, 28, 31 to 40 (both inclusive), 48, 49, 50, 53, 54,
56, 58, Go, 68, 6y, 70, 73, 77 to 88 (inclusive), g6, 108 and 114 of Table “A”* shall
not appl; to the Company and in lieu thereof the clauses hereinafter contained
dealing with the respective subject-matters dealt wih in such clauses shall be
applic able,
PRIVATE COMPANY,
3. 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 formcrlyfa
in the employment of the Company, were, while in such employment, and have ;

continued after the determination of such employment to be members of the Com- .
pany) shall be limited to fifty ; provided that for the purposes of lhis provision where
two or more persons hold one or more shares in the Company jointly {hey shall e
treated as a single member.

4 No invitation shall be made to the public to subscribe for any shares or §
debentures or debenture stock of the Cumpany.

5. The right to transfer the shares of the Company is restricted in manner
and to the exient hereinalter appearing,

AWQ" ' e



SHARES.

(’;. The shares shall be at the disposal of the Dircctors, and they may atiot or
otherwise dispose of them to such persons at such times and generally on such
terms and conditions as they think proper, provided that no share shall be issued.
at a discount.

7. The Company shall have power to increase or reduce the nominal capital
for the time being and {o issuc any unissued capital whether present or future in
shares of a greater or less nominal amount than £1 ecach, and to sub-divide any
existing shares or consolidate them into sharcs of a greater nominal amount per
share or into stock and with power to issuc the whole or any part of the capital
for the time being unissued as preference or guaranteed or deferred shares, and.
so as to give priority in the distribution of the asscts of the Company and having
a cumulated preferential dividend or otherwise, whether with respect to shares
aiready issued or thercalter to be issued or otherwise, or to divide the shares in
the capital for the time being into such classes with such preferences and other
special rights, privileges or conditions as may be provided by the Articles and
Regulations of the Company for the time being, particularly with power to the
Company on the issuc of any such shares, o give to the holders of any Class ef
shares the right to as many votes as the holders of all the other shares for the:
time being issued shall be entitled to in respect of such other sharves, and each cf
the shares in any class shall have a rateable preportion ef the votes conferred on
all the holders of the shares of the same class, The present capital ¢f the Cempany
shall be divided into 500 five per cent. Cumulative Preference Shares, 1,500 Ordinary
Shares, and 3,000 Deferred Shares, with rights attaching to each class as hereim
provided..

8. The Compuny may pay a-commission to any person in consideralion of .
Tis subscribing or agreeing te subseriber whether absolutely or cendifionally for’
any shares in the Company, provided that the commission does not exceed 25 per
cent. on the shares so offered and such commission may be paid in whele or in
part in cash, or fully or partly paid shares of the Cempany as may be arranged.
The statement required by Section 8g of the Companies (Conselidation) Act, 1908,
to be filed shall be duly filed before the payment of any such commission and the-
amount of any such commission shall be stated in the Dalance sheets of thex
CGompany as required by Section go of the same Act.

9. No person shall be recognised by the Company as holding any share upon’
any trust and the Company shall not be bound by or rccognise any cquitable,,
contingent, future or partial interest in any sharc or any interest in any [ractional
part of a share, or {(except only as by these presents otherwise expressly provided)
any other right in respect of any share ¢xcept an absolute right 1o the entircty
thercof in the registered helder for the time being.

LIEN,

10. The Company shall have a first and parameunt lien and charge on all
the shares not fully paid up, registered in the name of a member (whether solely-
or jointly with others) for all moneys due to the Company {rom him or his estate*
cither alone or jointly with any other person, whether a member or not.  The-
registeation of & transfer of shares shall operate as a waiver of the Company's.
lien (if any) on such shares,

2.
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TRANSFER OF SHARES.

71. No transfer of any share in the Company shall be made or registered
without the previous sanction of the Directors, who may, without assigning any
reason, decline to give any such sanction and $hall so decline in the case of any
transfer, the registration of which would involve a contravention of Article 3 hereof-
The Directors may also suspend the registration of transfers during the 14 days
immediately preceding the ordinary General Meeting in each year. No instrument
of transfer shall be recognised by the Dircctors unless (a) such fee, not exceeding
2s. 6., as the Dricctors may from time (o time determine, is paid to the Company
i respect thereof, and (b) the instrument of transfer is accompanied by the cor-
tificate of the share to which i relates, and such other evidence as the Directors
may reasonably require Lo show the right of the transferor to make the transfer.

FORFEITURE OF SHARES.

12, Any member whose shares have been forfeited shall, notwithstanding,
be liable to pay, and shall forthwith pay to the Company, all cails, instalments,
interest and expenses, owing upon or in respect of such shares at the time of the
forfeiture, together with interest thereon, from the time of the forfeiture until
payment, at 6 per cent. per annum and the Dircctors may enforce the payment
thereof if they think fit.

GENERAL MEETING.

13. Not less than three Directers may whenever they think fit convene an
Extraordinary General Meeting and Extraordinary General Mecetings shall also be
convened on such requisition or in dalault may be convened by the requisitions as
provided by Section 66 of the Companies (Consclidation) Act, 1908.

PROCEEDINGS AT GENERAL MEETINGS.

14. Scven days’ notice at the least (exclusive of the day on which the notice
is served or deemed to be served, but inclusive of the day lor which notice is given)
specifying the place, the’day and the hour of meeting, and in case of special business
the general nature of such business, shall be given in manner hercinalter mentioned,
or in such other manner (if any) as may be prescribed by the Company in General
Meeting, 1o such persons as are under the regulations of the Company entitled to
receive notices from the Company ; but the accidental omission to give such notice
to or the non-receipt of such notice by any of such persons shall not invalidate the
proceedings at any General Meeting, A meeling may, with the writlen consent
of all the members, be convened by a shorter notice and in such manner as the
members think .

15.  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 ag
herein otherwise provided, three members personally present shall be a quorum.

16. The Chairman of the Board of Dircctors shall preside at cvery General
Meeting, but if at any mecting he shall not be present within fifteen minutes afier
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 Dircetor be present, or

il all the Directors present decline to take the chair, they shali choose some member

~present to be Chairman of the meeting,

3
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17. At any General Meeting a resolution put to the vote of the meeting shall
be decided on a show of hands, uniess a polt is (before or on the declaration of
the result of the show of hands) demanded by at least two members or by the
holder or holders in person or by, proxy of at least one-twentieth part of the issued
ordinary and deferred share capital of the Company, and unless a polf is so demanded
a declaration by the Chairman that a resolution has on a show of hands been
carried or carried unanimously, or by =a particular mujority, or lost, or not
carried by a particular majority, and an entry to that eflect in the minute book of
the Company shall be conclusive evidence thercol without proof of the number or
propartion of the votes recorded in favour of or against such resclution,

18- On a show of hands every member present in person shall have one vote
and upon a poll every member present in person or by proxy shall have one vote
for every crdinary sharc and twenty votes for every deferred share held by him
but the preference shares shall carry no voling rights.

19. Where a corporation being a member is present by a proxy who is not.
a member such proxy shall not be entitled to vete for any other corporaticn er
member.

20.  An instrument appointing a proxy to vote at a meeling shail be deemed
to include the power to demand a pcll ‘en Lehall of the appointor.

DIRECTORS.

21, Unless. and until ctherwise determined by the Cempany in General
Meeting the number of Directors shall be not less than three nor more than six
and three shall form a querum. A Resclution in writing, signed by all the Directors,,
shall be as valid and effectual as if it had been par;sed at a meeting of the Directors
duly called ard censtitvted.

2z, The Directors shall be paid by way of remuneration for their services.
such sum as they may determine,

23. The Directors shall be entitled to be repaid all travelling and hotel
expenses incurred by them respectively in or about the performance of their duties
as. Directors, including their expenses of travelling to and frem Board Meelings.

24, The Dircetors of the Company shall be nominated by the holders of
the deferred shares, viz., one of such Dircclors to be nominated from time {o time
ang upon a vacaney in respect therecf arising, by the holders for the time being
of the majority of the respective blocks of soo deferred shares numbered respee--
tively 1 {o 500 inclusive, 1,001 to 1,500 inclusive, 1,501 to 2,000 inclusive, 2,001
to 2,500 inclusive, 2,501 (o 3,000 inclusive, and 3,001 to 3,500 inclusive, and the
Directors shall forthwith take such steps as may be necessary to elect such nomince
as a Director of the Company and any Director so appointed may be removed at
any time by the holders of the shares under or by virtue of which the original
appointment was made, but on the occurrence of a vacancy in the event of the
holders of such shares failing o nominate a new Director within' 14 days of ﬁeing
called upen in writing by the Directors to do so the Direclors may appeint a new
Dircctor to All sucl vacancy as an additional Director. All appointments under
this clause shall be notificd in wriling to the Secretary of the Company.

4
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POWERS AND DUTIES OF DIRECTORS.
+ 25.  Thé. Directors from time to time, and at any time, may provide through
local hoards, attorneys or agencies-for the management of the affairs of the Com-

pany abroad, and may appoint any persons to be members of such local beoards
or as attorneys or agents, and may fix theic remuneration.

26-  The Dircctors from time (o time, and at any time, may delegate to any
Managing Director, local board, head manager, manager, attorney or agent any
of the powers, authorities, and discretions for the time being vested in the Dircctors,
and any Sucli appointment or delegation may be made on such terms, and subject
td such conditions including power to sub-delegile, as the Directors may think ft,
and the Dircctors may at any time remove any person so appointed, and may annul
or vary any such delegation, but no person’dealing in greod faith and without notice
of such annulment or variation shall bé affecied thereby.

-

27. A Director shall be capablé of contracting and participating in the prefits
of any contracts with the Company in the same manner as il he were not a Director,
and shall not be liable to account to the Company for any profits realised by any
such contract, but hefore the contract is entered info or so soon thercalter as he

* beeomes interested therein he shall disclose to the Board his interest in the contract

“and he shall be at liberty to vote in respect of such contract as if he were not
interested therein, A Director may hold any other oflice under the Company in
cenjunction with the office of Directar with the cx.ccption of that of Auditor and
on such terms as to remuncration and otherwise as the Dircctors may arrange.

28.  The Dircectors may meel together for the despatch of husiness adjourn
and otherwise regulate their meetings as they think fit, A Dircctor may and the
Sceretary on the requisition of a Dircctor'shall at any time summon a mecting of
the Dirctlors,

DISQUALIFICATION OF .DIRECTORS.
29. The oflice of Dircclor shall be vacated :—

(r) If, by notice in writing to the Company, he resigns the office of
Dircctor,

(2) If he ceases to be a Direclor, by virtue of the Companies (Consolidi-
tion) Act, 1908, Section 73.

(3) 1f he absents himself from the meetings of the Directors during a con-
tinuous period of three months without special leave of absence from
the Directors and they pass a resolution that he has, by reason of
such absence, vacated ollice.

(4) I he becomes a bankrupt.

(5) I he is found lunatic or becomes of unsound mind,

DIVIDENDS AND RESERVE.

30. The Dircctors may from time to time pay to the members such inlerim
dividends as appear to the Direclors to be justificd by the profits of the Company
-according to the cstimate formed by them thereof,

8

ta



s — e —

B e S

e e g = e

3%. After the payment of a dividend of 5 per centum per annum €n both>
the ordinary and deferred shares, the balance of profit shall be cquaily divided
between the holders of the ordinary and deferred shares.

32. The provisions of Clause gg of Table A% as to reserve shall not be
exercised except with the unanimous consent of all the Directors.

BALANCE SHEET.

33. A copy of the balance sheet and report shall, for seven days previously
to the meeting, be kept at the office open for the inspection of members, hut the
same shall not be circulated, and no copy of, or extract.from, the same shall be
taken except by the Dircctors.-

WINDING UP.

34. In winding up the liquidators may with the sanction of7an extraordinary
resolution distribute all or any of the assets in specie among the contributeries i

accordance with their rights.
@—7%’{2_ - Chairman.:

Dated this 2oth day of Sepiember, 1919, =

COVENTRY,

MAURICE G. DADLEY,
CHARTERED AGOOUNTANT,
168, HERTFORD BTREET

@
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. . COMPANIES ACTS, 1908 to 1917

R COMPANY LIMITED BY SHARES.
AT 25 | R

Special Fesolution

‘ 6 0CT 1921

Z@@E@W Carburetiors E,mﬁ@eﬁ

Dassed e 12th day of September, 1921, and confirmed the 27ti_z day of September, 1927

Af an EXTRAORDINARY GENERAL MEETING of the members of the above
.. . named Company, duly convened, and held at 18, Hertford Street, Coventry,
C ~  the Regiatered Office of the Company, on the 12th day of September 1921,
LRI K and- copfipmed at a subsequent EXTRAORDINARY GENERAL MEETING of the
Company held at the same place on the 27th day of September, ‘1921. the

f
47" following SPECIAL RESOLUTION was duly passed:—’

creation of 2,500 additional shares of £1 each to rank pari passu

with the existing share capital of the Company.

i (1) That the Capital of the Company be increased to £7,590 by the
{

_That .the Articles of Association of the Company be amended as

follows, viz, i—

(2).

Prursiant to Section 13 (1) of the Companies (Consolidation) Act, 7908.

4'ticle 7. The final paragraph commencing with the words “The pres ent
Capital” and ending with the words “as herein provided” Sha][
pe deleted. '

Article 18. The words from “ordinary share” to end shall be deleted,
and the words “share held by him” substituted. ’

Article 21, The word “six” shall be deleted and “eight” substituted.

»

Article 21. The whole of this article shall be deleted and the following
substituted. “24," The qualification for a Director shall be the

holding of at least five hundred shaves in the Company.”

Article 37. Shall be deleted. | . =« =

Filed wity the Registrar of

day ot 13N

{0 ) (v Chairman of the Meetings.
Jolnt .Stm,i& Cgmpanies an the O_(ﬁ fé’ﬁaﬁ&%
s 2] e )

e e Ema hrmma M.l edma
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THE COMPANIES ACTS, 1908 to 1917. /askess

£

Notice of Increase in the Nominal Capital

‘Jf_ 4/&// /g Yy

Limited.

Pursuant 0, Sectzon 44 oj the Companies (Consolidation) Act, 1908,

; ffi” 725
* . ! '
. * 5 OCT 192]

This Notlce must be sent to lshe Registrar within 16 days from the date of the passing, or in the case of a Spreisl
Reso]ubmn the confitmation, of,the Resolution by which the Inorense hus been v.uthonsed under a penalty of 5 per
' day for default.

A. Statement of the increase of the Nominal Capital must be filed pursuant to
LA, 112, Stamp Act, 1891, as amended by S. 7 of the Finance Act, 1899. If not so filed
within 16 days of the passing of the Resolution, interest on the duty at the rate of 5% per

anmum will be charged by virtue of S. 5 of the Revenue Act, 1903.

!\; 1

LA PUBLISIILD AND 80LD BY

WATTRLOW & SONS LIMITE

LAW AND COMPANIES STAUTONERS AND REGIFURATION  AGENTS, 10(

LONDON WALL, LONDON. *‘“?;Q;‘fﬁ_

8 Dragented for filing by

i
A’ﬁi [i’i? l' A f"ruu - -
sl MAURICE @, DADLEY,
”: droalfo e OHARTERED ACCOQUNTANT,
- 1 ‘ht’ wol o 16, HERTFORD STRERTY
Ot COVENTRY. .
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NOTICE

Of increase in the nominal Capital of

i peplogt Barturellons

Limited.

TO THE REGISTRAR OF JOINT STOCK COMPANIES,

bt e b L 1 NI 2 O Fo———— ——rrbe 3

__._,_W%Wm

Limited, hereby give you notice, in accordance

with The Companies (Consolidation) Act, 1908, that by a W
Resolytion of the Company passed the W day of

4

&CWS/ , 1922 *and confirmed the___aif? (’t{

day.of W , 1924, the nominal Capital of the Company has been

increased by the addition thereto of the sum of__\vaU“V %W
ZZD.V( /lfu-mw pounds divided into FF00

—ﬂmﬂlo’—? : Shares of Crer M each,

beyond the present Registered Capital of %VT MC—

— - ———pounds.

Dated the ZZTFE;Z’T M W‘?

day of /(4/’/ Ceretocy 1924 _

% When the Resolution is not required to he confirmed, the words “ and confirmed the day of y 1.
ghould be struck out,

*,* U'his notico is to be signed by a Divector, Secretary, or other authorised Officer of the Company.
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STATEMENT of Increase of Nominal Capital pursuant to s. 112 of the

AR}

& Stamp Act, 1891, as amended by 8. 7 of the Finance Act, 1899, and s, 39 of the Finance

Act, 1920. + (Note.—The Stamp Duty on an Increase of Nominal Capital is Ono Pound

t

for every £100 or fraction of £100.)

This statement is to be filed with the Notice of Increase registered under Section 44

of the Companies (Consolidation) Act, 1908. Tf not so filed within 15 days after the

G“ ¥ passing of the Resolution by which the Registered Capital is increased, Interest on the
Duty at the rate of 5 per cent. per annum from the passing of the Resolution is also

t
payable (s. 5, Revenuo Act, 1903.)

. . {OE Q. DADLEY,
Presented for Registration by @ifn?ggﬁﬁﬁ ACCOUNTANT,

L 16, HERTFORD STR:ZT
COVENTRY.

bt
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NOTE.—This margin is reserved for Binding, and musi not be written across.

. The NOMINAL CAPITAL of the

Cotapany, Limited,

has by a Resolution of the Cc;n;pany dated /PI/}::‘ ‘-"ﬂ?/ﬁ;ﬁ / W /9

- .

been increased by the addition thereto of the sum of £ 2500 , divided into

MJM shares of £./ each beyond the Registered Capital of

MW/W

Signatuzre / %"f %‘ J W

/‘
Description J Z‘ A i‘gw—y
? 7

, H
Date_ et 8T (924

This statement must be signed by the Manager or by the Secretary of the Company.

Form No. 26.‘,

A

[
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COMPANIES ACTS, 1908 to 1917.

COMPANY LIMITED BY SHARES.

P ~ Special Resolution

ATy AR AN A A

ZEPHYR CARBURETTORS ELIMITEBREGISTERED,

| 113 JAN 1920} |
Passed the rgil day of December, 1928 and confirmed the 9th day of j

Fannary, r19z9.

At an EXTRAORDINARY GENERAL MEETING of the members ot

‘the above named Company, duly convened and held at 8, Berners S'treet,

o e e ema e

in the County of London, the Registered Office of the Company, on the

19th day of December, 1928, and confirmed at a subsequent , :

-

EXTRAORDINARY GENERAL MEETING of the Company, held at the
- same place on the 9th day of January, 1929, the following SPECIAL
RESOLUTION was duly passed ;~—

4 srari - SemmeT G e s

“ RESOLVED that the Capital of the Company be increased

“to £9,500 by the creation of 2,000 shares of £1 each .

“ carrying a cumulative preferential dividend of 8% and ;

“ preferential as to Capital as well as dividend and participating

“ part passw with the ordinary shares of the Company in the
‘{"QJ ““ remaining profits of the Company and having the same voting

‘ powers as the ordinary shares.” 1 i

%}g'*m_:gﬁ':" =

Chatrman of the Meeting.

=
i 2,
Pt

-

Filed with the Reglstrar of
Joint Ytock Companios on the
18th day of Jonuary, 1929,




'

Number of| /6’3 5’44 0 ) \ [Form No, 28,

Certificate |

o THE STAMP AGT 1891 THE FINANGE ACT, 1899:
THE REVENUE ACT, 1903; and THE FINANCE AGT, 1920.

Inland
DRev&nue
uty Stam
to bhe »

COMPANY LIMITED BY SHARES. impressed
here,

Statement of Increaze of the Bominal (Eapﬁab

OF

LIMITED,

i

Pursuant to Section 112 of The Stamp Act, 1891;
Section 7 of The Finance Act, 1899; Section 5 of The
Revenue Act, 1903; and Section 89 of The Finance Act, 1920.

§re—r . "

(See Page 2 of this FJREGIS II:RLD

RS Sy

[T37UAN 1929 |

The Statement has to be registered with the Notice of Increase in the
Nominal Capital required under Section 24 of The Companies (Consolidation)
Act, 1908,

o o
TeLEGRAME : ' CERTIFIOATE, FLEET, LONDONS TeLePHoNE: HoLeorn 0484 (2 Lines),
QJ JORDAN & SONS, LIMITED,
Company Kegisteation Agents, Printers, and Publishers,

116 T0 118 CHANCERY LANE, LONDON, W.C. 2,
and 13 BROAD STREET PLAGE, L.C.2

Presented foy filing by

4 #
/St 1s G ttve, U
» U7
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margin is reserve

NOTE.—This

THE NOMINAL CAPITAL

OF

Z%,@A ..... (cvelicer £Z5ha.

has, by a Resolution of the Company dated the /Q ~ day

szam&u t 28 ctoed Ww% 7 ﬁaﬁrﬂya/

o 192 been increased by the addition thereto of the

sum of % %MW e e POUNAS,
divided into@,%wm.« W/W..K.Shares

of .. ﬁ%&{

each,

beyond the Registered Capital ofaiég’\f"ﬂzi 2 e e e

......

Signature AL ‘}‘)7 102 8GERT | .

Description ,M e
Dated the. . .. . ‘- Guplitccet ¢l day
Of s o JOO10L LY 192,

ot — LS

* * This Statement should be signed by an Officer of the Company.
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“THE COMPANIES ACTS, 1308 to AGd

COMPANY LIMITED

BY SHARES.

[Form No., 10,

ompa.mcs
Fee Stamp
must be

LIMITED,.

L

Pursuant o Section 44 of The Companies (Consolidation) Act, 1go8.

(See Page z-of this Form).

D sk k des gy b oy

REGISTERE

oy
I

ma—

TeLEaRiMS: ‘' CERTIFIGATE, FLEET, LONDON."

o 6158

LIS JAN 19294

bHONE: Holsonn N434 (2 LinNes)

JORDAN & SONS, LIMITED,

Gomypany Registeation Agents, Printers, and Publizhoes,

116 To 118 CHaNcgry Lane, LONDON, W.C. 2,
and 13 BROAD STREET PLACE, L.C 2.

Presenied for filing by
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Dotice of Fnereawe in the Hominal Capital

Leppliy s (@edine?

. Limited.

To THE REGISTRAR OF JOINT STOCK COMPANIES,

The above-named Company hereby gives you notice, in accordance swith
Section 44 of The Companies (Consolidation) Act, 1908, that by a Resolution
of the Company dated the.. /, 7. .. .. day of Closended 193_3,

the Nominal Capital of the Company has been increased by the addition thereto

of the sum of. /@ %MW( A Pounds,
divided into /&%W WM‘ /’Wé{ Shares
L. WW - ‘ . each, beyond the

Redlstered Capital of. MMM mw/ é&ands

Signatuve . . /519714’%'?5""" e

DeSCriplion......... .. . AL teblod

Dated the.....(dlibecitbie....... day

OF .+ wev s st FEELEECEL VDG

* % This Notice should be signed by the Manager or Sceretary of the Company.
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THE COMPANIES ACTS, 1;9_98’ to 1910 (
SPECIAL RESOLUTION of f

ZEPHYR CARBURETTORS, LIMITED.

Passed the roth day of June, 19209.

Confirmed the 2 5th day of June, 1924.

At an EXTRAORDINARY GENERAL MEETING of
the members of the above-named Company, duly convened
and held at 3, Berners Street, London, W.r., the registered
office of the Company on the roth day of June, 1929, and
confirmed at a subsequent Extraordinary General Meeting of
the Company held at the same place on the 25th day of

June, 1929, the following Special Resolutions were duly pasﬁd-:é*fgﬁ
(i

and confirmed.
I 25 JUN
RESOLUTIONS

1. That the name of the Company be changed to “ Lockheed "
Hydraulic Brake Company Limited.”

2. That the authorised capital of the Company be increased
to f20,000 by the creation of a further 10,500 Ordinary

Shares of /1 each.

3. That the Articles of Association of the Company he

amended as follows ;—

SHARES
(To follow Arlicle No.......... 7)
za. In Clause 3 of Table “A " the words * Extraordinary Resolution” shall
be substituted for the words “ Special Resolution.” T
e substitute [ o :..L,;.ﬁt\

- S PTY AN
bl ] Bt P
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7b, Save as herein otherwise provided, the Company shall be entitled to
treat the Registered Holder of any Share as the absclute owner thereof, and
accordingly shall not except as ordered by a Court of competent jurisdiction,
or as by statute required, be bound to recognise any equitable or other claim

to, or interests in such Share on the part of any other person.

To be added affer drlicle 11

r1a. No member of the Company shall without the sanction of the Directors,
either directly or indirectly be engaged concerned or interested as a Share-
- holder or otherwise in any competitive business concerned in the manufacture
or sale of Hydraulic Brakes of any description and the Directors may by
resolution forfeit the Shares of any Momber who acts in contravention of this

provision.

rib.  No shares shall be sold or transferred by any Shareholder or trustee in
bankruptcy or personal representative of any Shareholder unless and until the

rights of pre-emption hereinafter conferred shall have been exhausted. -

Every Shareholder or trustee in bankruptcy who may desire to sell or
transfer any shares and every personal representative of a deceased Share-
holder, whr may desire to sell or transfer any shares of such deceased
Shar=t 1 = bl give notice in wr'it‘i,gg to the Directors that he desires to

) sale or transfer, Such notice shall coustitute vhe Board his
agent for the sale of such shares to axn"); members or member of the Company
at a price to be agreed upon between the party giving such notice and the
Board or in case of difference to bg de :rmined by the auditor of the

Company. ,

Upon the price for such shares being agreed on or. determined by the
auditors (as the case may be) the Board shall forthwith give notice to each of
the Sharcholders (other than the Shareholders desiring to sell or -transfer the
said shares) stating the number and price of such shares and inviting the
person to whom the notice is sent, to state in writing within twenty-one days
from the date of such notice whether he is willing to purchase any and if so
what maximum number of such shares, At the expiration of such twenty-one
days the Board shall apportion such shares amongst the Shareholders (if more
than one) who shall have cxpressed their desire to purchase the same, and as
far as may be pro rala according to the number of shares already held by them
respectively, or if there be only one such Shareholder the whole of such shares
shall be sold to him, provided that no Shareholder shall be obliged to take more

P

- -
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than the maximuma number of such shares stated in his answer to the said
notice.  Upon such "‘Mﬁ\g made, or such one Shareholder notifying
his intention to purchase, as the case may be, the party desiring to sell or transfer
such shares shall be bound upon payment of the said price to transfer the

shares to the respective Shareholders or to the single Shareholder who shali
have agreed to purchase the same,

_ Intheeventof the whole of such shares not being sold under the preceding
article, the party desiring to sell or transfer shall be at liberty to transfer the
shares not so sold to persons who are not Shareholders, provided that he shall
not sell them for a less price than the sum at which the same shall have been

offered for sale to the Shareholders as aforesaid.

GENERAL MEETINGS
(To follow Ari_icle No. 13)

t3a. Whenever it is intended to pass-a Special Resolution the two meetings
may be convened by one and the same notice, and it is to be no objection to
such notice that it only convenes the second meeting contingently on the

Resolution being passed by the requisite majority at the first meeting.

PROCLEDINGS AT GENERAL MEETINGS
(To follow dArlicle No, 14)

4a. At the end of Clause 61 Table “A " the following words shall be added
namely. * The Executors or administiators of a deceased member (not being
one of several joint hulders) shall be the only persons recognised by the
Company as having any title to thé€” Shares registered in the name of Such
Member, and in case of the death of any one or more of- the joint holders of
any Shares, the survivors shall be the unly persons recognised by the Company

. . . . "
s having any title to or interest in such Shares.

(To be added fo Article 20)

20, ¢ Any person whether entitled on his ow « behall to be present and vote

. , )
at the meeting or not may act as proxy.

(To follow Arlicle No. 20)

som. An instrument appointing a proxy may appoint several persons in the
alternative and Clausg 67 of Table “A” shall be modified accordingly.



DIRECTORS

(To follow Arlicle No. 21)

2tn. Lach Director may from time to time by writing under his hand
nominate any person whether a shareholder or not to be an alternate Diregtor,
to act as a Director in his place, if at any time he is unable to be present at or
from any other cause absent from a meeting of a Board, and may smnlrxrly by
writingrunder his hand revoke the nomination of such alternate Director. Such
alternate Director shall while his nomination holds good be entitled (in abserice
of the Director nominating him) to attend and vote at meetings of the Directors,
and generally to act for all purposes as a Director at such meetings, and his

right to act as a Director shall cease if the Director nominating him cease to
%MM(MU

be a Director.
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THE STAMP ACT, 1801; THE PINANCE ACT 1899;
* THE REVENUE ACT, 1003; and THE FINANCE ACT. 1920.
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Pursuant to Section 112 of The Stamp Act, 1891;
Section 7 of The Finance Act, 1869 ; Section 5 of The
Revenue Act, 1903; and Section 39 of The Finance Act, 1920.

(Sec Page 2 of this Form.)

@ " The Statement has to be registered with the Notice of Increase in the
Nominal Capital required under Sestion 44 of The Companies (Consolidation)
Act, 1908,
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and 13 BROAD STREET PLACE, EC.2

Presenied for filing by

" nlitn A { i

3
e

st 57 zf’f mfzf/ fewe €8 [0 - e

AR 2=,
P / EACN
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o

" Jni:md ‘
L ¢ Revenue
Duty Stamp

o be

jmpressed




NOTE.-—'% margin is reserved for binding, and must not be written c';!ﬁ.

has, by a Resolution of the Company dated the . 74‘—%/ o

THE NOMINAL CAPITAL

or

Z//%?Q:%WF YA 4

LIMITED,

#

//
of O,’W ......................... : 197 been increased by the addition thereto of the

suIm of t%' %ﬂ/’(f%/ éf/W Pounds,
divided into 7’%” ﬁ/{?/ ... [ M_/Z‘;/Ké"/ Shares
of .. ﬂi’/ //M// ......... .each-,

7 ez L
beyond the Registered Capital of é/ %/%ﬁ; /é’t”

Signatire /47%‘%’{ / %/ A / WM
Description cH %&54’/ L2he /,j

St 4T lagng

: -
Dated the/ . ...

».‘..1957.

day

*w* This Statement should be signed by an Officer of the Company

day ... -
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THE STAMP ACT, 18%1; THE FINANCE ACT, 18993
THE REYENUE ACT, 190%; and THE FIVANGE ACE, 1920,

¢ Tmrd S AT W

COMPANY LIMITED BY SHARES.

aw

STATEMENT OF INCREASE

OF THE

NOMINAL CAPITAL

OF

Zf////m’ ﬁﬁﬂ/ﬂf 77OHS.

LIMITEDD.

JonpAN & SONS, LIMITED,
COMPANT REGISTOATION AQENTS, PRINTERS, AND PUBLISLFRS.
CHMAHCERY LAYE, LOXDON, Ww.0.0, AND 10 DIOAD ATRERT PLACE, £

pileriag

AN T -
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Certificate '

Nuiaber o/ o 183 J,;(J ,
i

“THE

COMPANY

7

s

COMPANIES ACTS, 1908

R T —

LIMITED BY SHARES.

H {
.
r‘ 2
LBl Sy
3 2 4y ™
— f./ ' " Ty
#

i

or

LEERA... (ARBIRETTORS.. ..

Pursuant to Section 44 of The Companies (Consohdat]on) ACt, 1908.

LIMITED. FEGISTERE]

|

W“’ JUN j29

' 7\‘"-*1“ i

L N '-—-.Mw-'-

' i N
% 0

)

)

i

ol

./

(See Page 2 of this I'orm).

TeLzorams: “ CERTIFICATE, FLEET, LONDON.S

JORDAN & SONS, LIMITED,

Gompany Registeation Agents, Printers,
116 To 118 CuaNcery Lane, LONDON, W.C. 2,

Presented for filing by

and 13 BROAD STREET PLACE, E.C.2.

TELEPHONE: HMolBoRN 0484 (2 Lings).

antt Pubiishers,
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atice of Inerease i the Hominal Capital

or

o M///,f’ (B AE T Tl

. Limited.

To THE REGISTRAR OF JOINT STOQCK COMPANIES.

The above-named Company hereby gives you notice, in accordance with

Section 44 of The Companies (Consolidation) Act, 1go8, that by a Resolution

of the Company dated the W/% day of (,f% 194/?,7 y

AT

the Nominal Capital of the Company has been increased by the addition thereto

of the sun"l of “ﬁ ‘ %ﬂ?{f%/ / éff% / ",,.w.u.wPoun‘ds,
divided into /1% /// ' M/i/ %‘/ 4(/ Shares

Of . / . / %/ each, beyond the

Registered Capital of %7” % f@‘é/ é"’ éf’é/ .. Pounds.

Signature / T Lﬁ”/ A /m /M .
Descmﬁtmuf%?y/éﬁ/,ﬂ (,Z .

Dated the 7/&"’#/; //4/ day {5}%%4;% # /.4/;/«/%
of H/ziﬂf 19%

4 o

*,* This Notice should be signed by the Manager or Secretary of the Company.

N e ST e tomT e



[Form No. 10

“The Companies Acts, 1908 to 1917."

.

COMPANY LIMITED BY SHARES.

Be

NOTICE OF INCREASE

I¥ THE

NOMINAL CAPITAL

OoF

Zf//{)/ﬂ_._mﬁfz/fmff TIURS

LIMITED,.

JORDAN & SONS, BIMITRED,
COMPANY XEGISTRATION AUENTS, PRINTERY, AND PUDLIANLUS,
CITANCERY LANE, LONDON, W.C. 9, AHD 10 HROAD SIAEET PLACE, =.0.8,

B s P

et i o

— e
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[c. No 92 ]
It i3 requested that mw roply to this fetter

may bo addressed to ‘the Gomptroller of the

Companies Department, Board of Trade, Grent

George Street, London, &8.W.1, {Tolographic
Addross: ¢ Companies,P’ar],London,” Telephone

Number: Victorie 3840}, and shat the following 2 o
nd Jul 1929
number may bo quoted:— 3317/29 . J ¥s .

Gentlemen, ZEPHYR CARBURETTORS¢LIMITED.

With reference to your application of the 27th June ’
I am directed by the Board of Trade to inform you that they approve of the

name of the above-named Company being changed to

"LOCKHEED HYDRAULTC BRAKE
COMPANY LIMITEDY

W This communication should be tendered to the Registrar of Joint Stock
Companies, Somerset House, W.C.Z2.
as his authority for entering the new name on the Register, and for issuing
his certificate under Section 8 (4) of the Companies {Consolidation) Act, 1908.
A Postal Order for 5/-, made payable to the Commissioners of Inland Revenue,

must at the same time be forwarded to the Registrar in payment of the

Registration fee.

- REGISTER E’"é

lam, Gentlemen,

Measrs.Woodham Smith & Your obedient Servantlrusssssi ki
Borradaile, )

0ld Serjeants Inn Chambers,

5, Chancery lane,

WeC.2,

(QI)W) Wt 16217A/25172 Gp, 144 7600 11-26 W & § Ltd,
(

e !

L LT e e T e om i =




No. 153340 -

Certificate of Change of Rame.

J hereby @ertif,

-~ ZEPHYR CARRURETTORS LIMITED

having, with the sanction of a Special Resolution of the said Company, and with

the approval of the BOARD OF TRADE, changed its name, is now called

LOCKHEED HYDRAULIC BRAKE COMPANY LIMITED .

Tt e Smmu x. sl r%e % e mLTAC MR MR Mk m memsr 0 T & mckm me 1 mmm v e A Wi 1 morim mmE v W < A

and I have entered such new name on the Register accordingly.

Given under my hand at London, this  fourth . dayof -~ . Judy

One Thousand Nine Hundred and, . _bwenty-nine. |

: ey
/ fj . &ﬁ .z_f-\rp

P
o x_g.:,u/\ 74
wau&’/"“" ﬁl

A 7

//.“) L 1

Qn/ ’/ o &\_‘J‘ [
(=)

~ Pagwtm: of Joint Sloéa "Companies.
Certificate recoived by (/ /
ﬂ/w%m f/zy/ £ KWM
. / /
Date , ,W / /2 .

5 %Wy W@(z
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Number of} (63340 (‘} Form No. 10,
Company e / £

T

THE COMPANIES ACT, 1929.

Slotice of Inccease in FHonunal Tapital

Pursuant to Section 52.

twenon | L] A doali B Coofo
j 7

Name
of the PR TP RN S LG
Company. E;?‘:%:,ﬁf::f, ettt U
) 1
1)

LIMITED. =) O
%. o 3 ’

NotrE~~This notice and o printed copy of the Resolution authorising the inerease
must be filed within 15 days aft~ the passing of the Resolution. If defauli
is made the Company and every officer in defeult is linble to o defaulb fine
(see. 52 (8) of the Aet). -

Presented by
resen Y Woodham Smith & Borradaile,

................................... Gl.d....s-erje&nts, j_nn Chﬂmhers,
5. Ghanepry 1 0, 1‘\ .
Liondon “[ﬂg % . ~
T, v‘\’% T
The Solicitors' Law Stationery Society, Limited, M
22 Ohanocery Lane, W.0.2, 27 & 28 Walbrook, H.C.4, 49 Bedford Row, W.C.1,
6 Victoria Street, S.W.1, 16 Henover Street, W.l,

19 & 21 North John St., Liverpool, 2, 77 Golmore Row, Birmingham, 38, 63 St, Vincent t., Glasgow.
PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS" AN'.I) TFOLMS.

\,b

332884, 10-6-34 Companies Form No, 64, s %1\ _
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To THE REGISTRAR OF COMPANIES.

Lol d ;é,émﬂm- (ol /&7,4&...7,

2

Limited, hereby gives you notice, pursuant to

iy’ Section 52 of the Companies Act, 1929, that by = * gj‘tﬂméﬂ

ary,”

or " ' 1)
“Epecial”.  Resolution of the Company dated tl1e$%&t(£@em(£2da,y of. (e, Fﬁ‘“’* 1934

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £f? Q0,000

beyond the Registered Capital of £..£2..0.22

The additional Capital is divided as follows —

Number of Shares. Class of Sharep. Nominal amount

48,000 w0 Comdoboe P f@ of :291'1 Share.

12, co0o tﬂﬂzlw\aq jl
j’-«@uz /‘»vbgmcz ws@s  Gve 'ng‘ TCJQWDM

The Conditions (e.g., voting rights, dividends, &c.) subject to which the new

sléa}'esﬂl;mve b;aen 12: gle to be, 1ssujd :}19 as folliws — T J od i [; »6,.4
N ha sy i Yh {ﬂ HMI oo wl oJ' m
paiook L g
" J:e ow!e tus der an’irﬂ! e s C‘msrmonm (/] Wi -
;mz g E%,gawm” gmo("m 3@9 Eecaf £ dm)ﬁe?ﬂwébmw
S Uy 5id e St k M«Mh(m 3 of) e ik, o1

. ) \t ﬂsﬁfw P Sﬂws @MQ Mﬂ'&%ﬁ@ﬁ ,Q'a C.DW" n“‘c«. -Q
L " lﬁ.(m\ﬂ,n{waﬂa\ﬁﬂuﬁ& of oucd uv h aj”‘"' I)a-&{w

#,% 1f any of the new shares are Preferenco Shares state whether I 3 are redeomable or not,

S'ignat/wre M’ Canii amt atiamtealnr 4 7% ’
Slate whether Dnrector,} —Sﬂ“ﬁf&?‘i— %‘LW%—“

@ ! Mangger or Secrelary

Dated the. /{Wﬂﬂ J jzp ’/ day ofun... @Qﬂm«ﬂ’nf 193[,;,,
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Numberof | 18354 ¢ i3 Porm No. 26.

Company | L ff'“f‘

X
THE STAMP ACT, 1891.

(54 & 35 Vier, CH. 39.)

)

GCOMPANY LIMITED BY SHARES.

Statement of Jurvease of the Fominal Gapital

L oema -

b Wl
A TP S R SRS
| |
2 ¥
LIMITED., ; 31 DEC Ig:;,:,i

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Seotion 7 of
the Finance Act 1899, by Section 89 of the Finance Act 1920, and
Bection 41 of the Finance Act, 1988,

NOTE.—The Stump Duty on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100.

This Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 52 (1) of the Companies Act, 1929. If not so filed within

D 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. (Sec. 5 of the Revenue

Act, 1903.)

Presented by Woodbam Srmith & Torradails,

QM. Serjeeatsl Yoy Chambers,

5, Chanerrs uno,
) Lenaon, W00, K

[

ia)

e
{‘]:‘&?l:

PHE SOLICITORS' LAW STATIONHRY SOCIETY, LIMITRED, :;; %1

22 Ohancery Lane, W.0,2, 27 & 28 Walbrook, Ii.C.4, 46 Bedford Row,W.0.1, 6 Vietoria Street, VV. 1

15 Hanover Street,W.1, 10 & 21 North John Street, Liverpool, 2, and 66 St Vincent Street, Glasgow.

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS.

\ ' %
P ‘

t
|4
i
I I -l

Companies Form oBx e g i
150’ Baok..

106344.19.7-83, WI26,
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v memwr -



&

THE NOMINAIL CAPITAL

oFr

oﬁmﬁtﬂwa‘ //Vy Mc' g lhe (ZMVlM?

, Limited,

has been increased by the addition thereto of the sum of

£.40.000 , dwvided into. 28,0001 OZﬁmuﬂa&rc
P"‘:feff&«m ‘S‘QMS ﬂrz aé-’ '@ch\ MJ l1000 y
Shazres of. .f { each, beyond the réfistered

Capital of,{ 20,080

*Signature Wm’%

Officer ... Sge"'egi:‘y’” W

Dated the L;ﬁ«é . Qw‘ﬂéﬁ | day of @Q@.’wﬂ&/ 193.{7..
/7

* This Statement should be signed by a Direclor or Manager or Secrelary of
the Company.

T e e e e e

- S



THE COMPANIES ACT, 1920

COMPANY LIMITED BY SHARES.

SPECIAL RESOLUTION

— o - 20 ,
. LOCKHEED HYDRAULIC BRAKE COMPANY LIMITED. :
¥
i
P ey !
ih’u:uiS RN T !
Passed the 17th day of December, 1934. ' i‘;
1 JAN1935] |
!iE
NOTICE IS HEREBY GIVEN that et an BXTRAORDINARY ~GENERAL )
!
1
MEETING of the Members of the said Company held at the Registered Office of the b
y
1
Company, Brocx House, LaNGHAM Srrerr, LoxpoN, W.1., on the 17TH day of DDECEMDER, t
i
1934, the following SPLECIAL RESOLUTIONS were duly passed, viz, :— b
: b
]\
1. That the nominal capital of the Uompany be increased to £60,000 by the i
creation of 28,000 Ten per cent. Cumulative Treference Shares of £1 each and sgm,ooo 4
Ordinary Shares of £1 each. t\{
1 3
i
9. That the existing 2,000 Tight per cent. Cumulative Participating Preference i
Shares be converled into 2,000, 10% Cumulative Proference Shares of £1 each wiih the ]%
rights hereinafter set lorth. i‘
3. That the Articles of Association of the Company be varied as follows — }I
i
@ "That Article No. 81 be struck out and the following substituted viz. :— 1‘
1\
“Phat the profits of the Compuny be applied first in payment of a fixed I
“eumulative dividend at the rate of ten per cent. per annum upon the amount ! f
“of eapital paid up or credited as paid up on the issued Preference Shares '}
“tand the remaining profits availeble for distribution after any provision that
“muny be made under Article 09 of Table ‘A’ of the Companies (Consolidation) g
wAct 1908 and Article 32 of the Articles of Assovintion of the Compuny tt
vahall be divided between the holders of the Ordinary Shares. The said i
wPreference Shares shall be preferentini as to capilal in a winding ap.” i
(b) 'That there be ndded to Article 14 of the Articles of Association of the 0
Clompany the following words, viz, i— |
Phe holders of Preferenco Shares shall not be entitled to receive arofive
wof General Meetings of the Company or to atiend or vote ul such m? ghig’é." ;L\i :
(¢} That there be added to the Articles of Association of the (‘ompﬁ%v, ':ﬁ‘lﬁ AN f%‘:;‘
following Article to be numbered 33 and to be inserted immediately uf 'iﬁj@,ll’u-. PRS-
existing Article No. 32, viz. :— L e IS e EUS
PURN T '
r ",n:’ ri
P X

‘;‘ Sny
, ' i o § e :
' v ot Sope | RO
" ’ : el b R \ i \l .
B LA 1

IR TR WIS ST
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{

“CAPITALISATION OF PROFITS.

“33. (1) "Lhe Company in General Meeting may, ut uny time, pass a
resolution declaring that any uudivided profits of the Company (including any
“‘profity or sums carried to reserve und including any appreciation ot capital
“values or profits arising {rom the issue of shares at o premium or from the
“'redemption of debenture or other obligauons of the Company at a discount)
“‘remauining after payment of, or provision for dividends on shares issued
“‘subject to spectul conditions, shall be cupitalised according to one or other
of the methods specified by this Article, the wethod so adopted 10 be stuted
“in such resolution.

“(2) Upon a date to be fixed by such resolution, the amount so to be
“*capitalised shull become and be appropristed so us to belong o the Members
"ol the Company holding Ordivary Shaves on that date, in the proportious in
“which they would have been entitled fo participste in the profits so
“intended to be capitalised (hereinafver referred to as ‘the capitalised profits’)
“if the same had been distributed without having been capitalised.

*“(8) 'I'ne Directors shall in accordance with any resolution pussed under
“the foregoing provisions of this Article apply such capitalised sum in paying
“up in full any unissued Preference or Deferred or Ordinary Sharves in the
“capital of the Company on behulf of the ordinary shaveholders aforesaid
“‘and appropriate such shares to and distribute the samwe, credited as fully
“paid up, smongst such ordinary shareholders in the proportion aloresaid
“in satisfaction of their shares and interests in the said capitalised sum, or
‘ghall apply such sum or any part thereof on behall of the ordinary share-
#*holders aforesaid in paying up the whole or part of any uncalled balance
*which shall for the time being be unpuid in respect of any issued Preference
“or Deferred or Ordinary Shares held by such shareholdevs or shall crente
“and issue to the ovdinary shareholders, in the proportions aforesaid, deben-
“fures or debenture stock of the Company of the nominal amount of such
“'ecapitalised sum in satisfaction of their shares and interests in the said
“cupitalised sum, or shall otherwise deal with such capitalised sum as
“directed Ly such resolution,

“(4) L a resolntion passed under any of the foregoing provisions of
““this Article, shall resuit in any Member becoming entitled to a fraction
“of a share or debenture or unit of debeniure stock, the Directors may make
“such provisions and regulations for the issue of fracvional certificates, or
“for the sale of fractions of a share or debenture or unit of debenture stock, or
“for the issue of a complete share or debenture or debentures or unit or units
“of debenture stock. in exchauge for sufficient fractions to constitute in the
“aggregate one or more complete share or shares, or debenture or debentures,
“or unit or units of debenture stock as they shall think fit, or may, provide
“that, in lieu of becoming entitled to a fraction of n share or debenture or
“unit of debenture stock, any Member or Members shall receive a sum
“in cash representing such f{raction.

“(5) The Directors may, by resolution of the Board, appoint any person
“to contract on behall of the ordinary shareholders so becominy entitled as
“aloresaid. or their nominees, with the Compnny for the allocation and
“application of the capitalised profits or capital sarplus in manner aforesaid,
“and any petson so appointed may. as agent for und on behalf of the said
“ordinury shwieholders or their nominees, make such contract, and such
“contract when so muade shall be binding on every cne ol the shareholders
“and their nominees, and shall (if and so far as it velates to the issue of shares)
“be filed with the Registrar of Companies pursnant to Section 42 of the
“Clompanies Act 1929,

““(6) ‘The provisions of fthis Article shall not prejudice or limit the
“provistons of any other Articte relating to the Reserve Tund.”

That Arlicle Tla of the Company’s Articles of Associution be altered to veud
as follows 1 — )

“No Member of the Company shall, without the sanction of the Directors

“sither dircetly or indirectly he engaged concerned or interested as a share-
N 1 . ' lhl " . .

“holder or ntherwise in any competitive husiness concerned in the manufacture

e



"n_r sade of brakes of any description, and any Member who geis in contraven-
“tion of this provision shall be deemed to have served the Directors with a
“notice of his desive tu vell his shares and thereupon the provistons of
Axticle lie consequentiul « pon such notice shall have effect.”

(e) ’:L‘hat- _them be added to the Arlicles of Association of the Company the
following Article to be numbered 11d, viz.:—

“Notwithstanding the foregoing provisions any shave may be irans-
“ferred at uny time by a Member to his or her father or mother, or to any
“lineal Qescendant of such [ather or mother, or to his or her wite or husband;
“and any share of u decsased hlember may be translerred by his executors or
“administrators to the widow or widower or any such relutive as aforesaid of
“such deceased Member, being a cestui que trust or specific legatee thereof,
“and shares standing in the name of any deceased Member may be transferred
“to or placed in the names of the exccutors or trustees of his Will, and upon any
“change of trustees may be transfeired to the trustes for the time being of
“such Will. A share muy at any lime be tvansferved lo any Member of the
“Company.”

Darep the (Z 4 :‘-& day of \@Q C.Q»w«jre/, , 1934,

Chatrman.

TP, LTDr, LONDON, W.e.t

fer e meE e e, memy ot
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Nﬁtqber of Cerfificate: 153340. /

»0 . THE COMPANIES ACT, 1929.

COMPANY LIMITED BY SHARES,
gy

w1e

SPECIAL RESOLUTION

— OF —
LOCKHEED HYDRAULIC BRAKE COMPANY: .z °
LIMITED. i%mﬂﬁ“}i
‘”’ /0 UL B3]

NOTICE IS HERLEEY GIVEN ihat at m.l LEXTRAORDINARY
GENERAL MEETING of the Members of vhe above-named Company duly
qonvened and held at Brock House, La gham Street, in the County of
London on the 30th day of June, 1937, the following SPECIAL
RESOLUTIONS Were duly passed, viz. i e

AT dondArA T -

1. That the nominal capital of the Company be increased to
£150,000 by the creation of 60,000 Ten per cent. Cumulative
Preference Shares of £1 each and 30,000 Ordinary Shares of £1
each ranking pari passu with and having the same rights as the
existing Preference and Ordinary Shares respectively.

2. That there be added to Article No. 11 (d) the words “or to any
“person or Company who shall prove to the satisfaction of the
“Directors that he or it is a Trustee for any Member or Members
“of the Company or for any person within the terms of this
“Article”,

DATED this 2nd.day of July. . 1937.

_-_.—/.‘ Z *
Chairman.

.. Wosdham Smith & Borradallo,

X.L.M LTO., LONDON WO

3

i Sorjeant’s Inn Chambers, S
b, Chancery Lane,
Lenden, W, &, &1

.

Y




Number of} cAmAC \Q\O { [Form Mo, 26.

Company

il THE STAMP ACT, 1891; THE REVENUE AT, 1905 ;
and THE FINANGE ACT, 1633.

COMPANY HAVING A SHARE CAPITAL.

oF

LOCKHEED EYDRAULIC BRAKE COI\LPAI"V

.................

LIMITED,

Pursuant to Section 112 of The Stamp Act, 1891; Section 5 of

Revenue

Duty Stamp

io be
impressed
here.

The Revenue Act, 1903; and Section 41 of The FmanceﬂAct,alﬂBS —

- e

(See Page 2 of this Form.) ; BT E E.h .

/UL 193

@ The Statement has to be registered with the Notice of Increase in the
Nominal Capital and printed copy of the Resolution authorising the
Increase required under Section 52 of The Companies Act, 1928

f
/ ‘n.
MM‘M

"

9201637

* CERTIFICATE, ESTRAND, LotwDon.” TeLEPHONE No.i MOLBORN 0434 (3 LINESL

JORDAN & SONS, LIMITED, -

- @ompany Registeation Agents, Printers, and Publishers,
116 CuaNcEry LaNi, LONDON, W.C.2,
and 13 BROAD STREET PLACE, EC.2.

TELEGRAMS!

Presented by dandham dmith & Boreadaile,
Bid Suajeeat’s Inn bhamhw,
. h‘, ( i L’addf}{f« \Vc ﬁn 2.-

/
E‘\ v 'l
o

LN
f w

oy,

f‘j‘ fals!
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®

NOTE —This égm is reserved for binding, and must not be written across.

THE NOMINAL CAPITAL

OoF

oo HQCEHRED.... EYDRAULIC.. ...

v BRAKE GOMPANY i ve e LIMITED,

has, by a Resolution of the Company dated the. 30Lh day

of.. Jane | 193% been increased by the addition thereto of the

sumof... ... .. Ninety. thousand . Pounds,
divided into. 60,000 hen. per.cent.cumilative. preference. .. Shares
and 30,002 ordinary shares

OF i ONIB_ POUIUL oot oo s s 0 each,

beyond the Registered Capital of 7Sj;xt'1f thousand pounds
Cl oo

Pated the.... Bilghth o day
OF s By 0 i s U 19,507,

% Tis Statement should be signed by an Officer of ithe Company.



{Form No. 28,
THE STAMP ACT, 1891; THE REVENUE ACT, 19033
and THE FINANCE ACT, 1953, @

Fourmoiag i raprtirs et ety
A ¥

COMPANY HAVING A SHARE CAPITAL.
T

i

STATEMENT OF INCREASE

OF THE

NOMINAL CAPITAL

or

.........................................................................................................

BRAX=S COMEARY

......

LIMITED.

JORDAN & SONS, LIMITED,
COMPANY AXGUIRATION ACENTS, FRINTEHS, AND PUDBLISHIRS,
CILANGKRY LANK, LONDON, W.Cd, AND I3 DROAD STRERT YLACE, U.C(2.

4



t /7
Kumbar af't 1LEEAG / i«;} Form No, KO.
Company § e ¥

Pursuant to Section 52

¢

Insert the
Name
“ of the
Company. LOCKIZEED HYDRAULIC BRAKE COMEPANY

5

LIMITED. ’“"‘""“:J,lc-‘ T L

Nore~—This notice nnd a printed copy of the Resolution authorising the increase
must be filed within 15 days after the passing of the Resolution. If default
is made the Company and every officer in default is liable to a default fine
(see. 52 (8) of the Act).

Presented by Yiaodtem | Oriith £ i‘orrad '8y
Clil Sefeant’s tan Girambers,

B, Gh'ana,"[‘\{ {ange
.......... s ,._.,u.ﬁ!.?, ....&,....0. .2 Ruvrersrapssas

gy rh — - e piteinireiyints. S \\_____
e v & ot e :
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The Solicitors’ Law Statlonery Society, Limited, -

09 Chancery Lane, W.0.2, 27 & 28 Walbrook, I.C.4, 40 Bedford Row i
8 Victoria. Street, S.W.1, 15 Hanover Streat, W.l,

1¢ & 21 North John 8t., Liverpool, 2, 77 Uolmore Row, Birmingham, 3, 68 St, V*noent St

. !v'.)'
352884, 19.0-34 Companies Form No., 64, 5{ i ‘ LA N
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To THE REGISTRAR OF COMPANIES.

LOSKHZED HYDRATLIC ENCTm 101 pFY

Limited, hereby gives you notice, pursuant fo

”

' e .
pociel”  Resolution of the Company dated the ..30th

‘Section 52 of the Companies Act, 1920, that by a *_Speaial

June 193.72

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £..80.,000

beyond the Registered Capital of ££0,000

The additional Capital is divided as follows :—

’

Number of Shares. Clags of Shares,
60,000 10% cumuletive
preference shares
(Irredeemable)
30,000 Ordinary shares

Nominal amount
of each Share.

£1.
21,

The Conditions (e.g., voting rights, dividends, &o.) subject to which the new

shares have been, or are to be, issued are as follows :—

7

The same rights as the exlisting preference and ordinary sharas

*,% If any of the new sharcs aro Preference Shares state whether they are redeemable or not

Signature d{’Z:Z’PWM?@’W
_ /—)

State whether Director, | Segretary

Manager or Secrcary

.........

193.7

Dated the é‘?ﬁﬂf -.day of. July

=
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No, of Certificate: /5 JS4 0, /

THE COMPANIES ACT, 1929,

COMPANY LIMITED BY SHARES.

’REGISTERED
SPECIAL RESOLUTION l
— OF — 5 ﬂ_g‘n\l_lgjg

LOCKHEED HYDRAULIC BRAKE COMPANY
LIMITED.

At at EXTRAORDINARY GENERAL MEETING of the
Members of the ohove-named Company duly convened and held ab
Brock House, Langham Streel, in the County of London, on the 1st
day of June, 1938, the following SPECIAL RESOLUTIONS were

duly passed, viz.:— e

(1) That the nominal capital of the Company be increased
to £250,000 by the creation of 100,000 shares of £1 each of which
10,000 shall be Preference Shares ranking in all respects equally

with the existing Preference Shaves.

(2) 'That there be added to Ariicle 31 of the Articles of
Association of the Company the following words:—

“and atter payment of all arrears of dividend and repay-
“ment of the amount of capital paid up thereon, the holders
“of Preference Sharves shall not be entitled further lo
“ participate in the assels of the Company ”.

DATED the /7= day of June, 1938, |

/,v“".:!&é,
N POV
x% Chasrmand. =* ==& N,
T v
o QY

e At s ” ) 1“

s e e i
L.t P WTD, LENDON, VG 1.

e L e e e



Number of| 153340 / F [Form No. 28,

Company | ) /\\;\f
THE STAMP ACT, 1891; THE REVENUE ACT 4905 :
and THE FINANCE ACT, 1933,

Inland
Revenue
Duty Stamp
to 'be
impressed
here,

COMPANY HAVING A SHARE CAPITAL.

s

.
e Statement of Fncrease of the Rominal apital

OF

REGISTERED

...........................................................................................................

LIMITED,

Pupsuant to Section 112 of The Stamp Act, 1891; Section § of
The Revenue Act. 1903; and Section 41 of The Finance Act, 1933.
(See Page 2 of this Form.)

The Statement has to be registered with the Notice of Increase in the

@ Nominal Capital and printed copy of the Besolution authorising the
Increase required under Section 52 of The Companies Act, 1528.

87050-37

TELEGRAMS: " CERTIFICATE, E3TRAND, LONDON." TELEPHONE NO.3 HOLBORN 04384 {3 LINES).

JORDAN & SONS, LIMITED, -

@ompany Registeation Agents, Pointers, and Publishers,
116 CuANcERY Lang, LONDON, W.C.2, °
? and 13 BROAD STREET PLACE, EC.2.

Presented by
. Voodham Smith & Borradaile
5, Chancery Lane. = ,
X
¢
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.NOTE.—-—':{%S margin is reserved Ior binding, and must aot be written across,

THE NOMINAL CAPITAL

OF

oo LOCKHEED. HYDRAULLC . BRAKE.. COMPANY ... . LIMITED, .

has, by a Resolution of the Company dated the ..first. ... day

of..june....... , 1938 been increased by the addition thereto of the

sum of......£..100,.000 0. . e 0OUNAS,

divided into....10,000. Preference.Shares..of. .£1l.each. .. ... .Shares

of.....a04.90,000 Shares. of. £1. €800 o e . e 2Ch,

beyond the Registered Capital of.......£.150,000

R T
'y P
B
A3 "y J.L"’(

-

% This Statement should be signed by an QOfficer of the Company,



Number o f 2
C /1153340 - A VS [Form No. 20,
ompany | -\‘J{ (e

:_Tq“n

“THE COMPANIES ACT, 1928.”

Ad valorem
Companies
Fee Stamp
{including
} Registration
Fee of 5s,)
‘must e
impressud
ere,

o Butire of Fnrrease in the Hominal Capital

or

e

s N ety
REGISTEHD \

HOCIGHEED. FYDRAULIC. BRAKE. COMPANY .. L NGBS,
I o

LIMITED,

Pursuant to Section sz of The Companies Act, 1929.

(See Page 2 of this Form)

6716437

TELEGRAMS | “CERTIFICATE, E&TRAND, LONDON, TELEPHONE No., HOLBORN 0434 {3 LINEE).

JORDAN & SONS, LIMITED,

Compary Registration Agents, Printers, and Publishers,
116 CuaNciry Lang, LONDON, W.C. 2,
and 13 BROAD STREET PLACE, E.C.2.

D Presented by

.........................................

5, Chancery Lane. W.C.2,

y e a ¥ T
oL o



Hotice of Fnevense n the Rominal @apital

OF

ATBER Ny petamar & damannns

crimne+ oo BOCKHEED, HYDRAPLIC. BRAKE. COMPANY. . o Limited.,

To THE REGISTRAR OF COMPANIES.

The above-named Company hereby gives you notice, pursuant to Section 32
of The Companies Act, 1929, that by (a)........Special....... .Resolution
of the Company dated the.......Li28%. n....day of .. June 1938,

the Nominal Capital of the Company has been increased by the addition thereto

of the sum of [ 2003000, .o romecomiam i eemsnee s oamee o wn  Deyond

the Registered Capital of ,{150,000

The additional Capital is divided as follows :—

Number of Shares, Class of Sharc {b). Nominal AS?::;:':M of cach

10,000 . ... |..Preference.. (.not.redeemable). | .. &L . ...
90,000 .. fé /é ,ﬂs;-’:m’ . »‘9%&{7 Ao ] EL

| pptponce. bitin s 5 O p iz |
Sy Aoiie,

The conditions (e.g. voting rights, Dividends, &c.) subject to which the

new Shares have been or are to be issued are as follows :—

.The same rights as the existing Preference and.Ordinary.Shares

.......

..................................

This &;rgin is reserved for binding, and must not be written acr%

...........................................................

Signatute. .. ... #}1 g’-—”'f"# BECEY, s o
< Descriplion (£) e e e B CLE BB T e werers e e

Dated the....., / "(é/day
e

LY

¢ ! "a Special,” as the case may be,
i an Ordinary,’ *an Extraordinary,” o
((Z)) Ir;";;‘y :f the now Shares are Preference Shares state whether they are redeemable or not,

(¢) State whether Director or Manager or Secrotary of the Company,

OF s e vl
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N2 153 340.

The Companies Act 1929,

A
" -
E , e
! .

COMPANY LIMITBD BY SHARES.

Soecial Regolution

{(Pursuant to Section 117 (2})

or

LOCKE EED HYDRAULIC BRAKE COMPANY

LIMITED.

. Passed the 15th day of I rvember. 1943,

r

Pl W
¢ ¥ ‘, ‘ o
! o ¥

S 1 DEC 1943

Ar an EXTRAORDINARY GENERAL MEETING of the above-named

Company, held at the offices " the Company, Tachbrook

Road, Leamington Spa, in the County of Warwick, on the

15th day of December 1943, the following Resolution was

passed, viz. i—

RESOLUTION. !

That the whole of the existing Articles of Assooia;tion
of the Company be rescinded and that the Axticles of
Association annexed hereto be adopted as the Arbicles of

Association of the Company in lien thereof.

Dated this 16th day of December 1943.

.
—-—...ﬁ‘__. ;
* Py

Chairman.
NN .
- a\”*.'?-tﬁ\r__i“ )
& N e 5
dj‘f_r:j o~ J “

3
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The Companies Act 1929,

COMPANY LIMITED BY SHARES

Articles of Agsociation

LOCKHEED HYDRAULIC BRARE COMPANY,

LIMITED.

- TABLE A EXCLUDED.
1. The regulations in Table A in the First Schedule to the Tele & exchuded
Companies Act 1929 shall not apply to the Company, except so
far as the same are repeated. or contained in these Arficles.

INTERPRETATION.

2. In these Articles the words standing in the first column of Interpretation
the table next hereinafter contained shall bear the meanings set **™"
opposite to them respectively in the second column thereof, if
not inconsistent with the subject or context-—

WORDS. MEANINGS.

The Statutes .. The Companies Act 1929, and every other Denitions
Act for the time being in force concerning
joint stock companies and affecting the
{‘ompany.’

These Articles .. These Articles of Association as originally
framed or as altered from time to time by
Speecial Resolution.

Debenture .. Includes debenture stock, bonds and any other
securities of the Company.

The Directors .. The Directors for the time being of the
Company.

The Office - .. The registered office for the time being of
the Company.

The Seal .. .. 'The common seal of the Company.

The United '

Kingdom Great Britain and Northern Ireland.

Writing shall include printing and lithography and any otlier
mode or modes of representing or reproducing words in a visible
form.

Words importing the singular number only shall include the
plural number, and vice versa. y

. Words importing the masculine gender only shall include

the feminine gender; and

Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the Expression in

Statutes shall, except where the subject or context forbids, bear ssszf:trﬁsofgig;“ii

the same meanings in these Articles. Articles
' SHARES.

3. The capital of the Company is £250,000, divided into Cepitt /7
100,000 preference shares of £1 each and 150,000 ordinary shares .

of £1 cach.

[ty ey et
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4, ‘The profits of the Company shall be applied, first, 1n
payment of a fixed cumulative dividend at the rate of 10 per
cent, per annum upon the amount of capital paid up o creghfved
as paid up on the issued preference shares, and the remaming
profits available for distribution after any provision thal may ba
made under any subsequent Articles of Association of the Company
shall be divided between the holders of the ordinary shares. The
said preference shaves shall be preferential as to capital in &
winding up, but after payment of all arrears of dividend, whether
declared or not, up to the commencement of the winding up and
repayment of the amount of eapital paid up thereon, the holders
of preference shaves shall not be entitled further to participate in
the assets or profits of the Company.

5. The shares shall be under the control of the Directors,
who may alloy and issue the same (subject always as hereinafter
appears) to such persons on such terms and conditions and at such
times as the Directors think fit, but so that no shares shall be
issued at a discount excepb in accordance with Section 47 of the
Companies Act 1929.. Any preference share may, with the
sanction of a Special Resolution, be issued on the terms that it
is, or at the option of the Company is liable, to be redeemed.

6. The Company is a Private Company, and accordingly
(A) no invitation shall be issued to the public to subsecribe for any
shares or debentures of the Company; (B) the number of the
members of the Company (not including persons who are in the
employment of ‘the Company, and persons who, having been
formerly in the employment of the Company, wexe while in that

‘employment and have continued aftdr the determination of that
employment to be members of the Company) shall be limited

to fifty, provided that, for the purposes of this provision, where
two or more persons hold one or more shares in the Company
jointly, they shall be treated as a single member ; and () the
right to transfer the shares of the Company shall be restricted in
manner hereinafter appearing. )

7. The Company may pay to any person a commission in
consideration of his subseribing or agreeing to subseribe, whether
absolutely or conditionally, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares in

the Company : Provided that such commission shall not exceed.

10 per cent. of the price at which such shares are issued, or an
amount equivalent to such percentage; and the requirements of
Sections 43, 44 and 108 of the Companies Act 1929 shall be
observed., Any such commission may be satisfied in fully paid
shares of the Company, in which case Section 42 of the said Act
shall be duly complied with.

8, Where any shares are issued for the purpose of raising
money to defray the expenses of the construction of any works or
buildings or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may pay interest
on so much of such share capital as is for the time being paid up
for the period and subject to the conditions and restrictions
mentioned in Section B4 of the Companies Act 1929, and may
charge the sum so paid by way of interest to capital as part of

the ‘cost of construction of the works, buildings or plant.

9. TIf two or more persons are 1egistered as joint holders of
any share, any one of such persons may give effectual receipts for
any - dividends or other moneys payable in respect of such
ghare. :

€
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10. No person shall be recognised by the Company as holding Ne trust rcogrised

any share upon any trust, and the Company shall not be bound by
or required to recognise any equitable, . contingent, future or
partial interest in any share or any right whatsoever in respect of
any share other than an absolute right to the entirety thereof in
the registered holder, except as by these Axticles otherwise expressly
provided or as by Statute required or pursuant to any order
of Court. ’

1. _Ev_ery member shall be entitled, without payment, to
receive within two months after allotment or lodgment of transfer
(unless 1_:he conditions of issue provide for a longer interval)
one certificate under the seal for all the shares registered in his
name, specilying the number and denoting numbers of the shares
n respect of which it is issuc -4 ™4 amount paid up thereon :
Provided that in the case of vy Lolaers the Company shall not
be bom}d to issue morc than one certificate to all the joint holders,
an C.{ delivery of such certificate to any one of them shall be sufficient
delivery to all. Every certificate shall be signed by one Director

and countersigned by the Secretary or some other person nominated
by the Directors for the purpose.

12. I any share certificate shall be defaced, worn out,
destroyed or lost, it may be renewed on such evidence being
produced and such indemnity (if any) being given as the Directors
shall require, and (in case of defacement or wearing out) on delivery
up of the old certificate, and in any case on payment of such sum
not exceeding one shilling as the Directors may from time to time
require. +

LIEN,

13. The Company shall have a first and paramount: lien upon
all shares (whether fully paid or not) registered in the name of any
member, ecither alone or joinfly with dny other person, for his
debts, liabilities and engagements, whether solely or jointly with
any other person, to or with the Company, whether the period for
the payment, fulfilment or discharge thereof shall have actually

“arrived or not, and such lien shall extend to all dividends froin time

to t'me declared in respect of such shares. But the Directors
may at any time declare any share to be exempt, wholly or partially,
from the provisions of this Article.

14, The Directors may sell the shares subject to any such
lien at such time or times and in such manner as they think fit,
but no sale shall be made until such time as the moneys in respect
of which such lien exists or some part therecof are or is presently
payable or the liability or engagement in respect of which such
fien exists is liable to be presently fulfilled or discharged, and until
a demand and notice in writing stating the amount due or speci-
fying the liability or engagement and demanding payment or
fulfilment or discharge thereof and giving notice of intention to
gell in default shall have been served on such member or the persons
(if any) entitled by transmission to the shares, and default in
payment, fulfilment or discharge shafl have been made by him or
them for seven days after such notice.

16. ‘The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due to the Company, or of the
liability or engagement, as the case may be, and the balance (if
any) shall be paid to the member or the person (if any) entitled by
transmission to the shares so sold.

16. Upon any such sale as aforesaid, the Directors may
authorise some person to transfer the shares sold to the purchaser,
and may enter the purchaser’s name in the register as holder of

w11

Registered membar
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the shares, and the purchaser shall not be bound to see to the
application of the purchase money, nor shall his title to the shares
be affected by any irregularity or invalidity in the proceedings in
reference to the sale.

17. No member shall be entitled to receive any dividend or fo
exercise any privilege as a member until he shall have paid all cails
for the time being due and payable on every share held by him,
whether alone or jointly with any other person, together with
interest and expenses (if any).

CALLS ON SHARES.

18. The Directors may, subject to the provisions of these
Articles, from time to time make such calls wpon the members
in respeet of all moneys unpaid on their shares as they think fit,
provided that fourteen days’ notice at least is given of each call
and each member shall be liable to pay the amount of every call
so made upon him to the persons, by the instalments (if any)
and at the times and places appointed by the Dircctors.

19. A call shall be deemed to have been made at the time
when the resolution of the Directors authorising such call was
passed. ’

20. The joint holders of a share shall be jointly and severally
liable to the payment of all calls and instalments in respect thereof.

21, TIf before or on the day appointed for payment thereof
a call or instalment payable in respect of & share is not paid, the
holder or allottee of the share shall pay interest on the amount of
the call or instalment at such rate not exceeding 10 per cent.
per annum as the Directors shail fix from the day, appointed

for payment thereof to the time of actunal payment, but the’

Directors may waive payment of such interest wholly or in part.

22. Any sum which by the terms of allotment of a share is
made payable upon allotment or at any fixed date, whether on
account of the amount of the share or by way of premium, shall,
for all purposes of these Articles, be deemed to be a call duly
made and payable on the date fixed for payment, and in case of
non-payment the provisions of these Articles as to payment of
interest and expenses, forfeiture and the like, and all other the
relevant provisions of these Articles, shall apply as if such sum
were a call duly made and notified as hereby provided.

23, The Directors’ may, from time to time, make arrange-
ments on the issue of shares for a difference betiween the holders
of such shares in the ainount of calls to be paid and in the fime of
payment of such calls.

" 24, The Dircetors may, if they think fit, reccive from any
member willing to advance the same all or any part of the moneys
due upon his shares beyond the sums' actually called up thercon,
and upon the moneys so paid in advance, or so much thereof as
exceeds the amount for the time being called up on the shares in
respect of which such advance has been made, the Directors
may pay or allow gnel interest as may be agreed befiveen them

“and such member, in addition to the dividend payable upon

such part of the share in respect of which such advance has been
made as is actually called up.
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TRANSIFER OF SHARES,

25. Subject to the restrictions of these Articles, shares shall
be transferable, but every transfer must be in writing in the
usual common form, or in'sueh other form as the Directors shall
from time to time approve, and must be left at the office,
accompanied by the certificate of the shares to be transferred and

such other evidence (if any) as the Directors may require to prove
the title of the intending transferor

+ 26.  Any share may be transferred ab any time by a member
o his or her father or mother, or to any lincal descendant of such
father ov'mother, or to his or her wife or husband ; and any share
of a deceased member may be transferred by his.executors or
administrators to the widow or widower or any such relative
as aforesaid of such deceased member, being a cestui gue trust or
specific legatee thereof, and shares standing in the name of any
deceased member may be transferred to or placed in the names of
the executors or trustees of his will, and upon any change of
trustees may be transterred to the trustees for the time being
of such will. A share may at any time be transferred to any
member of the Company or to any person or company who shall
prove to the satisfaction of the Directors that he or it is a trustee
for any member or members of the company within the terms of
this Article. : )

27. No share shall in any circumstances be transferred
to any infant, bavkrupt or person of unsound mind.

28. Save as hereby otherwise provided, no share shall be
transferred to any person who is not a member of the Company

Shares ta be
transferable

Transfer of shares
to members of
family

Porsons undor
disability

Shares to bo ofiprod
t0 membety

of a trustee for a member so long as any member is willing to .

purchase the samo at the fair value, which shall be determined as
hereinafter provided.

29. In order to ascertain whether any member is willing
to purchase a share at the fair value, the person ‘proposing to

transfer the same (hereinafter called * the retiring member »),

shall give a notice in writing (horeinafter described as a ‘“ sale,

notice ”’) to the Company that he desires to séll the same. Every
sale notice shall specify the denoting numbers of the shares which
the refiring member desires to sell, and shall constitute the
Company the agent of the retiring member for the sale of such
shares to any member of the Company at the fair value. No'sale
notice shall be withdrawn except with the sanction of the Dircctors.

30, If the Company shall, within twenty-eight days after
service of a sale notice, find a member willing to purchase any
share comprised therein (hereinafter deseribed as a ‘ purchasing
member *’), and shall give notice thercol to the vetiving member,
the retiring momber shall be bound upon payment of the fair
value to transfer the share o such pm‘gha_-smg member, who shall
be bound to complete the purchase within seven days from the
service of such last-mentioned notice. 'L‘_he. Directiors shalj, with
a view to finding a purchasing member, offer any shares comprised
in & gale notice to the persons then holding the remaining shm'qs in
the Company as nearly as may be in proportion to their holdings
of shares in the Company, and shall limit & time (nof less than seven
days) within which such offer if not acceptied will be deemed to bo
(lei'.]ined; and the D_1recbors shq.ll make such arrangements as
rogards the finding of a purchasing member for any shares nof
aceepted by a member to whoin they shall have been so offered as
aforesaid within the time so limited as thoey shall think just and
reasonable.

Notice of desire
to sbll

Company to find
pucchaser
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$ale price to be 31. At the Ordinary General Mecting in each year the
fized by Cﬂmpﬂ'ny Al - Iy £ T Iy £y -Yy3¢a '] L] '-] SR LTI )f
Company may by resolution fix the price at which the shares
each class for the time being forming part of the capital ol the (@
noe ) : Ed ! ”
Company may be purchased in pursuance of a sale notice. The -

price to be so fixed shall in the case of each such class e not less
than such a sum as, having regard to the dividends declared by
the Company in the three last preceding years, or such less poriod
us shall have clapsed since the fivst issue of any shares of that class,
would, if invested in shares of the Company of that class at that
price, give an average return of 7 per cent. per annum thereon,
but so that in no case shall the price 1o be so fixed be less than
50 per cent. of the nominal value of the shares. The sun fixed
as aforcsaid at the Ordinary General Meeting last preceding
the service of a sale notice shall, for the pwposes of the previous
Articles hereof, be deemed to be the fair value of any share com- f_
prised in such notice. If no sum shall have been so fixed, the fair i“b@i
Yalue shall be fixed by the Auditors for the time being of the ¢
Company. §
Company may, 32. In the event of the retiring member failing to carry
complete sale i oub the sale of any shares which he shall have become bound to
make default transfer as aforesaid, the Directors may authorise some person
to oxecute a transfer of the shares to the purchasing member
and may give a good receipt for the purchase price of such shares,
and may register the purchasing member as holder thereoi and
issue to him a certificate for the same, and thereupon fthe
purchasing member shall become indefeasibly entitled thereto.
The retiving member shall in such case be bound to deliver up
. his certificate for the said shares, and on such delivery shall be
entitled to receive the said purchase price, without interest, and
if sueh certificate shall comprise any shares which he has not
become hound to transfer as aforesaid the Company shall issue
_ to him a balance certificate for such shares.

e

B et T e
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1§ Company docs 33. Tf the Directors shall not, within the space of twenty-

purchaser . . %, . .

member may sellas  ¢ight dayys after service of a sale notice, find a purchasing member

i‘iil”]';“:fﬁs“"“"“ for all or any of the shares comprised therein aund give notice in
manner aforesaid, or if, through no default of the retiring member,
the purchase of any shares in respect of which such last-mentioned
notice shall be given shall not be comploted within twenty-one days
from the service of such notice, the retiring member shall,s at
any time within six months thercafter, be at liberty, subject to
Articlo 36 hereof, to sell and transier the sharves comprised in his
sale notice {or such of them as shall not have been sold to a
purchasing member) to any person and at any price notwithstanding
the provisions of Article 31.° .

jpen ey

+
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f;g;"’{'sz,“’ :;gw 34, ‘The instrument of fransfer of a share shall be executed
pmu“mc Y both by the transferor and the transferee, and the transteror shall
be deemed to remain the holder of the shaxe until the name of the
transierce is entered in the register of members in respect thereof.
Company Lo provide 35, The Compuny shall provide a book to be called the : ’
keep registed “ Register of Transfers,” which shall be kept by the Seeretary
under the control of the Directors, and in which shall be entered ,f;'@
the particulars of every transfer or transmission of cvery share, ¢ :

Directors may 36. The Directors may, in their discretion, and without
pefise Lo wegister g esieming any reason, refuse to register a fransfer of any share to
any person whom it shall in their opinion be undesirable in the
intevests of the Company to admit to membership, but such right
of refusal shall not be oxercisable in the case of any transfer made
pursuant to Article 26, except for the purpose of ensuring that
the number of members docs not exceed the limit prescribed by '
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;lkrtmi_v 6. The Directors may refuse to vegister any transfer of
Sh;.m{:e:;_ on which the Compauy has a lien. If the Directors refuse
to register a transfer of any shares, they shall, within two months
after the date on which che transter was lodged with the Company,
s‘end_ to the transferee notice of the refusal, as required by
Section 66 of the Companies Act 1929,

3%7. BSuch fee, not exceeding two shillings and sixpence for
each transfer, as the Directors may from time to time determine,

may be charged for registration of a transfer.

38. The register of transfers may be closed during the
fourteen days immediately preceding every Ordinary General
Meeting of the Company, and at such other times (if any) and for
SIlCh‘Demod as the Directors may from time to time determine,
provided always that it shall not be elosed for more than thirty
days in any year.

TRANSMISSION OF SHARES.

39. In the ecase of ihce death of a member, the survivors
or survivor, where the deceased was a joint holder, and the

-executors or administrators of the deceased where he was a

gole or only surviving holder, shall be the only persons recognised
by the Company as having any title to his shares, but
nothing herein contained shall release the estate of a deceased
joint holder from any liability in respect of any share jointly
heid by him.

40. Any person becoming entitled to a share in consequence
of the death or bankruptcy of any member may, upon producing
such evidence of title as the Dircctors shall require, be registered
himself as holder of the share, or, subject to the provisions as
to transfers herein contained, transfer the same to some other
person. '

41, A person entitléd to a share by transmission shall be

.entitled to receive, and may give a discharge for, any dividends

or other moneys payable in respect of the share, but he shall
not be entitled in respect of it to réceive notices of, or to attend
or vote at meetings of the Company, or, save as aforesaid, %o
exercise any of the rights or privileges of a member, uniess and
antil he shall become a member in respect of the share.

FTORFEITURE OF SHARES,

42. If any member fails to pay the ‘whole orany part of
any call or instalment of a call on or before the day appointed
for the payment thereof, the Directors may at any time thereafter,
during such time as the call or instalment or any part thereof
remains unpaid, serve a notice on him or on the person entitled
to the share by transmission requiring him to pay such call or
instalment, or such part thereof as remains unpaid, together
with interest at such rate not exceeding 10 per cent. per annum
as the Directors shall determine, and any oxpenses that may
have acecrued by reason of such non-payment,

43. 'The notice shall name & further day (not ea,ylier than
the expiration of seven days from the date of the notice) on oy
before which such call or instalment, or such part as aforesaid,

and all interest and expenses that have accrued by reason of such

non-payment, are to be paid. It shall also name‘tlle place where
pa,yxgegt is to be made, and shall state that, in the event of
non-payment at or before the time and aft the place apppmted, the
shares in respeet of which such call was made will be liable to be
forfeited.
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4L 1f the requisitions of any such notice as aforespid aro
not complied with, any shate in respect of which such notice lias
been given may at any time therealter, before tho payment l'eguu'.c.d
by the notice has been made, be forfeited by o resolution. of
the Directors to that eftect. A forfeiture of shares shall _mclude
all dividends in respect of the shaves not actually paid beiore the
forfeiture, notwithstanding that they shall have been declared.

45. When any share has been forfeited in aceordance with
these Articles, notice of the forfeiture shall forthwith be given fo
the holder of the share or to the person entitled to the share _by
transmission, as the case may be, and an enfry of such notice
having beon given, and of the forfeiture with the date thereof,

- shall forthwith be made in the register of members opposite to

the share; but the provisions of this Article are directory only,
and no forfeiture shall be in any manner invalidated by any
omission or neglect to give such notice or to make such entry as -
aforesaid.

*

44. Notwithstanding any such fo. {eitare as aforesaid, the
Directors may, ab any time before the forfeited share has been
otherwise disposed of, annul the forfeitvae, upon the terms ot
payment of all calls and interest due upon and expenses incurred
in respect of.the shate and wpon such further terms (if any) as
they shall see fit.

47. Tvery share which shall be forfeited shall thereupon
become the property of the Company, and may be cither cancelled
or sold or re-allotted, or otherwise disposed of, either to the person
who was before forfeiture the holder thereof, or entitled thereto,
or to any other person, upon such terms and in such manner as
the Directors shall think At, and the Directors may, if necessary,
authorise some person to transfer the shares to such other person
as aforesaid,

48. A shareholder whose shares have been forfeited shall,
notwithstanding, be liable to pay to the Company all calls made
and not paid on such shares at the time of forfeiture, and interest
thoreon to the date of payment, in the samo manner in all respects
as if tho shares had not been forleited, and to satisly all (if any)
the claims and demands which the Company might have oenforced
in respect of the share at the time of iorfeiture, without any
deduction or,allowance for the value of the shares at the time of
forfeiture.

49. The forfeituro of a share shall involve the extinetion at
the timne of forfeiture of all inferest in and all claims and demands
against the Company in respect of the share, and all other rights
and liabilities incidental to the share as between the shaieholdor
whose share is lorfeited and the Company, except only such o
those rights and liabilities as are by these Avticles oxpressly saved,
or as are by the Statutes given or imposed in the caso of past
moembers,

50. A statutory declaration in writing that the declarant
is a Director of the Company, and that a share has been duly
foxfeited in pursuance of these Articles, and stating the date upon
which it was forfeited, shall, as against all persons claiming to be
entitled to the shave adversely to the forfeiture thereof, be con-
clusivo evidence of the facts therein stated, and such declaration,
together with the receipt of the Company for the consideration
(if any) given for the share on the sale or disposition thereof, and
a cortificato of proprietorship of the share undoer the seal delivered
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attached Lo any existing class of shares) to carry such preferential,
deferred or other special rights (if any), or to be subject to such .
conditions or restrictions (il any), in regard fo dividend, reburn. of
capital, voting or otherwise, as the General Meeting resolving
upon such increase directs.

Moeting, any original sharves for the time being unissued, and alhares to be freb
] A = . - PO ot b TS
any new shares [rom time to time to be created shall, before they nlest othersiy

11

to the person to whom the s

; ) 21mo is sold or disposed of, shall con-
stitute a good title to the gh b xecut

! 0 are, and (subject to the execution of
any necessary franster) such person shall be registered as the
holder of the share and shall be discharged from all calls made J
prior to such sale or disposition, and shall not be bound to seo |
to the application of the purchase money (if any), nor shall his
title to the share be affected by any act, omission or irregularity ’
relating to or connected with the proceedings in reference to i{he 3}
forfeiture, sale, re-allotment or disposal of the share. E

¢

COMPULSORY RETIREMEXNT.

51. No member of the Company shall, without the sanction
of the Directors, either direetly or indireetly be engaged, concerned
or interested as a shareholder or:otherwise in any competitive
business concerned in the manufacture or sale of brakes of any ’
description, and any member who aets in contravention of this
provision shall be deemed to have served the Directors with a f
notice of his desite to sell his shares, and therecupon the provisions !

of Articles numbered 29 to 33 (inclusive) consequential upon such It
notice shall have effect, é

"ALTERATIONS OF CAPITAL.

52, The Company may so far alter the conditions of jis Compary may
Memorandum of Association as by Ordinary Resolution— alter its apital
(A) To consolidate and divide its share capital into ’
shares of larger amount than.its existing sharves, or
(B) To cancel any shares not taken or agreed to be taken .
by any person, or '
(€) To divide its share capital or any part thereof into
shares of smaller amount than is fixed by its
Memorandum of Association by sub-division of its.
existing shares or any of them,.subject nevertheless
to the provisions of the Statutes, and so that as
between the resulting shares, one or more of such
shares may by the resolution by which such sub- . o
division is effected be given any preference or
advantage as regards dividend, capital, voting or ~
otherwise over the others or any other of such
. shares ;
and by Special Resolution—— _ ‘
(p) To reduce its capital and any capital redemytion
reserve fund in any manner authorised and subject
to any conditions preseribed by the Statutes.

INCREASE OF CAPITAL.

53. The Company in General Meeting may from time to i(.}ompnn.\'-tmny. |
time, whether all the shares for the time ?:)elzlg qllbhpz'lsed Shal] nerenso it capita
have been issued or all the shares for the time being 1ssue_c1 sha‘l
have been fully called up or not, inercase its share capital by
1he creation- of new shaves, spch new capital to be of such
amount and to be divided into shares of such 7espective
amounts and (subject to any special rights for the time being )

O
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54. Tnless otherwise determined by the Company in General Uniswed and new
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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 he
deemed to be declined, and after the expiration of such time
(not less than seven days), or on the receipt of an intimation
from the person to whom the offer is made that he declines to
accept the shares offered, the Directors may, subject to these
Articles, dispose of the same in such manner as they think most
beneficial to the Company. The Directors may, in like manner,
dispose of any such new or original shares as aforesaid, W‘lll(";h, by
reason of the proportion borne by them to the number of persons
entitled to siuch 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.

55. Txcept so far as otherwise provided by or pursuont to
these Articles or by the conditions of issue, any new share
capital shall be considered as part of the original ordinary share
cavital of the Company, and shall be subject to the same provisions
with reference to the payment of calls, lien, transfer, transmission,
forfeiture and otherwise as the original share capital.

MODIFICATION OF CLASS RIGHTS.
56. Subject to the provisions of Seetion 61 of the Companies

Act 1929, all or any of the rights, privileges or condifions for the -

time being attached or belonging to any class of sharves for the
time being forming part of the capital of the Company may from
time to time be modified, affected, varied, extended or surrendered
in any manner with the consent in writing of the holders of not
less than three-fourths of the issucd shares of that class or with the
sanction of an Extraordinary Resolution passed at a separate
meeting of the members of that class. Lo any such separate
meeting ali *he provisions of these Articles as to Géneral Meetings
of the Company shall mutatis mutandis apply, but so that the’
recessary quorum shall be members of the class holding or
representing by proxy, one-third of the capital paid or credited
as paid on the issmed shares of the class, and every holder of
shares of the class in question shall be entitled on a poll to one
vote for every such share held by him. .

GENERAL MEETINGS.

59. A General Meeting shall be held once in every calendar
vear, at such time and place as may be determined by the
Directors, but so that not more than fifteen months shall be
allowed to eclapse between any two such General Meetings.

58. The above-mentioned General Meetings shall be called
Ordinary Mecetings. All other General Meetings shall be called
Extraordinary.

59, The Directors may call an Extraordinary Meoting
whenever they think fit, and Extraordinary General Meetings
shall also be convened on such requisition, or in default may
be convened by such requisitionists, as provided by Seetion 114
of the Companies Act 1929,

60. Subject to the provisions of the Statutes relating to the
convening of meetings to pass Special Resolutions, seven days’
notice at the least, specifying the place, the day and the howr
of meeting, and in the case of speeial business the general nature
of such business, shall be given in manner hercinafter mentioned
no such persons as are under the provisions of these Arlicles
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entitied to receive notices of General Meetings from the Company,
but with the consent of all persons for the time being entitled
as aforesaid, a meeting may be convened upon a shortor notice,
and in such manner as suck persons may approve. The accidental
omission to give such notice to, or the non-receipt of such notice
by, any such person shall not invalidate any resolution passed

-or proceeding had at any such ineeting.

. PROCEEDINGS AT GENERAL MELRTINGS.

61. All business shall be decmed special that is transacted
at an Iixtraordinary Meeting, and all that is transacted at an
Ordinary Meeting shall also be deemed special, with the exception
of sanctioning a dividend, the consideration of the accounts and
balance sheets and the reports of the Directors and Auditors,
and any other documents annexed to the accounts or balance
sheets, the eclection of Directors in place of those retiring by
rotation, and the fixing of the remuneration of the Auditors.

* 62. No business shall be transacted at any General Meeting
unless a quorum is present when the meebing proceeds to business.
Tor all purposes the guormm shall be members personally present,
not being less than two, and holding or representing by proxy
not less than one-twentieth part of the issued share capital of
the Company. '

63. If within half an hour from the time appointed for the
holding of & General Meeting a quorum is not present, the meeting,
if convened on the requisition of members, shall be dissolved.
In any qther case it shall stand adjourned to the same day in the
next week ab the same time and place, and if at such adjourned
meeting a quorum is not present within half an hour from the
time appointed for holding the meeting, the members present

.shall be a quorum,

64. The Ohairman (if any) of the Board of Directors shall
preside at every General Meeting, but if there be no such Chairman,
or if at any meeting he shall not be present within 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 member present
to be Chairman of the meeting.

65. The Chairman may, with the consent of any meeting at
which a quorum is present, and shall, if so divected by the mecting,
adjourn any meeting from time to time and from place to place
as the meeting shall determine. Whenever a meeting is adjourned
for ten days or more, notice of the adjourned mecting shall be
given in the same manner as in the case of an original meeting,
Save as aforesaid, no member shall be entitled to any notice of an
adjournment or of the business to be transacted at an adjourned
meeting. No business shall be f{ransacted at any adjourne
meeting other than the business which might have been transacted
at the meeting from which the adjournment took place.

66. At all General Meetings a resolution put to the vote of
the meeting shall be deeided on a show of hands, unless before or
upon the declaration of the result of the show of hands & poll be
demanded in writing by the Chairman (being a persoun entitled to
vote) or by at least two persons for the time being entitled to
vote at the meeting, or by the holder or holders in person or by
proxy of at least one twentieth part-of the issued share cap}tal of
the C‘»ompany, and unless a poll be so demaqded a decl:u‘smtlon‘ by
the Chairman of the meeting that a resolution has bee;n carried,

4
TH

Bpecial business

No business ko
be tranancred unless
quortum pressni

How quorum in
be aseertained

If quorum nob
prosent moeting
ndjourned or
diszolved

Chairman of Boagd
to provide at all
moetings

Notico of
adj ournmont
to be given

Hov;r resnjubion
docided




Poll to ba taken
as Chairman shall
diroct

No poll in certain
<aiss

Chairman to have
ansting vote

Business to be
continued if poll
demunded

Moember to have
ono vote or one vote
for overy share

Votes of lunatic
member

Votes of joint
holdors of sba)es

Only mombers not
indebted to
Company in respeoct
of sharos entitled
to voto

How votos muy bo
given nnd who can
aot as proxy

14

or has been carried unanimously, or by a particular majority, or
lost, or not caxried by a particular majority, shall be conclusive,
and an entry to that effect in the minute book of the Company
shall be conclusive evidence thereof, without proof of the number
or proportion of the votes recorded in favour of or against such
resolution.

67. TIf a poll be demanded in manner aforesaid, it shall be
taken at such time, whether immediately after the meeting at
which it was demanded or not, and place, and in such manner,
as the Chairman shall direct, and the result of the pell shall be
deemed to be the resolution of the mecting at which the poll was
demanded.

68. .No poll shall be demanded on the election of & Chairman
of a meeting, or on any question of adjournment.

69. In the case of an equality of votes, either on a show of
hands or on a poll, the Chairman of the meeting shall be entitled
to a further or casting vote. '

70. The demand of a poll shall not prevent the eontinuance
of a meeting for the transaction of any business, other than the
question on which a poll has been demanded.

VOTES OF MEMBERS.

71. Subject and without prejudice to any special privileges.
or restrictions as to voting for the time being attached to any
special class of shares for the time being forming part of the capital
of the Company, every member shall have one vote on a,show of
hands and in case of a poll shall have one vote for every ordinary
share of which he is the holder. The holders of preference shares
as such shall not be entitled to receive notice .of General Meetings
of the Company, or to attend or vote at such meetings, unless any
ingtalment of preferential dividend shall remain unpaid for six
months after the date fixed for payment thereof, or unless a
resolution is proposed’ affecting the rights or privileges of the
holders of preference shares.

72. T any member be a lunatic, idiot or non compos mentis,
he may vote by his committee, roceiver, curaior bonis or other
legal curator, and such last-mentioned persons may give their
votes either personally or by proxy.

73. If two or more persons are jointly entitled to a share,
then in voting uwpon any question the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other registered holders of
the share, and for this purpose seniority shall be determined
by the order in which the names stand in the register of
members,

74, Bave as herein expressly provided, no person other than
a member duly registered and who shall have paid everything for
the time being due from him and payable to the Company in
respect of his shares, shall be entitled to be present or to vote on
any question either personally or by proxy, or as proxy for
another member, or to be reckoned in a quorum, at any General
Meeting.

75. Votes may be given either personally or by Proxy.
On a show of hands a member present only by proxy shall have
no vote, except that a proxy for or representative of a corporation
may vote on a show of hands. Any person may act as a proxy,
whether or not entitled to be present and vote in his own right. ’
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T4, The instrument appointi i iti

N appointing a proxy shall be in Wwriting Instroment,
;lrildﬁ.lrtt-'hi ha?lgl of the appointor or of hig attorney duly authorised o be o ot
- ?’1{1}1%, Or ‘1f such appointor is g, corporation under its eommon
bi(ulil ! aily,‘_ and, if none, then under the hand of some officer
¢ ¥ a,tut 1::)118@(1 I that behalf. An instrument appointing a
%Jgoxly 0 vote at g meeting shall be decmed to include the power

demand or concur i demanding a poll oy behalf of the
appointor.

77. The instrument appointing g v i Instrument

: J g g @ proxy, together with the e
bower of attorney (if any) under whict, it is signed or a notarially {&huigrs> Proxy
certified copy thereof, shall be deposited at the office at least Company's ofico
forty~91ght hows before the time appointed for holding the meeting
or adjourned meeting at which the person named in such instru-
ment proposes fo vote; otherwise the person so named shall not
be entitled to vote in respect thereof,
' 73. Any instrument :uppointing‘a; Proxy shall he in the porm of proxy
following form or as hear thereto as cireumstances will admit-—
N I“ Lockaeen Mypravric BRAKE COMPANY, LivITED.

? H
(13 Of

] a !
“a member of LocrHEED HypraULIC Braxe
“ Coarpany, Lnnrrep, hereby appoint
Wl

(13 Of
:: another member of the Company, and failing him:

1 Of .
“ another member of the Company, to vote for me
‘““and on my behalf at the [Ordinary, Extraordinary
“or Adjourned, as the case may be] General Meeting

H

““of the Company, to be held on the day
“ of : » and at every adjournment
¢ thereof.

“ As witness my hand this day of 19 »

GOVERNING DIRECTORS.

79. (1) Edward Bishop Boughton, Willic Emmott and j)euis
Tabor Brock shall be the Governing Directors of the Company,

-and subject as hereinafter provided cach of them shall be entitled

to hold office during his life so long as he holds the special ‘qualifica- .
tion hereinafter mentioned, and in the event of any of them
vacating the office of a Governing Director by death, resignation
or otherwise, the others or other of them shail be the Governing
Directors or Director unless they or he shall have vacated their
or his office of Governing Directors or Director.

(2} The Governing Directors by theh_' unanimous decis_ion
while more than one may from time fo time and at any time
appoint ‘any other man or men to Jbe a Director or Directors of the
Company, and may by like decision define, limit and restrict his
or their powers and fix and determine his or their quahﬁcqt-;on
in shareholding, remuneration and duties, and may by like decision
at any time remove any Directors ho_wsoe.ver appointed, and may
at any time convene a General Meeting of the Company. Every
sueh appointment or removal must be in writing under the harnds
of all of the said Governing Directors for the time being. The
special qualification shall mean ordinary shareswor stock in the
capital of the Company to the nominal value of ;ha,OO‘O.

(3) One of the Governing Directors shall be Chairman of the
Dircctors. They shall themselves deeide which of them shall be
such Chairmun and fix and determine the length of time for which
they shall respectively hold such office.
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80. The following provisions as to cach of the Governing
Directors shall also have cffect :— .

(a) He shall vacate the office of Governing Director if
and when he ceases to hold the said special qualifica-
tion. and is requested by the Company in General
Meeting to vesign.

« {B) I he resign the office of Governing Director, he may
whilst holding the said special qualification by notice
in writing to the Company declare that he resumes
the office of Governing Director, and he shall there-
upon again become a Governing Director, and the
above provisions in this and the last preceding
Article shall apply as often as the Gioverning Director
resumnes office as afloresaid.

(¢) If a Governing Director shall resign as aforesaid he
shall be entitled (notwithstanding Axrticle 82) to
remain an ordinary Director of the Company so
long as he thinks fit, unless his office is vacated as
herein otherwise provided.

(D) If he shall die while holding the special qualification
he may by his will or any codicil thereto appoint
some other man to be an ordinary Director of the
Company, and he may thereby also empower his
legal personal representative-or representatives or
the trustees of his will to appeint a man to be an
ordinary Director, and every such. appointment must
be made in writing under the hands or respective
hands of the appointor or appointors. A Director
so appointed shall be entitled .to hold such office for
a period of three years after the date of the death of
the testator by whom or by whose representatives
ke is appointed.

81. The Governing Directors whilst not less than two, shail
between themselves on the one hand and the other Directors
on the other hand have paramount authority, and shall be
entitled to exercise all the powers, anthorities and discretions by
these Articles or otherwise conferred upon or vested in or entrusted

LY

. to the Dircctors or the Board generally, and may from time to

time and at any time make regulations, general or special, with
regard to the-conduet of the business by the Directors, and may
prohibit the Directors from entertaining or dealing with any
specified matter or class of matters except at a mceeting whereat
they shall be present or with their consent in writing or subject
to such conditions as they may impose. All subsequent Articles
shall be subject to these Articles dealing with the Governing
Directors whether expressed to be so subject or not.

DIRECTORS. .
82. Subject to the provisions of the Articles relating to
Governing Divectors :— ;

(1) Until otherwise determined by & General Meoting,
the number of Directors (including Governing
Dircetors) shall not be less than three nor more than
nine in addition ‘to the Governing Directors.

(2} The Directors shall have power from time to time
and at any time to appoint additional Directors,
provided that the total number of Direetors shall
not exceed the preseribed maximum. Any Director
so appointed may act before acquiring his qualifica-
tion., A Director so appointed shall retire from office
at the next Ordinary Meeting, bub shall bo eligible
for re-election.
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(3) The qualification of each ordinary Director shall be the
holding in his OwWDn. name alone, and not jointly with
any other person, of at least one ordinary share in the
capital of the Company, and this qualification shall
be acquired within two months after appointment.

(4) The remuneration of the Directors shall, subject to
the terms of any written contract with the Comphny
be such sums as shall from time to time be voted to
them by the Company in General Meeting, The
Dlrectqrs shall also be entitled to be repaid all
travelling and hotel expenses incurred by them

respectively in or about the performance of their,

duties _as Directors, including their expenses of
fravelling to or from Board Meetings. If by arrange-
ment with the other Directors any Director shall
perform or render any special duties or services
outside his ordinary duties as a Director, the Directors
may pay him special remuneration, in addition ‘o
his ordinary remuneration, and such special remuner-
ation may be by way of salary, commission, partici-
pation in profits or otherwise as may be arranged,
and subject as herein otherwise provided or to,
the terms of any subsisting agreement, the office
of a Dirvector shall be vacated— '

(A) If a receiving order is made against him or he

* makes any arrangement or composition with his
creditors. -

(B) If he is found Iunatic or become of nnsound mind.

() If he ceases to be a Director under the Pprovisions
of the Statutes as to the acquiring and holding by
Directors of their qualifications.

(D) If he absents himself from the meetings of the
Board during a continuous period of six months
without speecial leave of absence from the Directors,
and they pass a resoluiton that he has by reason
of such absence vacated is office.

(8) I he is prohibited from being a Director by any
order made under any provision of the Statutes.

(¥) If by notice in writing given to the Company he
resigns his office. ‘

If any Director shall die or resign his office
under paragraph (F) hereof, he shall be deemed to
be a retiring member, and he or his representatives
shall be deemed to have served the Company ith
a sale notice in accordance with Article 29, and
thereupon all the ancillary and consequential pro-
visions relative to the transfer of shares shall have
effect.

(5) A Director may hold any other office ox place of profit
under the Company (except that of Auditor) in
conjunction with his office of Director, and on such
terms as to remuneration and otherwise as the

Directors shall arrange.

MANAGING DIRECTORS.

. Subject as aforesaid, the Directors may from time to
timesa%poisnﬁbgmy one or more of their body to be Managing Director
or Managing Directors, for such period and upon sugr.h_ terms as
they think fit, and may vest in such Managing Director or
Managing Directors such of the powers hereby vested in the
Directors generally as they may t:hmk fit, a-nfi such powers may be
made oxercisable for such period or _penods, and upon such
conditions and subject to such restrictions, and generally upon
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such terms as to remuneration and otherwise as ihey may
determine. The remuneration of 4 Managing Director may be by
way of salary or commission or participation in profits, or by any
or all of those moiles.

84¢. A Managing Director shall not while ‘ha continues to
hiold that office be subject to retivement by rotation, and he shall
not be taken into account in determining the 1'ota,m_o;1 of retire-
ment of Directors, bub he shall, subject o the provisions of any
contract between him and the Company, be subject to the same
provisions as to resignation and removal as the other Dirvectors

of the Company, and if he cease to hold the office of Dirvector he

shall ipso facto and immodiately cease to be a Managing Director.

POWERS AND DUTIES .OF DIRECTORS.

85. Subject as aforesaid, the business of the Company shall
be managed by the Dirvectors, who may exercise all such powers
of the Company, and do on behalf of the Company all such acts
as may be exercised and done by the Company, and as are 0ot
by the Statutes or by these Articles required Go be exercised or
done by the Company in General Meeting, subject nevertheless
fio any regulations of these Articles, to the provisions of the
Statutes, and to such regulations being not inconsistent with the
aforesaid regulations or provisions as may be prescribed by the
Company in General Meebting, but no regulation made by the
Company in General Meeting shall invalidate any prior aet of
the Directors which would have been valid if such regulation had
not been made. ’ :

86. The Dircctors may borrow or raise from time to time for-
the purposes of the Company or sccure the pPayment of such sums
28 they think fit, and may secure the repayment or payment of
any such sums by mortgage or charge upon all or any of the
property or assets of the Company or by the issue of debentures
(whether at par or at a discount or premium) or otherwise as thoy
may think fit.

87. The Directors from time fo time, and ab any time, may
‘provide through Local Boards, Attorneys or Agencies for the

management of the affairs of the Company abroad, and may
appoint any persons to be members of such Local Boards or as
Attorneys or Agents, and may remove aly persons so appointed
and appoint others in their place, and may fix their remuneration.
The Company may exercise the powers conferrec by Sections 32
and 103 of the Companies Act 1929, and those powers shall
accordingly be excrcisable by the Dirvectors.

88. Tho Directors from time to time, and at any time, may

delegate to any such Local Board, Attorney or Agent any of the
powers, authorities and diserctions for the time being vested in the
Directors, and any such delogation may be made on such terms
and. subject to such conditions as the Directors may think fit,
and may include a power to sub-delegate, and the Directors may
at any timo annul or vary any such delegation, but no person
dealing in good faith and without xotico of such annulment or
variation shall be aflected thereby.

89. Any Director, not being a Divector appointed by the
Governing Directors under their powers confained in these Articles,
may, by writing under his hand, appoint any porson to be his
substitubo ; and overy such substitute shall, duving such period
or periods as the Director appointing him may from timo to
time by writing direct, be entitled to attend and vote at meetings
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of the Directors, and shall have and exercise all the poWels,
rights, du’glos and authorities of the Director appointing him,
save that it shall not he necessary for sueh substitute to gcquir@
or hold any qualifieation. A Director may at any time revoke
the appomtment of a substitute appointed by him, and appoint
another person in his place, and i a Director- shail die, the
appointment of his substitute shall thereupon cease and determine.
SVELY person acting as a substitute for a Director shall be an
officer of the Company, and shall alone be responsible to the
Company for his own acts and dofaults, and shall not be deemed
to be the agent of or for the Director appointing him. The
remuneration of any sueh substitute shall be payable out of the
remuneration payable to the Director appointing him, and shall
consist of such portion of the last-mentioned remunevation

as sl_ml! be _ agreed between the substitute and the Director
appointing him. -

_.99. The continuing Directors may act ab any time not-
withstanding any vacancy in their body : Provided always that
n case the Directors shall at any time be reduced in number to
less than the minimum number preseribed by or in accordance
with these Articles, it shall be lawful for them-to act as Directors
for the purpose of filling up vacancies in their body, or of
summoning a General Meeting of the Company, bt not for any

-other purpose.

91. All moneys, bills and notes belonging to the Company
shall be paid to or deposited with the Company’s bankers to an
account to be opened in the name of the Company. Cheques
on the Company’s bankers, until otherwise from time to time
resolved upon by the Directors, shall be signed by at least two
Directors. The Company’s banking account shall be kept with
stch banker or bankers as the Directors shall from time to time
determine. -

92. The Directors shall duly comply with the provisions of
the Statutes, and particularly the provisions as to registration
and keeping copies of mortgages and charges, keeping of the
register of members, keeping a register of Directors and entering
all necessary particulars therein, and sending a copy thereof or a
notification of any changes therein to the Registrar of Companies,
and sending to such Registrar an annual return, together with
the certificates required by SBeection 111 of the Companies Act
1929, the particulars required by Secfion 108 of the same Act,
notices as to increase of capital, reburns of allotments and con-
tracts relating thereto, copies of resolutions and agreements, and
other particulars connected with the above.

93. A Governing Director or an ordinary Director may
contract with and be interested in any contract or proposed
contract with the Company, and shall not be liable to account for
any profit made by him by reason of any such contract, provided
that the nature of the intercst of the Direetor in any such
contract must be declaved at o meeting of the Dircctors as
required by Section 149 of: the Companies Act 1920.

ROTATION OF DIRECTORS.

94, Subject to the provisions of these Articles, while there
are at least two Governing Directors, the whole of the Directors
other than a Governing Director shall retire at the Annual Genpml
Meeting of the Company, bub may offer themselves for re-glection,
subject to the provisions of these Articles; and when there shall
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be less than two Governing Directors, one-third of the ordinary
Directors for the time. being, or if their number is not a multiple
of three, then the number nearest to one-third, shall retive from
office at the Ordinary General Meeting in the year in which the
last of the Governing Divectors shall have ceased to be a Governing
Director and in‘every subsequent vear, but subjeet to the provisions
of Axticle 80 (D).

93. The Directors to retire as aforesaid shall be the Directors
who have been longest in office since their last election. As
between Directors of equal seniority, the Directors to retire shali,
in the absence of agreement, be selected from among them by
lot. A retiring Director shall be cligible for re-election and shall
act as a Director throughout the meeting at which he retires.

06. Subject to any resolution reducing the number of
Directors and to the powers of the Governing Dirvectors, the
Company shall, at the meeting at which any Director shall retire
in manner aforesaid, fill up the vacated office by electing.a person
thereto, and may, without notice in that behalf, fill up any other
vacancies. . .

87. XNo person, not being a Director retiving at the meeting
or a Director appointed by the Governing Directors, shall, unless
recommended by the Directors for election, be eligible for the
office of Dircctor at any General Meeting uniess, within the
preseribed time before the day appointed for the meeting, there
shall have been given to the Secretary wnotice in writing, by
some member duly qualified to be present and vote at the meeting
for which such notice is given, of his intention to propose such
person for election, and also netice in writing, signed by the

person to be proposed, of his willingness to be elected. The

prescribed time above mentioned shall be such that between the
date when the notice is served or deemed to be served and the
day appointed for the meeting, there shall be not less than seven

nor more than fourteen intervening dajys.
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98. Subject to any resolubtion redrwing the number of

Directors or to any decision of the Governing Directors, if at any
meeting at which an election of Directors ought to take place,
the places of the retiring Directors, or some of them, are not filled
up, the retiring Divectors, or such of them as have not had their
places filled up, shall, if willing to act, be deemed to have been
re-clected.

99, (1) Subject to the powers of the Governing Directors,
the Company may from time o time by unanimous vote in
General Meeting increase or reduce the number of Dirvectors, and
determine in what rotation such increased or reduced number
shall go out of office, and may make any appointments neeéssary
for effecting any sueh increase as aforesaid. .

(2) Any casual vacancy occurring in the Board of Directors
may be filled up by the Directors by unanimous vote, but any
person so chosen shall retain his office only until the next following
Ordinary General Meeting of the Company, and shall then be
eligible for re-clection.

(3) Subject to the provisions of Article 80 (D), the Company
may by unanimous resclution remove any ordinary Director
before the expiration of hig period of office, and may, if thought
fit, by similar resolution appoint another ordinary Director
in his stead ; bubt any person so appointed shall retain his office
only uetil the next following Ordinary General Meeting of the
Company, and shall then be eligible for re-clection,
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PROCEEDINGS OF DIRECTORS.

100. Subject to the provisions of Article 82, the Directors
U:}?Y meet, together for the despatch of business, adjourn and
otnerwise regulate their meetings as they think fit, and determine

the quorum neeessary for the transaction of business. TUnless
otherwise determined, two shall be o quorum.

S 101. A Director may, and on the request of a Director the
ecretary shall, at any time summon a meeting of the Directors,

.. 102, Subject to the provisions of any previous Articles,
Directors may from time to time clect a Chairman, who shall
preside at meetings of the Directors, and determine the period for
which e is to hold office, but if no such Chairman be elected, or
if at any meeting the Chairman be not present within five minutes
after the time appointed for holding the same, tho Directors

present sh_all choose some one of their number to be Chairman of
such meeting,

103. The Directors may delegate any of their powers to
committees consisting of such member or members of {heir body
as they think fit. Any eommittee so formed shall in the exercise
of the powers so delegated conform to any regulations that may
be imposed on it by the Directors or the Governing Directors.

104. A committee.may clect a Chairman of its meetings.
If no such Chairman is elected, or if at any meeting the Chairman
is not present within five minutes after the time appointed for
holding the same, the members present may choose one of their
number to be Chairman of the meeting,

105. A committee may meet and adjowr: as its members
think proper. Questions arising at any meeting shall be
determined by a majority of votes of the members present, and
in case of an equality of votes, the Chairman shall have a second
or -.asting vote.

106. All acts bona fide done by any meeting of Directors,
or of a committee of Directors, or by any person acting as a
Director, shall, notwithstanding it be afterwards discovered that
there was some defect in the appointment of any such Director
or person acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a Director.

107. ‘The Directors shall cause proper minutes to be made
of ull General Meetings of the Company and also of all appoint-
ments of officers, and of the vroceedings of all meetings of Dn'ept-ors
and committees, and of the attendances thereat, and all business
transacted at such meetings.

108, A resolution in writing signed by all the Directors
ghall be as effective for all purposes as a resolution passed af a
meeting of the Directors duly convened, beld and constituted.

THE SEAL.

. The seal shall not be affixed to any instrument except
by t]llgg(ﬁrcction of the Governing Directors or by the authority
of a resolution of the Board of Directors, and in the présence of
at least one Director and of the Secretary, and such Director and
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the Secretary shall sign every instrument to which the seal shall
be affixed in their presence, and in favour of any purchaser or
person bona fide dealing with the Company such signatures shall
be conclusive evidence of the fact that the seal has been_properly
affixed. The Company may exercise the powers of Section 32 of
the Companies Aet 1929, and such powers are accordingly hereby
vested in the Directors.

DIVIDIENDS AND RESERVE TFUND.

110. Subject to any preferential or other special rights for
the time being attached to any special class of shares, the profits
of the Company which it shall from time to time be determined
to distribute by way of dividend shall he applied in payment of
dividends upon the shares of the Company in proportion to the
amounts paid up or credited a$ paid up -thereon respectively,
otherwise than in advance of calls.

111. The Directors may, with the sanction of a General
Meeting, from time to time declare dividends, but no such dividend
shall be payable except out of the profits of the Company. The
Directors may, if they think fit, from time to time declare and
pay to the members such interim dividends as appear to them
to be justified by the position of the Company. No higher dividend
ghall be paid than is recornmended by the Directors, and the
declaration of the Directors as to the amount of the net profits
shall be conclusive.

112. The Directors may, before recommending any dividend,
set aside out of the profits of the Company such sums as they
think proper as a reserve fund or reserve funds, which shall at
the diserction of the Directors be applicable for meeting con-
tingencies for the gradual liquidation of any debt or liability -of
the Company, or for repairing or maintaining any works connected

with the business of the Company, or shall, with the sanction of .

the Company in General Meeting be, as to the whole or in part,
applicable for ecqualising dividends, or for distribution by way
of special dividend or bonus, or may be applied for such other
purposes for which the profits of the Company may lawfully be
applied as the Directors may think expedient in the interests
of the Company, and pending such application the Directors may
employ the sums from time to time so set apart as aforesaid in the
husiness of fhe Company or invest the same in such investments,
other than the shares of the Company, as they may select. The
Directors may also’ from time to time carry forward such sums
as may be deemed expedient in the interesis of the Company.

113, Bvery dividend warrant may, unless otherwise directed,
be sent by post to the last registered address of ' the member
entitled thereto, and the receipti of the person whose name at the
date of the declaration of the dividend appears on tho register of
members as the owner of any share, or, in the case of joint
holders, of any one of such joint holders, shall be a good discharge
to the Company for all payments made in respect of such shave.
No unpaid dividend or interest shall bear interest as against the
Company. .

CAPITALISATION OF RESIIRVES, Bre.

114. The Company in General Meeting may at any time and
from time to time pass a resolution that any sum not required
{or tho payment or provision of any fixed preferential dividend,
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?nd (a) for the time being standing
11,1;1(&1‘3(11 ;r?fﬁ:;(l qﬂ.(‘@(}l;ltt ?f‘ the Company, including premiums
or (1) bel 't ssue of any shares or debentures of the Company,
b ”) being undivided net profits in the hands of the Company,
te ‘ fllfltahsed., _ar}d tha,t:, such sum be appropriated as capital
0 and amongst the ordinary shareholders in the proporfions in
Whl(:_h _the-y would have been entitled thereto if the same had
been dls@mbuted by way of dividend on the ordinary shares, and
in such manner as the resolution may dirvect, and such resolution
shall be effective ; and the Directors shall in accordance with
such resolution apply such sum in paying up in full any unissued
shares or debentures of the Company on behalf of the ovdinary
Bhareh_old_ers aforesaid, and appropriate such shares or dobentures
and distribute the same credited as fully paid up amongst such
sha,_reholgiiers or their nominees in the proportions aforesaid in
SELtle‘J:CthIl.Of the shares and interests of such sharcholders in
the said capitalised sum ox shall apply such sum or any part thereof
on behalf of the shareholders aforesaid in. paying up the whole or
pact _of any uncatled balance which shall for the time being be
mnpaid in regpect of any issued ordinary shares held by such
sharcholder? nr utherwise deal with such sum as directed by
such resolution. Where any difficulty arises in respect of any
such distribution, the Directors may settle the same as they
think expedient, and in particular they may issue fractional
certifieates, fix the value for distribution of any fully paid-up
shares or debentures, make cash payments to any shareholders
on the footing of the value so fixed in order to adjust rights, and
vest any such shares or debentures in trustees upon such frusts
for the persons enfitled to share in the appropriation and dis-
tribution as may seem just and expedient to the Directors. When
deemed requisite a proper contract for the allotment and accept-
ance of the shares to be distributed as aforesaid shall be delivered
to the Registrar of Companies for registration in accordance
with Section 42 of the Companies Act 1929, and the Directors
may appoint any person to sign such contract on behalf of the
persons entitled to share in the appropriation and distribution
and such appointment shall be effective, :

to the credit of any reserve

ACCOUNTS.
115. The Dircctors shall cause proper accounts to be kept—
(4) Of the assets and liabilities of the Company,

(B) Of all sums of money received and expended by the
Company, and the matters in respect of which such

receipts and expenditure take place, and .
(0) Of all sales and purchases of goods by the Company,

*"The books of account shall be kept at the office, ox at such other

place as the Directors shall think fit, and shall always be open to
the inspection of the Directors.

116, The Directors shall from time to time determine
whether, in any particular case or class of cases, or generally, and
to what extent, and at what times and places and under what
conditions or regulations, the accounts and books of the Company,

. or any of them, shall be open to the ingpection of members, and

smber (not being a Director) shall have any right of inspeeting
gﬁ;ng.gcoung or book or document of the Company, except ag
zzoilferred by Statute or authorised by the Directors or by «
resolution of the Company in General Mecting.

117. Once at least in every year the Directors shall lay
befox"]ejlz-lle Company in General Meeting a profit and loss account
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for the period since the preceding account, made 2ap to a date
not more than six months before such meeting. A Dlalance
sheet shall also be made out in every year as at the date to which
the profit and loss account is made up, and shall be laid before
the Company in General Meeting. The said account and balance
sheet shall be accompanied by such reports and documents and shall
contain such particulars as are prescribed by the Companies Act
1929, and the Directors shall in their report state the amount
which they recommend to be paid by way of dividend, and the
amount (if any) which they propose to carry to any reserve fund.
The Auditors’ report shall be attached to the balance sheet and
shall be read before the Company in General Meeting and be open
to inspection by any member as required by Section 129 of the
same Act.
AUDIT,

. 118. Ongce at least in every year the aceounts of the Company
shall bo examined, and the correctuess of the profit and loss.
acconnt’ and balance sheet ascertained by one or more Auditor
or Auditors, and the provisions of Sections 132, 133 and 134 of
the Companies Act 1929 and any modification or re-enactment
thereof for the time being in force in regard. to Audit and -Auditors.
shall be observed.

NOTICES.

119, A notice or any other document may be, served by the:
Company upon any member either personally or by sending it
through the post in a prepaid letter addressed to such member at
hig registered address as appearing in the register of members
or leaving it at such address.

120. All notices directed fo be given to the members shall,
with respect to any share to which persons are jointly entitled,
be given to whichever of such persons is named first in the register
of members, and any notice so given shall be sufficient notice to-
the holders of such share. :

121, Any member described in the register of members by
an address not within the United Kingdom, who shall from time-
to time give the Company an address within the United Kingdom
at which notices may be served upon him, shall be entitled to have
served upon him at such address any notice to which he would be
entitled under these Axticles, but, save as aforesaid, no member
other than a member described.in the register of members by an
address within the United Xingdom shall be entitled to receive
any notice from the Company. '

122, A notice may be given by the Company to the persons
entitled to any share in consequence of the death or bankiuptey

of a member by sending it through the post in a prepaid letter

addressed to them by name-or by the title of representatives or
trustees of such deceased or bankrupt member, at the address (if
any) in the United Kingdom supplied for the purpese hy such
persons as aforesaid, or (until such an address has been supplied)

by giving the notice in the manner in which the same would have:

been given if the death or bankruptey had not occurred.

123. Any notice or other document, if served or sent by
post, shall be deemed to have been served or delivered at the
time when the letter containing the same is put into the post, and
in proving such service or sending it shall be sufficient to prove
that the letter containing the notice or document was properly
addressed and put into the post office as a prepaid letter. '
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124, Where a given number of dayx’ mnotice or mnotice How tiénowho
extending over any ouber period is required to be given, the day of “™*

service shall be counted in such number of days or other period.

WINDING UP.

125. If the Company shall be wound up, the Liquidators
may, with the sanction of an Bxtraordinary Resolution, divide
among the members in specie any part of the assets of the Corapany,
and any such division may be otherwise than in acenrdance
with the existing rights of the members, but so that if any livision
is resolved on otherwise than in accordance with such riphts tho
members shall have the same right of dissent and consequential
rights as if such resolution were a Special Resolution passed
pursuant fo Section 234 of the Companies Act 1929. A Special
Resolution sanctioning a sale to another company duly passed
pursuant to the said section may in like manner determine that
any shares or other consideration rveceivable by the Liquidators

be distributed amongst the members otherwise than in accordance .

with their existing rights, and any such determination shall be
binding upon all the members, subject to the right of dissent and
consequential rights confexrved by the said. section.

INDEMNITY.

126. Every Director or other officer of the Ooﬁapa.ny shall

be entitled to be indemnified out of the assets of the Company
against all losses or liabilities (including any such liability as is
mentioned in paragraph (0) of the proviso to Section 152 of the
Companies Act 1929}, which .he may sustain or incur in or about
the execution of the duties of bis office or otherwise ir relation
thereto, and no Director or other officer shall be liable for-any
loss, damage or misfortune which may happen to or be incurred
by the Company in the execution of the duties of his office or
in relation thereto. But this Article shall only have effect in
s0 far as its provisions are not avoided by the said section.

Distribution of
assets in spocie
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&8 The Companies Act 192¢

COMPANY LIMITED BY SHARES.

| Sperial Besolution
LF OF
LOCKHEED HYDRAULIC BRAKE COMPANY

- LIMITED,

Passed 16th August 1944,

AT EXTRAORDINARY GENERAL MEETINGS of the Members of the

-

above-named Company, duly“c_onvened, and held at the registered
office of the Company, Tachbrqok Road, Leamington Spa, in
the County of Warwick, on the 16th day of August 1944, the

% following Special Resolution was duly passed ;=

RESOLUTION. °

That there be added to the Articles of Association. of the
Company an Arficle to be numbered 934 te read as follows :—

The Directors may out of the funds of the Company
make such amnual or other contributions as they may
deem meeb in or towards establishing and mainfaining a
pension or superannuation fund for the benefit of persons
, @ in the employ of the Company including Directors appointed
by the Governing Directors under their powers hereinbefore
contained.

o Secrctary.
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The Companies Act 1948,

COMPANY LIMITED BY SHARBE

Special Resolution

or

LOCKHEED HYDRAULIC BRAKE COMPANY LIVITED

Passed \5 d v'f:xﬁ;m% 1949, REL

AT an EXTRAORDINARY GENERAL MEerTING of the &bOVG-Ila;II.“d—Suxupa;ny',

Y L—
duly convened, and held, on the \F~  day of 7‘*4"&4%7 1949,

the following Resolution wag duly passed as a Special Resolution ;—

RESOLUTION.

That, the Articles of Association of the Company be altered in
manner following, that is to say ;—

(1) By the deletion therefrom of Article 26 and of Articles 28
W to 33 inclusive.

(2) By the deletion from Article 36 of the words commencing
* but such right of refusal ” and ending  prescribed by Article 6.7

(3) By the deletion therefrom of the heading « Compulsory
Retirement *’ and of Article 51.

(4) By the deletion therefrom of tho heading Governing
Directors ”* and Articles 79, 80 and 81.

(6) By the deletion from Axticle 82 of the opening words
thereof that is to say the words Subjeet to the provisions of the
Articles relating Lo Governing Directors ;— ",
) (6) By the deletion from Paragraph (1) of Article 82 of the "
Lo words “ (Including Governing Dircetors) ” and the words “4n
addition to Governing Directors . 7
(7) By the deletion from paragraph (3) of Article 82 o(f“the ¥
word ‘¢ ordinary ”, gk

(8) By the deletion from paragraph (4) (v) of Avticle 89 of tﬁef"”'
sentence eommencing “ If any Director » and ending “ shall have’
effect.”

!

Tl

8.L, 287, PRGN



)
—

(9) By the deletion from Articles 83 and 85 of the words
* Bubject as aforesaid, the ™ and the sabstitution therefor of the
word ** The ™.

(10) By the deletion from .Article 849 of the words commencing
* Any Director ” and ending “ Articles, may * and the substitution
therefor of the words ** Any Director may ».

{11) By the deletion from Article 93 of the words ** Governing
Pirvector or an ordinary *.

(12} By the deletion [rom Axticle 93 (i) ol (he words
commencing ** inctuding Directors ”* and ending ‘* hereimbefore
contained.”

(13) By the deletion therefrom of Article 94 and the substitution
therefor of the following new Article :—

“ 94, Subject to the provisions of these Arvticies, one-third
of the ordinary Directors for the tinie being, or if their number
is not a mulfiple of fhree, then the number nearest to one-third,
shall retire from office at the Ordinary General Meeting in the
year 1949 and in every subsequent year.”

(14) By the deletion from Article 96 of the words “and to
the powers of the Governing Directors,”.

(15) By the deletion from Article 97 of the words “or a
Director appointed by the Governing Directors,’.

(16) By the deletion from Article 98 of the words “ or to any
decision of the Governing Directors,”.

(17) By the deletion from paragraph (1) of Article 99 of the
words ‘“ Subjeet to the powers of the Governing Directors, the
Company ”” and the substitution therefor of the words * The
Company . .

(18) By the deletion from paragraphs (1) and (2) of Article 99
of the words ‘* by unanimous vote .

(19) By the deletion of paragraph (3) of Axticle 99 and the
substitution therefor of the following new paragraph :—

“(3) The Company may by Extraordinary Resolution
remove any Director before the expiration of his period of office,
and may, if thought fib, by similar resolution appoint another
Director in his stead ; but any person so appointed shall retain
his office only until the next following Ordinary General Meeting
of the Company, and shall then be eligible for re-election.”

(20) By the deletion from Article 103 of the words “ or the
Governing Directors .

(21) By the deletion from Article 109 of the words “ by tne
direction of the Governing Directors .

Cheairman.,
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The Companies Act 1948,

COMPANY LIMITED BY SHAREN\EY

Syperial Regolution

(Pursuant to 5. 141)

OF
LOCKHEED HYDRAULIC BRAKE COMPANY,
LIMITED
T ATk
Passed 22nd September 19498 14 7 o
FHNOVIGEd

AT an BXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at Tachbrook Road,
Leamington Spa, in the County of Warwick, on the 22nd day
of September 19’49, the following Special Resolution was duly
passed :(—

That the Articles of Association contained in the
printed document submitted to this Meeting and for the
purpose of identification subseribed by the Chairman
thereof be approved and adopted as the Articles of

Association of the Company in substitution for and to
the exclusion of all the existing Articles thereof.

D. BROCK, Chairman. 2
P ~ & SPURGEON, Socratary. fodli
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The Companies Aet 1948.

COMPANY LIMITED BY SHARES,

Articles of Agsoriation

OF

LOCKHEED HYDRAULIC BRAKE COMPANY, LIMITED

(Adopted by Special Resolution. passed on the 22nd day of September 1949)

PRELIMINARY.
1. The regulations in Table A in the Tirst Schedule to the Companies Tablo A not to
Act 1948 shall not apply to the Company. R

2. In these presents, if not inconsistent with the subject or context,
the words standing in the first column of the table next hereinafter contained
shall bear the meanings set opposite to them respectively in the second
column thereof.

WorDs MBANINGS

The Statutes «» The Companies Act 1948, and every other Act for Interprotation
the time being in force concerning companies and
affecting the Company.

These presents .. These Articles of Association as originally framed, or
as from time to time altered by Special Resolution.

Office - .. The registered office of the Company.
Seal . .. The Common Seal of the Company.
The United
Kingdom .. Great Britain and Northern Ireland.
Month .. .. Calendar month,
Year .. .. Calendar year.
In writing . . .. Written or produced by any substitute for wribting,
or partly one and partly another.
Dividend .. .+ Dividend and/or bonus.
Paid .. .. Paid or credited as paid.

The expressions “ debenture ” and * debenture-holder ** shall include
“ debenture stock ” and * debenture stockholder,” and the expression
“ Secretary ” shall include any person appointed by the Directors to
perform any of the duties of the Sceretaxy.

The expression ‘“ special notice * shall mean notice given in acecordance
with the provisions of the Statutes in any case where special notice of a
resolution is required.

Save as aforesaid, any words or expressions defined in the Statutes
shall, if not inconsistent with the subject or context, bear the same meaning
in these presents.

The marginal notes are inserted for convenience only and shall not
affect fhe construction of these prosents,

42209
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3. The Company is a Private Company and secordingly :—

(A) The right to transfer shares is restricted in manncr hereinafter
preseribed.

(8) The number of members of the Company (exclusive of persons
who are in the employment of the Company and of persons
who having been formerly in the employnent of the Company
were while in such employment and have contimed after
the determination of such employment to he members of
the Company) is limited to fifty : Provided fhat where two
or more persons hold one or more shares in the Company
jointly they sball for the purpose of this regulation be
treated as & single membher.

(¢) Any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.

() The Company shall not have power to issue share warrants
to bearer.

4. No part of the funds of the Company shall be employed in the
subscription for or purchase of or in loans upon the security of shaves in
the Company or in any company which is its holding company. The
Company shall not (except as authorised by the Statutes) directly or
indirectly give any financial assistance for the purpose of or in connection
with & subseription for or purchase of such shaves, nor {(except as aforesaid)
make any loan to any of the Directors or to any director of any company
which is its holding company or enter into any guarantee or provide any
security in connection with any such loan.

CAPITAL.

5. The capital of the Company at the date of the adoption of this
Article is £250,000, divided into 100,000 10 per cent. cumulative preference
shares of £1 each and 150,000 ordinary shares of £1 each.

6. Tho rights, as regards income and capital, attaching to the shares
shall be as follows :—

() AsmEGARDS INcoME.—The 10 per cent. cumulative preference
shares shall be entitled to a fixed ewmulative preferential
dividend at the rate of 10 per cent. per annum, to be paid
as hercinafter provided; if and so far as in the opinion of
the Directors the profits of the Company justify such
payments, half-ycarly on such days in every yvear as the
Directors may decide in respect of the hall-years ending on
those days. Subject thereto and to any special rights which
may be attached to any class of shares hereafter issued, the
profits of the Company available for dividend and resolved
to be distributed shall be distaibuted among the holders of the
ordinary shares rateably according to the amounts Paid up
on such shares,

(B) As REGARDS CAPITAL—~On a return of assels on liquidation
or otherwise the surplus assets of the Company remaining
after payment of ifs liabilitics shall be applied first in
repaying (o the holders of the 10 por cent. cumulative
preforence shares the amounts paid up on such shares
together also with a sum equal to any arvears or deficiency
of the fixed dividend thereon, to be caleulated down. to the
date of the return of capital and to be Payable irvespoetive
of whether or not such dividend has been declared or earned
ang the balance of such assets, subject to any special riahté
which may be attached io any class of shaves hereat'fter
issued, shall belong to and bo distributed among the holders
ol the ordinary shares rateably aceording to the amounts
paid up on such shares held by them respectively.

b
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7, Without prejudice to any special rights previously conferred on
the holders of any shares or class of shares for the time being issued (which
special rights may be varied or abrogated only in the manner provided
by the next following Article), any share in the capital of the Company
for the time being may be issued with such preferred, deferred or other
special rights, or such restrictions, whether in regard to dividend, return
of capital, voting or otherwise, as the Company may from time to time by
Ordinary Resolution determine, and subject to the provisions of the
Statutes the Company may issue preference shares which are, or at the
option of the Company are to be liable, to be redeemed on such terms and
. such manner as the Company before the issuc thereof may by Special
Resolution determine.

VARIATION OI' RIGHTS.

8. Whenever the capital of the Company is divided into different
classes of shares, the special rights attached to any class may, subject to
the provisions of the Statutes, be varied or abrogated, either with the
consent in writing of the holders of three-fourths of the issued shaves of the
class, or with the sanction of an Extraordinary Resolution passed at a
separate General Meeting of such holders (but not otherwise), and may be
so varied or abrogated either whilst the Company is a going concern or
during or in contemplation of a winding up. To every such separabe
General Meeting all the provisions of these presents relating to General
Meetings of the Company, or to the proceedings thereat, shall mutatis
mautandis apply, except that the necessary quorum shall be two persons ab
least holding or representing by proxy one-third in nominal amount of the
issued shares of the class (but so that if at any adjourned meeting of such
holders a quorum as above defined is not present, those of such holders
who are present shall be a quorum), and that any holder of shares in the
class present in person or by proxy may demand a poll, and that such
bolders shall on a poll have one vote for every share of the class held by
them respectively. The special rights conferred upon the holders of
any shares or class of shares (other than the 10 per cent. cumulative
preference shares) shall not unless otherwise expressly provided by these
presents or by the terms of issue of such shares be deemed to be vazried by the
creation or issue of further shares ranking pari passw therewith. The
creation or igsue of further shares t¢ rank as regards participation in the
profits or assets of the Company in priority to or pari passw with the
100,000 10 per cent. cumulative preference shares authorised at the
date of the adoption of these Articles shall be deemed to be a variation

of such special rights.

ALTERATION OF CAPITAL.
9. The Company may from time to time by Ordinary Resolution
increase its capital by such sum to be divided into shares of such amounts
ag the resolution shall prescribe.

10. All new shares shall be subject to the provisions of these presents
with reference to payment of calls, lien, transfer, transmission, forfeiture
and otherwise and, unless othorwise provided in accordance with the
powers contained in these presents, the new shares shall be ordinary

shares.

11. The Company may by Ordinary Resolution—
(A) Consolidate and divide all or any of its share capital into
shares ol larger amount than its existing shares.
) ‘ ares which, at the date of the passing of the
) Oi?(flﬂbfzﬁr Isll:;ve not b(_ieil talcon, or agreed top be_ t;ken, by
any person and diminish the amount of its capital by the
amount of the shares so canceled.
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(¢) Sub-divide its shares, or any of them, into shares of smaller
amount than is fixed by the Memorandum of Association
(subject, nevertheless, to the provisions of the Statutes), and
s0 that the resolution whereby any share is sub-divided may
determine that, as between the holders of the shares resulting
from such sub-division, one or more of the shares may have
any such preferred or other special rights over, or may have
such deferred rights, or bo subject to any such restrictions as
compared with the others as the Company has power to
attach to unissued or new shares.

And may by Special Resolution—-

(D) Reduce its capital or any capital redemption reserve fund, or
any share premium account, in any manner authorised by
the Statutes.

SHARIES.

12. Bave as the Company may by Ordinary Resolution otherwise
direct, the shares in the capital of the Company for the time being shall
be at the disposal of the Directors, and they may allot, grant options over
or otherwise dispose of them to such persons, at such times, and on such
terms as they think proper, but so that no shares shall be issued at a
discount, except in accordance with the Statutes.

13. The Company may exercise the powers of paying commissions
conferred by the Statutes : Provided that the rate per cent. or the amount
of the commission paid or agreed to be paid shall be disclosed in the
manner required by the Statutes, and the rate of the commission shall not
exceed the rate of 10 per cent. of the price at which the shares in respect
of which the commission is paid are issued, or an amount equal to 10 per
cent. of such price (as the case may be). Such commission may be
satisfied in whole or in part by the allobment (if so agreed) of fully or
partly paid shares. The Company may also on any issue of shares pay
such brokerage as may be lawlul.

14. If any shares of the Oompany are issued for the purpose of
raising money to defray the expenses of the construction of any works or
buildings, or the provision of any plant which cannot be made profitable
for a lengthened period, the Company may, subject to the conditions and
restrictions mentioned in the Statutes, pay interest on so much of such
share capital as is for the time being paid up, and may charge the same
to capital as part of the cost of construction of the works, buildings or plans.

15, Tixcept as required by law, no person shall be recognised by the
Company as holding any share upon any trust, and the Company shall not
be bound by or compelled in any way to recognise any equitable, contingent,
future or partial interest in any share, or any interest in any fractional
part of & share, or (except only as by these presents or by law otherwise
provided) any other right in respect of any share, except an absolute right
to the enfiretiy thereof in the registered holder.

CERTIFICATES.

16. Tvery person whose name is entered as 2 member in the register
of members shall be entitled without payment to receive within swo months
after allobment or lodgment of transfer (or within such other period as the
terms of issue shall provide) one certificate for all his shares of any one class
or upon payment of such sum, not exceeding one shilling for overy certificate
aftor the first as the Directors shall from time to time determine, soveral
certificates, each for one or more of his shares of any one class. Hvery
certificate shall be issued under the seal and bear the aubographic sighatures

a\
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at least of one Du'e,qtor and the Secretary, or such other person as may be
ant‘honsed by the Directors, and shall speeily the shares to which it relates,
and the amount paid up thereon. Provided that the Company shall not be
bound to register more than three persons as the joint holdexs of any shares
(except in the ease of executors or trustees of a deceased member) and in
the case of a share held jointly by several persons, the Company shall not
be bound to issue more than one certificate therefor and delivery of a
certificate to one of such persons shall be sufficient delivery to all.

17. If a share certificate be defaced, lost or destroyed, it may be
renewed on payment of such fee (if any), not exceeding one shilling, and
on such terms (if any) as to evidence and indemnity and the payment of

out-of-pocket expenses of the Company in investigating evidence as the
Directors think fit,

CALLS ON SHARES.

18. The Directors may from time to time make calls upon the
members in respeet of any moneys unpaid on their shares (whether on
account of the nominal value of the shares or by way of premium) and not
by the terms of issue there made Payable at fixed times, provided that no
call on any shares shall exceed one-fourth of the nominal value of the share
or be payable at less than one month from the date fixed for the payment of
the last preceding call, and each member shall (subject to receiving at least
fourteen days’ notice specifying the time or times and place of payment)
pay to the Company af; the time or times and place so specified the amount
called on his shares. A call may be revoked or postponed as the Directors
may determine.

19. A call shall be deemed to have been made at the time when the
resolution of the Directors authorising the call was passed, and may be
made payable by instalments.

20. The joint holders of a share shasu be jsiz™. .nd severally liablo
to pay all calls in respect thercof.

21. If a sum called in respect of a share is not ,)rid before or on the
day appointed for payment thereof, the person from whom the sum is due
shall pay interest on the sum from the day appointed for payment thereof
to the time of actual payment at such rate, not exceeding 10 per cent.
per annum, as the Directors determine, but the Directors shall be at liberty
to waive payment of such interest wholly or in pars.

22.  Any sum (whether on account of the nominal value of the share
or by way of premiwm) which by the terms of issue of a share becomes
payable upon allotment or at any fixed date, shall for all the purposes of
these presents be deemed to be a call duly made and payable on the dato
on which, by the terms of issue, the same becomes payable, and in case of
non-payment all the relevant provisions of these presents as to payment of
interest and expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and notified.

23. The Directors may on the issue of shares differentiate between the
holders as to the amount of calls to be paid, and the times of payment.

24. The Directors may, if they think fit, receive from any member
willing to advance the same all or any part of the moneys (whether on
account of the nominal value of the shares or by way of premium) uncalled
and unpaid upon the shares held by him, and such payment in advance
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of calls shall extinguish, so far as the same shall extend, the labilit ¥ upon
the shares in respect of whiech it is made, and upon the money so received
0r s0 much thereof as from time to time exceeds the amount of the calls
then made upon the shares concerued, the Company may pay interest at
such rate (nobt exceeding 5 per ceub. per annum) as the member paying
such sun and the Directors agree upon.

FORFBITURE AND LIEN,

25. If a. member fails to pay in full any call or instalment of a call
on the day appointed for payment thereof, the Directors may at any time
thereafter serve a notice on him requiring payment of so much of the call
or instalment as is unpaid, together with any interest and expenses which
may have acecrued.

26. The notice shall name a further day (not being less than seven
days from the date of the notice) on or before which and the place where the
payment required by the notice is to be made, and shall state that in the
event of non-payment in accordance therewith the shares on which the
call was made will he liable to be forfeited.

27. If the requirements of any such -otice as af vesaid are not
complied with, any share in respect of which such notice has been given
may ab any time thereatfer, before payment of all alls and inferest and
expenses due in respect thercof has been made, be forfeited by a resolution
of the Directors to that effect. Such forfeiture shall include all dividends
declared in respect of the forfeited share and not actually paid before
forfeiture. The Directors may accepl a surrender of any share liable to
be forfeited hereunder.

28. A share so forfeited or swrendered shall become the property
of the Company and may be sold, re-allotted or otherwise disposed of,
either to the person who was before such forfeiture or smrender the holder
thereof or entitled thereto, or to any other person, upon such terms and in
such maxner as the Directors shall think fit, and ab any time before a sale,
re-allotinent or disposition the forfeiture or swrrender may be cancelled on
such terms as the Directors think fit. The Directors may, if necessary,
authorise some person to transfer a forfeited or surrendered share to any
such other person as aforesaid.

29. A shareholder whose shares have been forfeited or swrendered
shall cease to be a member in respect of the shares, but shall notwith-
standing the forfeiture or surrender remain liable to pay to the Company
all moneys which at the date of forfeibure or surrender were presently
payable by him to the Company in respect of the shares, with interest
thereon at 7 per cent. per annum (or such lower rate as the Directors may
approve) from the date of forfeiture or swrender until payment, but the
Directors may waive payment of such interest either wholly or in part
and the Directors may enforce payment without any allowance for the
value of the shares at the time of forfeiture or surrender.

30. The Company shall have a lien on every share (not being a fully
paid share) for all moneys, whether presently payable or not, called or
payable at a fixed time in respect of such share; and the Gompany shall
also have a first and paramount lien and charge on all shares (other than
fully paid shares) standing registercd in the name of a single member for
all the debis and liabilifies of such member or his estate to the Company
and that whether the same shall have been incurred hefore or after notice
to the Company of any equitable or other interest in any person other than
such member, and whether the period for the payment or discharge of the
same shall have actually arrived or not, and notwithstanding that- the
same are joint debts or Habilities of such member or his estate and any

(B}
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other person, whether o member of the Company or not. The Company’s
lien (if any) on a share shall extend to afi dividends payable thereon. The
Directors may resolve that any share shall for some specified period be
exempt from: the provisions of this Article,

31. The Ooxppauy may sell in such manuer as the Divectors think fit
any share on which the Company has a lien, but no sale shall be made
unless some SUIL in respeet of which the lien exists is presently payable, nor
until t-h(; expiration of fourteen days after a notice in writing, stating and
demanding payment of the sum presently payable, and giving notice of
infeution to sell in defanlt, shall have been given to the holder for the

time being of the share or the person entitled thereto by reason of his
death or bankruptey.

32, The net proceeds of such. sale after payment of the costs of such
sale shall be applied in or towards payment or satisfaction of the debt or
Hability in respect whereof the lien exisfs, so far as the same is presently
payable, and any residue shall (subject to a like lien for debis or liabilities
noti presently payable as existed upon the shares prior to the sale) be paid
to the person entitled to the shares at the time of the sale. For giving
effect to any such sale the Directors may authorise some person to transfer
the shares sold to the purchaser.

33. A statutory declaration in writing that the declarant is s Director
of the Company and that a share has been duly forfeited or surrendered or
sold to satisfy a lien of the Company on a date siated in the declaration
shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the shave, and such declaration and the
receipt of the Company for the consideration (if any) given for the share on
the sale, re-allotment or disposal thereof together with the certificate of
proprietorship of the share under seal delivered to a purchaser or allottce
thereof shall (subject to the execution of a transfer if the same be required)
constitute a good title to the share, and the person to whom the share is
sold, re-allotted or disposed of shall be registered as the holder of the share
and shall not be bound to see to the application of the purchase money
(if any) nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiturve, surrender, sale,
re-allotment or disposal of the share.

TRANSFER OF SHARES.

34. All transfers of shares may be effected by transfer in writing in
the usual common form only or in such other form in writing as the
Divectors shall preseribe or accept, and may be under hand only.

35. The instrument of transfer of a share shall be signed by or on
behalf of the transferor and transferee, and the transferor shall be deenied
to remain the holder of the share until the name of the transferec is entered
in the register of members in respect thereoﬁ : Provided that the Dirceiurs
may dispense with the exccution of the instrument of transfer by the
transferee in any ecase in which they think fit in their diseretion so to do.

36. The Directors may, in their absolute diseretion and without
assigning any reason thevefor, deeline o register any transfer of sharves
(nof being fully paid shares) to a person of whom they shall not approve,
and they may also decline to register any transfer of shaves on which the
Company has a lien, If the Directors refuse to register a transfer they
shall within two months after the date on w_hleh the transfer was lodged
with the Company send to the transferee notice of the refusal.
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3%, The Directors may decline to recognise any instrument of
tronsfer, unless-—

{a) Buch fee, not exceeding two shillings and sixpence, as the
Direetors may from tihme to time require, is paid %o the
Company in respect thereof; and

(B} The instrument of transfer is deposited at the office or such
other place as the Directors may appoint accompanied by
the certificate of the shares to which it relates, and such other
evidence as the Dircetors may reasonably require to show
the right of the transferor to make the transfer {(and if the
instrument of transfer is executed by some other person
on his behalf, the authority of that person so to do); and

(c) The instrument of transfer is in respect of only one class of
share.

All instruments of transfer which shall be registered shall be retained by
the Company.

38. The registration of transfers may be suspended ab such times
and for such period as the Directors may from time to time determine,
provided always that sach registration shall not be suspended for more
than thirty days in any year.

39. There shall be paid to the Company in respect of the registration
of any probate, letters of administration, certificate of marriage or death,
i swer of attorney or other document relating to or affecting the title to any
shares or for making any entry in the register affecting the title to any
share, such fee, not exceeding two shillings and sixpence, as the Directors
may from time to time require or prescribe.

40. Nothing herein contained shall preclude the Directors from
recognising a renunciation of the allotment of any share by the allottee
in favour of some other person.

TRANSMISSICHN OF SITARES.

41, In case of the death of a shareholder the survivors or survivor
where the deceased was 2 joint holder, and the executors or administrators
of the deceased where he was a sole or only surviving holder, shall be the
only persons recognised by the Company as having any title to his shares,
but nothing herein contained shall release the estate of a deceased holder
(whether sole or joint) from any liability in respect of any share solely
or jointly held by him,

42.  Any person becoming entitled to a share in consequence of the
death or bankruptey of a member may, subject as hereinafter provided,
cither be registered himself as holder of the share upon giving to the
Company notice in writing of such his desire, or transfer such share to
some other person. All the limitations, restrictions and provisions of these
presents relating to the right to transfer and the registration of transfers
of shares shall be applicable to any such notice or transfer as aforesaid as
it the death or bankruptey of the member had not occurred and the notice
or fransfer were & fransfer executed by such member.

43. A person beecoming entifled to a share in conscquence of the
death or bankruptcy of & member may give a discharge for all dividends
and ofther moneys payable in respeet of the shares, but he shall not be
entitled in respect thereof to exercise any right conferred hy membership
in. relation to meetings of the Company or, save as otherwise provided by
or in accordance with these presents, to any of the rights or privileges
of & member until he shall have become a member in respect of he share,
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fmd should he fail either to. transfor the share or to elect to be registered
as Enembel: i respect thereof within sixty days of being required so to
do b.g,)the I)quctors, he shall in the case of shares which are fully paid up
be deemed to have elected to be rvegistered as & member in respect thereof
and may be registered accordingly.

STOCK.

. .44:.. The Company may by Ordinary Resolution convert any paid-up
shares into stock, and may from time to time by like resolution reconvert
any stock into paid-up shares of any denomination.

. 45, The holders of stock may transfer the same or any part thereof
in the.same manner, and subject to the same regulations as and subject
to which the shares from which the stock arose might previously to
conversion have been transferred, or as near thereto as circumstances
admit, but no stock shall be transferable except in such wunits as the
Directors may from time to time determine, provided that such units shall

not be greater than the nominal amount of the shares from which the
stock arose,

46. The holders of stock shall, according to the amount of the stock
held by them, have the same rights, privileges and advantages as regards
dividends, participation in assets on a winding up, voting at meetings, and
other matters, as if they held the shares from which the stock arose ; but
no such privilege or advantage (except participation in dividends and in
assets on a winding up) shall be conferred by any such aliquot part of
stock as would not, if existing in shares, have conferred such privilege ox
advantage.

47. All such of the provisions of these presents as are applicable to
paid-up shares shall apply to stock, and the words *share” and
“ shareholder " therein shall include * stock *° and * stockholder.”

GENERAL MEETINGS.

48. An Annual General Meeting shall be held once in every ycar, at
such time (within a period of not more than fiftecen months after the holding
of the last preceding Annual General Meeting) and place as may be
determined by the Directors. All other General Meetings shall be called
Extraordinary General Meetings,

40. The Directors may whencver they think fit, and shall on
requisition in accordance with the Statutes, proeceed to convene an
Extraordinary General Meeting.

NOTICE OF GENERAL I{IEETINGS.

50. An Annual General Meeting and any General Meeting at which
it is proposed to pass a Special Resolution or (save as provided by the
Statutes) a_resolution of which special notice has heen given to the
Company, shall be called by twenty-one days’ notice in writing at the
least, and any other General Mceting by fourteen days’ notice in writing
at the least (exclusive in either case of the day on which it is served or
deemed to be served and of the day for which it is given) given in manner
hereinafter mentioned to the Auditors and to such membe.rs.a,s are under
the provisions of these presents entitled to receive such notices from the
Compeny : Provided that a General Meeting notwithstanding that it has
been called by a shorter notice fhan that specified above shall be deemed
to have been duly called if it is so agreed-——

(A) In the case of an Annual General Meeting, by all the members
entitled to attend and vote thereat; and
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(8) In the case of an Extraordinary General Meeting, by a
majority in number of the members having a right to attend
and vote thoreat, being a majority together holding not less
than 95 per cent. in nominal value of the shares giving that
right -

Provided also that the accidental omission to give notice to, or the
non-receipt of notice by, any person entitled thereto shall not invalidate
the proceedings at any General Meeting.

51. (A) Bvery notice ealling a General Meeting shall specify the
place and the day and hour of the meeting, and there shall appear with
reasonable prominence in every such notice a statement that s member
entitled to attend and vote is entitled to appoint & proxy or proxies to
attend and vote instead of him, and that a proxy need not be a member
of the Company.

(B) In the case of an Annual General Meeting, the notice shall also
specify the meeting as such.

{(0) In the case of any General Meeting at which business other than
routine business is to be transacted, the notice shail specily the general
nature of the business; and if any resolution is to be Pproposed. as an
Ektraordinary Resolution or as a Special Resolution, the notice shall
contain a statement to that effect.

52. TRoutine business shall mean and include only business transacted
aft an Annual General Meeting of the following classes, that is to say :—
(4) Declaring dividends ;
(B) Reading, considering and adopling the balance sheet, the
reports of the Directors and Auditors, and other accounts

and documents required to be annexed to the balance
sheet ;

(0) Appointing Auditors and fixing the remumneration of
the Auditors or determining the manner in which such
remuneration is to he fixed ;

(D)} Appointing Directors in the place of thoso retiring by
rotation or otherwise, and votfing extra remuneration to
the Direcliors or any of them.

53. The Directors shall on the requisition of members in accordance
with the provisions of the Statutes, but subjeet as therein provided—

(A) Give to the members entitled to receive notice of the next
Annual General Meeting notice of any resolution which may
properly be moved and is intended to be moved at that
meeting ;

(B) Circulate to the members entitled to have notice of any
General Meeting any statement of not more than one
thousand words with respect to the matter veferred bo in
any proposed resolution. or the business to be dealt with at
that meeting.

54. In the event of special notice of any resolution for which under
any provision of the Statutes speeial notice is required having been given
to the Oompany in accordance with the provisions of the Statutes in that
behalf, the Company shall give to the members notice of such resolution
in the same manner and at the same time as it gives notice of the meeting
at which it is to be moved or, if that is not practicable, shall give them
notice thereof in manner hercinafter provided not less than wenty-one
days before the meeting, The notice so given by the Company shall
specify the fact that speeial notice has been given to the Company of the
intentinn to propnse the resolution in question.
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PROCEEDINGS AT GENERAL MEETINGS.

55 \ +3 . 3

55. J_}a'o ?Esmess shall be transacted abt any General Meeting unless
a quoruin s present when the weeting proceeds to business. Two members
present m person shall be a quorum for all purposes.

56. If within half an bour from the time appointed for the meeting,
a quorum 1s not present, the meeting, if convened on the requisition of
members, shall be dissolved. In any other case it shall stand adjourned
to the same day in the next week, at the same time and place, or to such
other day and at such other time and place as the Directors may determine,
and if at such adjourned meeting & quorum is not present within fifteen
minutes from the time appointed for holding the meeting, the members
present (if more than one) shall be a quorum.

57. The Chairman (if any) of the Directors shall preside as Chairman
at every General Meeting. If there be no such Chairman, or if at any
meeting he be not present within five minutes after the time appointed
for holding the meeting or be unwilling to act as Chairman, the members
present shall choose some Direetor or, if no Director be present or if all tho
Directors present decline to take the chair, they shall choose some member
present to be Chairman.

58. The Chairman may, with the consent of any meeling at which
a guorum is present (and shall if so directed by the meeting) adjourn the
meeting from time to time and from place to place, but no business shall
be transacted at any adjourned meeting except business which might
lawfully have been transacted at the meeting from which the adjournment
took place. When a meeting is adjourned for thirty days or more, notice
of the adjonrned meeting shall be given as in the case of an original meeting.
Save as aforesaid, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

59. At any General Meeting 2 resolution put %o the vote of the
meeting shall be decided on a show of hands unless a poll is (before or on

the declaration of the result of the show of hands) demanded by either—
(A) the chairman ; or
(B) not less than three persons prosent in person or by proxy and
entitled to vote; or

(¢) 2 member or members present in person or by proxy. and
representing not less than one-tenth of the total voting rights
of all the members having the right to vote at the
mecting ; or

(D) a member or members present in person. or by proxy and
holding shares in the Company conferring a right to vote at
the meeting being shares on which an aggregate sum has been
paid up equal to not less than pne-ﬁenth of the total sum
paid up on all the shares conferring that right.

or 2 poll may be withdrawn, Unless a poll be demanded (and
ﬁlg ecf‘l?rﬁfnf’l be I)noti Wighdrmm) a declaration by the Chairman that a
resolution has been carried, or carried upa.m_mously, or by a particular
majoxity, or lost, and an entry to thatb effect in the minute book shall be
conclusive evidence of the fact without proof of the number or proportion

of the votes recorded for or against such resolution,

3 x oties shall be counted which ought not to haye been.
coun(tj-gc:l ££1 J;Irgrgt:; have been rejected, the error shall not vitiate the
rosolubion unless it be pointed out at the same meeting or ab any
'zdjoumment thereof, and nob in that case unless it shall in the opinion
;)E the Chairman of the meeting be of sufficient magnitude $o vitiate the

resolufion.
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6l. If a poll is duly demanded (and the demand be not withdrawa)

it shall be taken in such manner (including the use of ballot or voting papers

or tickets) as the Chairman may direct, and the result of a poll shall be

deemed to be the resolution of the meeting at which the poll was demanded,

The Chairman may (and if so requested shall) appoint serutineers angd may

adjourn the meeting to some place and time fixed by him for the purpose
of declaring the result of the poll.

62. 1In the case of an equality of votes, whether on a show of hands
or on a poll, the Chairman of the meeting at which the show of hands
takes place or at which the poll is demanded shall be entitled to 5 second or
casting vote.

63. A poll demanded on the election of a Chairman or on g question
of adjowrnment shall be taken forthwith. A poll demanded on any other
question shall be taken either immediately or at such subsequent time
(not being more than thirty days from the date of the meeting) and place
as the Chairman may direct. No notice need be given of a poll not taken
immediately.

64. The demand for a poll shall not prevent the continuance of a
meebing for the transaction of any business other than the question on
which the poll has been demanded.

644. Subject to the provisions of the Statutes, a resolutionin writing
signed by all the members for the time being entitled to receive notice of
and to attend and vote at General Mectings (or being corporations by their
duly authorised representatives) shall be as valid and effective as if the same
had heen passed at a General Meeting of the Company duly convened and
held.

VOTES OF MEMBERS.

65. Subject to any special rights or restrictions as to voting attached
by or in accordance with these presents to any class of shares, on a show
of hands every holder of ordinary shares who is present in person shall
have one vote and on a poll every such member shall have one vote for
every £1 in nominal amount of ordinary shares of which he is the holder.
The 10 per cent. cumulative preference shares shall not entitle the holdors
to receive notice of or to attend or vote at any General Meeting,

66. In the case of joint holders of g share the vote of the senior
who tenders a vote, whether in person or by proxy, shall be accepted to
the exclusion of the votes of the other joint holders, and for this purpose
seniority shall be determined by the order in which the names stand in
the register of members in respect of the joint holding.

67. A member of unsound mind, or in respect of whom an order has
been made by any court having juriscietion in lunacy, may vote, whether
on a show of hands or on a poil, by his committee, curator bonis or other
person in the nature of a committee or curator bonis appointed by such
court, provided that such evidence as the Directors may require of the
authority of the person claiming to vote shall have been deposited at the
office not less than three days before the time for holding the meeting,

68. No member shall, unless the Divectors otherwise determine, be
entitled to voto at a General Meeting cither personally or by proxy, or to
exercise any privilege as a member, unless all calls or other sums presently
pajyable by him in respect of shaves in the Company have been paid.

69. No object._ion shall be raised to the qualification of any voter
except ab the meeting or adjourned meeting at which the vote objected
to is given or tendered, and every vote not disallowed st such meeting
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shall be valid for sll purposes.
ghall be referred to the Chajrman
final and conclusive.

Any such objection made in due time
of the meeting whose decision shall be

70.  On a poll votes may be given either personally or by proxy, and
a person entitled to more than one vote need not use all his votes or cast
all the votes he uses in the same way.

71. The instrument appointing a proxy shall be in writing under
the hand of the appointor or of his attorney duly authorised in writing,
or if the appointor is a corporation cither under the common seal or under
the hand of an officer or attorney so authorised. A person appointed to
act as a proxy need not be a member of the Company.

72. The instrument appointing a proxy and the power of attorney
or other authority (if any) under which it is signed, or a notarially certified
copy of such power or authority, shall be deposited at the office not less
than forty-cight hours before the time appointed for holding the meeting
or adjourned meeting, or in the case of a poll before the time appointed
for the taking of the poll at which the person named in the instrument

proposes to vote, and in default the instrument of proxy shall not be treated
as valid.

73. An instrument appointing a proxy may be in the usual conmon
form or in such other form as the Directors shall preseribe or accept. The
proxy shall be deemed to include the right to demand or join in demanding &
poll. An instrument appointing a proxy, whether in the usual common
form or not, shall, unless the contrary is stated thereon, be valid as well for
any adjournment of the meeting as for the meeting to which it relates and
necd not be witnessed.

74, A vote given in accordance with the terms of an instrument of
proxy shall be valid, notwithstanding the previous death or insanity of the
principal or revocation of the proxy, or of the anthority under which the
proxy was executed, or the transfer of the share in respect of which the
proxy is given, provided that no intimation in writing of such death,
insanity, revocation or transfer shall have been received by the Company
at the office before the commencerent of the meeling or adjourned
meeting (or in the case of a poll before the time appointed for the taking
of the poll) at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES.

75. Any corporation which is a member of the Company may by
resolution of its directors or other governing body authorise such person
as it thinks fit to act as its representative at any meeting of the Gompg_n,ny
or of any class of members of the Company, and Ghe person so authorised
shall be entitled to exercise the same powers ol hehalf of such corporation
as the corporation could exercise if it were an individual member of the

Company.
DIRECTORS.

76. Subject as hereinafter provided, the Directors shall not boe less
than two nor more than nine in number.

77. Mhe Company may by Ordinary Resolution from time to time
increase or reduce the maximum Or MINIMUM number of Directors,

T ualification of a Director shall be the holding alone and
nob -]1?’.1'1{;13}[ 1\13113% any other person, of shares of the Company of any class
of the nominal amount of £100.
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79. The Directors shall be entitled to remuneration at the rate of
£100 per annum each, and such remuneration shall accrue de die in d’zgm.
The Company may by Ordinary Resolution also vote extra remunexation
to the Divectors, or to any Direetor, and either for one year or any longer
or shorter period.

80. The Directors may repay to any Divector all such reasonable
expenses as he may incur in attending and returning from meetings of ihe
Directors, or of committees of the Directors, or General Meetings, or which
he may otherwise incur in or about the business of the Company.

81. Any Director who is appointed to any executive office ox who
serves on any eommittee or local board, or who otherwise performs services
which in the opinion of the Directors are outside the scope of the ordinary
duties of a Director, may be paid such extra remuneration by way of
salary, percentage of profits or otherwise as the Directors may determine.

82. A Director may hold any other office or place of profit under the
Company (other than the office of Anditor) and he or any firm of which he
is a member may aect in a professional capacity for the Company in
conjunction with his office of Director, for such peried and on such terms
(as to remuneration and otherwise) as the Directors may determine. No
Director or intending Director shall be disqualified by his office from
contracting with the Company, either with regard thereto or as vendor,
purchaser or otherwise, nor shall any such contract, or any contract or
arrangement entered into by or on behalf of the Company in which any
Director is in any way interested, be liable to be avoided, nor shall any
Director so conlracting or being so 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 relation
thereby established.

83. A Director may be or become a director or other officer of, or
otherwise interested in, any company promoted by the Company or in
which the Company may be interested as shareholder or otherwise, and
no such Director shall be accountable for any remuneration or other benefits
received by him as a dirvector or officer of, or from his interest in, such other
company.

EXECUTIVE DIRECTORS.

84. (A) The Directors may from time to time appoint one or more
of their body to be holder of any executive office, including the office
of Chairman or Managing or Joint Managing Director, on such terms and
for such period as they may determine.

(8) The appointment of any Director to the office of Chairman ox
Managing or Joint Managing Director shall be subject to termination if
he cease from any cause to be a Director, but without prejudiee to any
claim be may have for damages for breach of any contract of service
between him and the Company.

(¢) The appointment of any Director to any other executive office
shall be subject to termination if he cease from any cause to be a Direetor,
unless the contract or resolution under which he holds office shall expressly
state otherwise, but without prejudice to any claim he may have for
damages for breach of any contract of service between him and the
Company.

85. The Directors may entrust to and confor upon a Director holding
any executive office any of the powers exercisable by them as Directors
upon such terms and conditions and with such restrictions as they think

é?‘




»,

15

g;}lﬂ;%‘f lg,lgél th;lé;l;e;a]lg with Oli{to the exclusion of their own powers,
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APPOINTMENT AND RETIREMENT OF DIRECTORS,

86. The office of a Director shall be vacated in any of the following Vacation of office
CVGH&S, namely (- * S of Dircotor

(A) If he become prohibited by law from acting as a Director.
(B} If (not being an Exeecutive Director holding office as such

for a fixed term) he resign by writing under his hand left
at the office.

{c) If be have a receiving order made against him or compound
with his creditors.
(p) If he be found lunatic or become of unsound mind.

(E) If he be absent from meetings of the Directors for six months
wmh%nu{ leave, and the Directors resolve that his office be
vacated.

(F) If (not being already qualified) he do not obtain his qualifica~
tion within two months after his appointment, or at any
time thereafter cease to hold his qualification, and so that
& Director vacating office under this provision shall be
incapable of being re-appointed a Director until he shall have
obtained his qualification.

(&) If he be requested in writing by all his co-Direetors to resign.

87. At each Annual General Meeting one-third of the Directors for Rotirement of
the time being, or, if their number is not a multiple of three, the number Dregors by
nearest to but not greater than one-third, shall refire from office : Provided
that a Director appointed to the office of Managing or Joint Managing
Director shall not, while holding that office, be subject to refivement by
rotation or be taken into account in determining the number of Directors
to retire in each year. A Director retiring at a meeting shall retain office

until the close or adjournment of the meeting.

88. The Directors to retire in every year shall be those who, being Scection of
subject to retirement by rotation, have been longest in office since thejr Directors to rotire
last election or appointment, but as between persons who became or were
last re-elected Directors on the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot. A rotiring
Director shall be eligible for re-election.

89, The Company at the meeting at which a Director retfires in Filling vacated
manner aforesaid shall fill up the vacated office by electing a person thereto, °Me
and in default the refiring Director shall be deemed to haive been re-elected,
unless—

(A) at such meeting it is expressly resolved not to fill up such
vacated office, or a resolution for the re-clection of such
Director is put to the meeting and lost ; or

(8) such Director has attained any retiring age applicable to him
ag Director ; or

(0) such Direetor has given notice in wrifing to the Company
that he is unwilling to be re-elected ; or

(D) the default is due to the moving ofaresolution in eontravention
of the next following Article.

00. Txceph as otherwise provided by the Statutes, a motion for the Appointmony of

appointment of two or more Persons as Directors by a single resolution shall Diegtors o bo
not be made at any Ge

neral Mcefing unless a resolution that it shall be so individualy
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made has Grst been agreed to by the meeting without any vote being given
against it ; and any resolution moved in contravention of this provision
shall be void.

fordue n” intention 91. No person other than a Director retiring at tho meeting shall,
o " unless recommended by the Directors for election, be eligible for appoint-
ment as a Director at any General Meeting unless not less than three nor

more than forty-two days before the day appointed for the meeting there

shall have been left at the office notice in writing signed by some member

dnly qualified to attend and vote at the meeting for whieh such notice is

given of his intention to propose such person for election, and also notice in

writing signed by the person to be proposed of his willingness to be elected.

Remaval of 92. The Company may by Ordinary Resolution of which special

Directors . . . . ) o e T 7.
notice has been given remove any Director before the expiration of his
period of office, notwithstanding any provision of these presents or of any
agreement between the Company and such Director, but without prejudice
to any claim he may have for damages for breach of any such agreement.

Appointment to fill 93. The Company may by Ordinary Resolution, of which special

vacancy caused by .2 . . 3404 5 . : A

removal from ~ 110%ice has been given, appoint another person in place of a Director removed

offico from office under the last preceding Article, and any person so appointed
hereunder shall be subject to retivement by rotation at the same time as if
he had become a Director on the day on which the Director in whose place
heis appointed was last elected a Director. In default of such appointment

the vacancy so arvising may be filled by the Directors as a casual vacaney.

The Directors* 94. The Directors shall have power at any time and from time to
powars tofillnsunt ime to appoint any person to be a Director either to fll o casual vacancy
appoint ndditional  Or s an additional Divector, but so that the total number of Directors
Directors shall not at any time exceed the maximum number fixed by or in accordance
with these presents. Any Dirvector so appointed shall hold office only
until the next Annual General Meeting and shall then be eligible for
re-election, but shall not be taken into account in determining the number

of Directors who are to retire by rotation at such meeting.

ALTERNATE DIRECTORS.

Provisione for 95.  Any Director may at any time appoint any person approved

33{1‘;;?;;:;%1;:2;.',% by the Directors to be an alternate Director of the Company, and may at

Dircotors any ftime remove any alternate Director so appointed by him. An
alternate Director so appointed shall be entitled to receive from the
Company such proportion (if any) of the remuneration otherwise payable
to his appointor by way of remuneration for his services as a Director as
the appointor may by notice in writing to the Company from time to time
diveet ; bub save as aforesaid shall not be entitled to receive any remunera-
tion from the Company, nor be required to hold any qualification, but shall
otherwise be subject to the provisions of these presents with regard to
Directors. An alternate Director shall (subject to his giving to the
Company an address within the United Kingdom at which notices may be
served upon him) be entitled to receive notices of all meetings of the
Directors, and to attend and vote as a Director at any such wweeting at
which the Director appointing him is not personally present, and generally
to perform all the functions of his appointor as a Director in the absence of
such appointor. An alternate Divector shall ipso facio cease to be an
alternate Director if his appointor ceases for any reason o be a Direetor,
provided that if any Director retives by rotation but is re-clected at the
meeting at which such retiremont took effect, any appointment made by
him pursuant to this Article which was in force immediately prior to his
retirement shall continue to operate after his re-election as if he had not so
retired.  All appointiments and removals of alternate Directors shall be
effected by writing under the hand of the Director making or revoking such
appointment Iefti at the office.
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PROCEEDINGS o DIRECTORS,

96, The Directors mav meet + Ter for +1 . ) .
ad_jqum and otherwise 1'egu1§te tifgh't(;rglgé?iﬁgéoés ttllll(i»;i iiﬁ’ﬁﬁ“ﬁt"fé’ﬁ;ﬁg& %ﬂ%ﬁﬁiﬁ‘)f
arising ab any meeting shall be determined by a majority of votes. In ease Votss
of an equality of yotes the Chairman shall have a secqnd oy casting vote.
A Director may, and the Secretary on the requisition of a Director shall
t"“}g %&‘; t;ﬁ‘;cilﬁlgog & tr{leetilfl% of the Directors. It shall not be necessary g

o i ee 1n [s) Dir N N ‘ N e . . v
absent from the United Kingdom. - (© *° Virector for the time being

otice

~ 97. The quorum necessary for the transaction of the business of the Quorun
Directors may be fixed by the Directors, and unless so fixed at any other
nwnber shall be two, A meeting of the Divectors for the time being at
which a quorum is present shall be competent to exercise all powers and
discretions for the time being exercisable by the Directors.

. 8. .A\. DiI'GOtOI‘ Who is in any way, whether dlI‘GC'L]y or indirectly-, Declaration of
inferested in a confract or proposed contract with the Company shall ™
gﬁetuie the nature of his interest in accordance with the provisions of the

satutes.

99. Bave as by the next following Axrticle otherwise provided, a Restrictions on
Director shall not vote in respect of any contract or arvangement in which o8
he is interesed (and if he shall do so his vote shall not be counted) nor shall
he be counted for the purpose of any resolution regarding the same, in the
quorum present at the meefing, but this Article shall not apply to— Quorum

(4) Any arrangement for giving to him any security or indemnity
in respeet of money lent by him or obligations undertaken
by him for the benefit of the Company ; or

(B) Any arrangement for the giving by the Company of any
seeurity to a third party in respect of a debt or obligation of
the Company for which he himself has assumed responsibility
in whole or in part under a guarantee or indemnity or by the
deposit of a security ; or

(c) Any contraet by him to subseribe for or underwrite shares or
debentures of the Company ; or

(D) Any confract or arrangement with any other company in
which he is interested only as an officer or creditor of or as a
shareholder in or beneficially interested in the shares of that
company.

The provisions of this Article may at any time be suspel}ded or relaxed
to any extent and either generally or in respect of any particular contract,
arrangement or transaction, and any partwulm: conm:act, arrangement or
transaction carried out in contravention of this Arficle may be ratified

by Ordinary Resolution of the Company.

100. A Direcor notwithstanding his interest may be counted in the Relaxation of
quornm present at any meeting whercat he or any other Director is zfjtti;';hom on
appointed to hold any executive office or other office or place of p'1'c?ﬁt updgr
the Company or whereat; the Directors resolve to exercise any of t'.l_m 1:1g}1ts
of the Company (whether by the exercisc of yoiapg rights or otherwise)
to appoint or concur in the appointment of a Du'ec.t.o%‘ to hold any office or
place of profit under any other company or whereat the terms of any such
appointment as hercinbefore mentioned are considered, and he may vote
on any such matter other than in respect of his own appointment or the

arrangement of the terms thereof.

101. The econfinuing Directors may act notwithstanding any Proccedings in caso

. . £ ;
vacancies. but if and so long as the number of Directors is reduced below * V't
)
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the minimum number fixed by or in accordance with these presents, the
continuing Directors or Director may act for the purpose of filling up
such vacancies or of suminoning General Meetings of the Company, but nob
for any other purpose. If there be no Dirvectors or Director able or willing
to act, then any two merabers may summon a General Meeting for the
purpose of appointing Directors.

102. If no Chairman shall have been appeinted, or if at any meeting
the Chairman be not present within five minutes after the time appointed
for holding the same, the Directors present may choose one of their number
to be Chairman of the meeting.

103. A resolution in writing signed by all the Directors for the time
being in the United Kingdom shall be as effective as a resolution passed ab
a meeting of the Directors duly convened and held, and may consist of
several documents in the like form, cach signed by one or more of the
Directors.

104. The Directors may delegate any of their powers to commitiees
consisting of such member or members of their body as they think fit.
Any committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on them by the
Directors.

105. The meetings and proceedings of any such committee consisting
of two or more members shall be governed by the provisions of these
presents regulating the meetings and proceedings of the Directors, so far
as the same are applicable and are not superseded by any regulations made
by the Directors under the last preceding Article.

106. All acts done by any meeting of Directors, or of o committee of
Direcliors, or by any person acting as a Director, shall as regards all persons
dealing in good faith with the Company, notwithstanding that there was
sone cefect in the appointment of any such Director, or person acting as
aforesaid, or that they or any of them were disqualified or had vacated
office, or were not entitled to vole, be as valid as if every such person had
been duly appointed and was qualified and had continued to be a Director
and had been entitled to vote.

BORROWING POWERS.

107. The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking, property and
unecalled eapital, and to issue debentures, debenture stock and ofher
sceurities, whether outright or as collateral security for any debt, liability
or obligation of the Company or of any third party : Provided that the
aggregate amount remaining undischarged of moneys borrowed by the
Company and all the other subsidiary companies of Automotive Products
Associated Limited (the Company being at the date of adoption of this
Article a subsidiary of Automotive Products Associated Limited) (exelusive
of moneys borrowed by any of such companies from any other of such
companies) shall not at any time without the previous sanction of (A) an
Ordinary Resolution of the Company, and (B8) an Exiraordinary Resolution
passed at a separate General Meeting of the holders of the 10 per cent.
cumulative preference shares, exceed the nominal amount of the issued
share capital of the Company; bul nevertheless no person dealing with the
Company shall be coneerned to see or inquire whether this limit is observed,
and no debt ineurred or security given in excess of such lirait shall be invalid
or ineffectual unless the lender or the recipient of the security had at
the time when the debt was incurred or security given express notice that
the limit hereby imposed had been or would thereby be excecded.

GENERAL POWERS OI' DIRECTORS.

108. 'The business of the Company shall be managed by the
Directors, who may pay all expenses incurred in forming and registering

®
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thf\ (:-omlzan.) ) ‘u_uL may exercise all such powers of the Company as are not
by the bt-futut‘es or by these presents required to be exercised by the
Company in General Meeting, subject nevertheless to any regulations of
these presents, to the provisions of the Statutes, and fo such regulations
being not inconsistent with the aforesaid regulations or provisiong as mm}
be prescribed by Speecial Resolution of the Company, but no 1*égula-tioi1
so made by the Company shall invalidate any prior act of the Directors
which would have been valid if such regulation had not been made. The
general powers given by this Article shall not be limited or restricted by

?&n)triclsfecml authority or power given to the Directors’ by any other
rticle.

109.  The Directors may arrange that any branch of the business
carried on by the Company or auy other business in which the Company
may be intierested shall be carried on by or through one or more subsidiary
companies, and they may on behalf of the Company make such arrange-
ments as they think advisable for taking the profits or bearing the losses
of any branch or business so cayried on, or for fmancing, assisting or
subsidising any such subsidiary company or guaranteeing its contracts,
obligations or liabilities, and they may appoint, remove and reappoint any
persons (whether members of their own body or not) to act as directors,
execubive directors or managers of any such company or any other company
in which the Company may be interested, and may determine the
remuneration (whether by way of salary, commission on profits or
otherwise) of any person so appointed.

110, The Directors may establish any Local Boards or Agencics for
managing any of the affairs of the Company, either in the United Kingdom
or elsewhere, and may appoint any persons to be members of such Local
Boards, or any Managers or Agents, and may fix their remuneration, and
may delegate to any Local Board, Manager or Agent any of the powers,
authorities and discretions vested in fhe Directors, with power to
sub-delegate, and may authorise the members of any Local Boards, or any
of them, to fill any vacancies therein, and to act notwithstanding vacancies,
and any such appointment or delegation may be made upon such terms
and subject to such conditions as the Directors may think fit, and the
Directors may remove any person so appointed, and may annul or vary
any such delegation, but no person dealing in good faith and without
notice of any such annulment or variation shall be affected thereby.

111. The Directors may from time to time and at any time by power
of attorney under the seal appoint any cgmpa-ny,_ﬁrm Or person or any
fluctuating body of persons, whether nominated directly or indivectly by
the Dircetors, to be the Atturney or Attorneys of the Company for such
purposes and with such powers, authorities and discretions (not exceeding
those vested in or exercisable by the Directors under these presents) and
for such period and subject to sueh conditions as they may think fit, and
any such power of attorney may contain such provisions for the protection
antl convenience of persons dealing with any such Atforney as the
Directors may think fit, and may also authorise any such Attorney to
sub-delegate all or any of the powers, authorities and diseretions vested

112. The Company may exercise the powers conferred by the
Statut:;lezs, with regardpto 3g]:,wtin,g,r an official seal for use abroad, and such
puwers shall be vested in the Directors.

3 anv. or the Directors on behalf of the Company, may
causg']izg beT lﬁgfﬂpzng’ part of His Majesty’s Dominions outsx(}e Great
Britain, the Channel Islands and the Tsle of Man in which the Company
transacs business, a branch register or registers of members resident in
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such part of His Majesty’s Dominions, and {he Directors may (subject to
the provisions of the Statutes) make and vary such regulations as they may
think fit respecting the keeping of any such register.

114. The Directors may establish or concur or join witl other
companies (being subsidiary ecompanies of the Company or companies with
which it is associated in business) in establishing and making contributions
out of the Company’s moneys to any schemes or funds for providing
pensions, sickiess or compassionate allowances, life assurance or other
benefits for employees (which expression as used in this and the next
following Article shall include any Director who may hold or have held any
executive office or other office or place of profit, or have been appointed to
exercise special powers or authorities) and ex-employees of the Company,
and of any such other companies and their dependants, or any class or
classes of such persons.

115. The Directors may pay, enter into agreements to pay or make
grants (revocable or irrevocable and either subject or not subject to any
terms or conditions) of pensions or other benefits to employees and
ex-employees and their dependants, or to any of such persons, including
pensions or benefits additional to those, if any, to which such employees or
ex-employees or their dependants are or may become entitled under any
such scheme or fund as mentioned in the last preceding Article. Any such
pension or benefit may, as the Directors consider desirable, be granted to an
employee cither before and in anticipation of or upon or at any time after
his actual retirement.

116. All cheques, promissory notes, drafts, bills of exchange, sad
other negotiable or transferable instruments, and all receipts for moneys
paid to the Company, shall be signed, drawn, accepted, endorsed, or other-
wise execubed, as the case may be, in such manner as the Directors shall
from time to time by resolution determine.

SECRETARTY.

117. The Secretary shall be appointed by the Directors for such
term, at such remuneration and upon such conditions as they may think
fit; and any Secretary so appointed may be removed by them, but without
prejudice to any claim he may have for damages for breach of any contract
of service between him and the Company.

118. No person shall be appointed or hold office as Secretary who is—
{4} the sole Director of the Company ; or

(B) a corporation, the sole director of which is the sole Director of
the Company ; or

(v) the sole director of a corporation which is the sole Director of
the Company,

119. Any provision of the Statutes or of these presents requiring or
authorising a thing fo be done by or to a Director and the Sceretary shall
not be satisfied by its being done by or to the same person acting both as
Director and as, or in place of, the Secretary.

THE SEAL.

120. The Directors shall provide for the safe custody of the seal,
which shall only be used by the authorify of the Directors or of & commiftee
of the Directors authorised by the Directors in that behalf, and cvery
ingtrument to which Ghe seal shall be affixed shall be signed by a Director
and shall be counber-signed by the Sccretary or a second Director or by
some other person appointed by the Directors for the purpose.
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AUTHENTICATION OF DOCUMBNTS,
b 1{:21.. f,kng Director or the Seeretary
Jrectols Loz the purpose shall have power to authenticate any documents
all'n)g-tlnjg thg :{f)n:?'tlt_utlon of the Company (ineluding the Memorandum and
Articles of Association) and any resolutions passed by the Company or thie
]_’)u:gctors, and any books, records, documents and accounts relating to the
business of the Company, and to certify copies thereof or extracts therefrom
as frue copies or extracts; and where any books, records, documents or
accounts are elsewhere than at the office the local manager or other officer

of the Company having the custody thereof shall be deemed to be a person
appointed by the Directors as aforesaid.

or any person appointed by the

DIVIDENDS.

122. The Company may by Ordinary Resolution declare dividends
but (without prejudice to the powers of the Company to pay interest on
share capital as hereinbefore provided) no dividend shall be payable except
out of the profits of the Company, or in excess of the amount recommended
by the Directors.

123. Subject to the rights of persons, if any, entitled to shares -with
special rights as to dividend, all dividends shall be declared and paid
according to the amounts paid on the shares in respect whereof the
dividend is paid, bub (for the purposes of this Article only) no amount paid
on & share in advance of calls shall be treated as paid on the share. All
dividends shall be apportioned and paid pro rata according to the amounts
paid on the shares during any portion or portions of the period in respect of
which the dividend is paid, but if any share is issued on terms providing
that it shall rank for dividend as from a particular date, such share ghall
rank for dividend accordingly.

124, TIf and so far as in the opinion of the Directors the profits of the
Company justify such payments, the Directors may pay the fixed
cumulative preferential dividends on any class of shares carrying a fixed
cumulative preferential dividend expressed to be payable on fixed dates
on the half-yearly or other dates, if any, prescribed for the payment
thereof by these presents or by the terms of issue of the shares, and subject
thereto may also from time to time pay to the holders of any other class
of shares interim dividends thereon of such amounts and on such dates as

they think fit.

5. Where any asseb, business or property is bought by the
Cmn%;?m;y s};\ from a gast date (whether such date be before or after the
incorporation of the Company) upon the terms that the Company shall as
from that date take the profits and bear the losses thereof, such profits or
losses, as the case may be, shall, 'at the discretion of the Directors, be
credited or debited wholly or in part to revenue account, and in that case
the amount so credited or debited shall, for the purpose of asp(;rtmmng
the fund available for dividend, be trejatsed as a profit or loss arising from
the business of the Company and available [or ghyldend acgo?dmgly. If
any shares or sccuritics are purchased cum Q1V1depd or {nteres_b, E-;uch
dividend or interest when paid may, ab the discretion of the Direcuvors,
t to the provisions of the Statutes, be freated as revenue, and

:Il)tugh%’!ﬁ)ifgt be obligatory to capitalise the same or any part thereof.

5, If 6 mmpany shall issue shares af a premium, whether for
cash%)zr()[) ('.hg\g;% %ﬁe %irfzzﬁors shall transfer 2 sum equal to th‘(‘a qggrega,t‘e
amount or value 'of the preminms to an account to be called he Share
Premium Account ’ and any amount for the time being standing to the
credit of such account shall not bo a_pphed in the.p.a,y_menﬁ o'f ﬂlY-‘-dGF(i%
but shall (except as otherwise authorised by the Statutes) be treated as 1
it was paid-up share capitial of the Company.
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127. No dividend or other moneys payable en or in respect of a
share shall bear interest as against the Company.

128. The Directors may deduvet from any dividend or other moneys
Payable to any member on or in respect of a shure all sums of money
(if any) presently payable by him to the Company on aceount of calls or
otherwise.

129. The Directors may retain any dividends or other moneys
Payable on or in respect of a share on which the Company has a lien, and
may apply the same in or towards satisfaction of the debts, liabilities or
engagements in respect: of which the lien exists.

130. The Directors may retain the dividends or other moneys
payable on or in respect of a share in respect of which any person is under
the provisions as to the transmission of shares hereinbefore contained
entitled to become a member, or which any person under those provisions
is entitled to transfer, until such person shall become a member in respect
of such shares or shall duly transter the same.

131. The payment by the Dircctors of any uneclaimed dividend
or other moneys payable on or in respect of a share into a separate account
shall not constitute the Company a trustee in respect thereof, and any
dividend wunclaimed after a period of twelve years from the date of
declaration of such dividend shall be forfeited and shall revert to the
Company.

132, Any dividend or other moneys payable on or in respect of a
share may be paid by cheque or warrant sent through the post to the
registored address of the member or person entitled thereto, or, if several
persons are registered as joint holders of the share or are entitled thereto
in consequence of the death or bankruptey of the holder, to any one of
such persons or to such person and such address as such persons may by
writing direct. Every such cheque shall be made payable to the order
of the person te whom it is sent or to such person as the holder or joint
holders or person or persons entitled fo the share in consequence of the
death or bankruptey of the holder may direct, and payment of the cheque,
it purporting to be endorsed, shall be a good discharge to the Company.
Every such cheque or warrant shall be sent at the risk of the person
entitled to the money represented thereby.

133. If several persons are registered as joint holders of any share,
or are entitled jointly to a share in consequence of the death or bankruptey
of the holder, any one of them may give effectual receipts for any dividend
or other moneys payable on or in respect of the share,

RESERVES.

134. The Directors may from time to time set aside out of the profits
of the Company and carry to reserve such sums as they think proper which
shall, aii the discretion of the Directors, be applicable for meeting
contingencies or for the gradual liquidation of auy debt or liability of the
Company or for repairing or maintaining the works, plant and machinery
of the Company or for special dividends or bonuses or for equalising
dividends or for any other purpose to which the profits of the Company
may properly be applied and pending such application may, at the like
diseretion, cither be employed in the business of the Company or be invested
in such investments (ofher than shares of the Company or of ity holding
company (il any)) as the Direcfors think fit. The Directors may divide
the reserve into such special funds as they think fit, and may consolidate
into one fund any special funds or any parts of any special funds into whieh

&
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the sescrve may Jave been divided as they think fit. The Directors may
also without placing the same to reserve carry forward any profits which
they may think it not prudent to divide. ]

CAPITALISATION OF PROFITS AND RESERVES.

135. The Company in General Meeting may, upen the recom:

tion of the Directors, resolve thatb it is desirable tgyca,gitalise a1f§?mgi$§1§§d
profits of the Corapany not required fov paying the dividends on any
shares carrying a fixed ¢amulative prefevential dividend (including profits
carried and standing to the credit of any reserve or reserves or other special
account), and accordingly that the Directors be authorised and divected to
appropriate the profits resolved to be capitalised to the members in the
proportions in which such profits would have been divisible amongst them
had the same been applied in paying dividends instead of being capitalised,
and to apply such profits on their behalf, either in or towards paying up
the amounts, if any, for the time being unpaid on any shares held by such
members respectively, or in paying up in full unissued shares, debentures
or sccurities of the Company of a nominal amount equal to such profits,
such shares, debentures or securibies to be allotted and distributed, ereditied
as fully paid up, to and amongst such members in the proportion aforesaid
or partly in one way and partly in the other. Provided that the Share
Premium Account and a capital redemption reserve fund may only be
applied hereunder in the paying up of unissued shares to be issued to
members as fully paid.

136. Whenever such o resolution as aforesaid shall have been passed,
the Directors shall make all appropriations and applications of the
undivided profits resolved to be capitalised thereby, and all atlotments and
issues of fully paid shares, debentures or securities, if any, and generally
shall do all acts and things required to give effect thereto, with full power to
the Directors 1o make such provision by the issue of fractional certificates
or by payment in cash or otherwise as they think {it for the case of shaves,
debeniures or secuvities becoming distributable in fractions, and also to
authorise any person to enter on behalf of all the members interested into
an agreement with the Company providing for the allotment to them
respectively, credited as fully paid up, of any further shares to which they
may be entitled upon such capitalisation, or (as the case may require)
for the payment up by the Company on their behalf, by the application
thereto of their respective proportions of the profits resolved to be
capitalised, of the amounts ox any part of the amounts remaining unpaid
on their existing shares, and any agreement made under such authority shall

be effective and binding on all such members.

MINUTES AND BOOKS.
137. The Directors shall cause minuies te be made in braks to be
provided for the purpose—
(o) Of all appointments of officers made by the Directors.

(B) Of the names of the Directors present at each meeting of
Directors and of any committee of Directors.

! o]l resolutions and proeeedings at all moeetings of the
(©) O(f{)n(ﬁpany and of any clags of members of the Company and
of the Dircetors and of Commititees of Directors.

128, The Directors ghall duly c_oplply.with the provisions .(_)f t.he_
Siatutes and in particular the DroviSIONS in regard to 1'eglst-1'fat-30‘1& gi
charges creabed by or affecting propﬂert.y of )the’ Cplqp{?qy, fm 1eg13u 0
keeping a register of Directors and becletfmgsg . 1;,5%5 er 1;0 ‘ z’ne{n ers, 3,
register of mortgages and charges, and a register of Divectors” share an
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debenture holdings and in regard to the production and furnishing of

copies of such registers and of any register of holders of debentures of the
Company.

139. Any register, index, minute boolk, book of aceount or other
book required by these presents or the Statutes to be kept by or on behalf
of the Company may be kept either by making entries in bound books
or by recording them in any other manner. In any case in whieh bound
books are not used, the Directors shall take adequate precautions for
guarding against falsification and for facilitating its discovery.

ACCOUNTS.

140. The Dircetors shall cause to be kept such books of accounts
as are necessary to comply with the provisions of the Statutes.

141. The books of account shall be kept at the office, or at such
other place within Great Britain as the Directors think fit, and shall always
be open to the inspection of the Divectors. No member (other than a
Director) shall have any right of inspecting any account or buook or
document of the Company except as conferred by Statute or authorised
by the Directors or by Ordinary Resolution of the Company.

142. The Directors shall from fime to time in accordance with the
provisions of the Statutes cause to be prepared and to be laid before a
General Meeting of the Company such profit and loss accounts, balance
sheets, group accounts (if any) and reports as may be necessary.

143, A copy of every balance sheet and profit and loss account which
Is to be laid before a General Meeting of the Company (including every
document required by law to be annexed thereto) together with a copy of
every report of the Auditors relating thereto and of the Directors’ report
shall not less than twenty-one days before the date of the meeting be sent
t0 every member of, and every holder of debentures of, the Company and
to every ofher person who is entitled to receive notices from the Company
under the provisions of the Statutes or of these presents (Provided that
this Article shall not require a copy of these documents to be sent to any
person of whose address the Company is not aware or to more than one of
joint holders, but any member to whom a copy of these documents has
not been sent shall be entitled to receive a copy free of charge on application
at the office).

144. Save as may be necessary for complying with vhe provisions of
the Statutes regarding the contents of the Directors’ report or as the
Company may by Extraordinary Resolution otherwise resolve, the Directors
shail not be bound fo publish any list or particulars of the securities or
investments held by the Company or to give any information with reference
to the same to any member.

AUDIT,

1453, The Company shall at the first Annual General Meeting after
adoption of these Articles appoint an Auditor or Auditors to hold offico
until the conclusion of the next Annual General Meeting. At each
subsequent Annual General Meoling the retiving Auditor shall, without
any resolution being passed, be deemed to have been re-appointed untit
the conclusion of the next ensuing Annual General Meeting, unless (A) he
is not qualified for reappointment or (B) a resolution has been passed ab
that meeting in accordance with the Statutes appointing some other
person instead of him or providing expressly that he shall not be so
appointed, or (¢) he has given to the Company notice in writing of his
unwillingness to be appointed. In any such ease the Company shall at
siuch meeting appoint some other person in liew. '
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m 1‘1?’ Tgle Dirvectors shall have power to fill a casual vacaney in the
¢ “"1‘ 0 an Auditor by appointing some person zo hold such office wutil the
conclusion of the next Annual General Meecting, but while any such casual

L&f}qr;?t continues the surviving or continuing Auditor or Auditors (if any)
£ » - -~

147. Subject to the provisions of the Statutes, all acts done by any
person acting as an Auditor shall, as regards all persons dealing in good
faith with the Company, be valid, notwithstanding that there was some

defect in his appointment or that he was af the time of his appointment
not qualified for appointment.

148. The Auditox: shall be entitled to attend any General Meeting
and to receive all qotlces of and other communications relating to any
General Meeting which any member is entitled to receive, and to be heard

at any General Meeting on any part of the business of the meeting which
concerns him as Auditor.

NOTICES.

149. ‘Where a notice or other document is served by post, service shall
be deemed to be efrected at the time when the lettor containing the same
is posted and in proving such service it shall be sufficient to prove that
such letter was properly addressed, stamped and posted.

150. In respect of joint holdings all notices shall be given to that
one of the joint holders whose name stands first in the register of members,
and notice so given shall be sufficient notice to all the joint holders.

151. A person entitled to a share in consequence of the death or
bankruptey of a member upon supplying to the Company such evidence
as the Directors may reasonably require to show his title to the share, and
upon supplying also an address within the United Kingdom for the service
of notices, shall be entitled to have served upon him at such address any
notice or document to which the member but for his death or bankruptey
would be entitled, and such service shall for all purposes be deemed a
sufficient service of such notice or document on all persons interested
(whether jointly with or as claiming through or under him) in the share.
Save as aforesaid any notice or document delivered or sent by post to or
left at the registered address of any member in pursuance of these presents
shall, notwithstanding that such member be then dead or bankirupt, and
whether or not the Company have notice of his death or bankruptey, be
deemed to have been duly served in respect of any share registered in tho
name of such member as sole or joint holder.

152, A member who (having no registered address within the
United Kingdom) has not supplied to the Company an address within
the United Kingdom for the service of notices shall not be entitled to
receive notices of General Meetings.

WINDING UP.

153. If the Company shall be wound up (whether !‘Ile_liquidation_ 'is
voluntary, under supervision, or by the Court) the Liquidator may, wn.‘h
the authority of an BExtraordinary Resolution, chvu}e aIMong the members
in specie or kind the whole or any part of the assets of the qupa;nly am}
whether or not the assets shall consist of prope;‘ty of one kind 01t sha%l
consist of properties of different kinds, and may for su‘ch PUrpose se s:a(é
value as he deems fair upon any one or mMore clasg or c]qs?es ox.prmpuéhy
and may determine how such division s]m]lrbo carried out‘ a8 heimggg the
nieralyery or different classes of members, The Liquidator may, wi e

Cazsngl vacancies

Validity of nots.of
Auditors in apite
of somo formal
defect

Auditor’s right to
roceive notices of
und attend and
gpeak ot General
Meetings

Service of notices

Servico of notices
in respeet of
joint holdings

Service of notices
after death or
bankruptey of a
member

Notico of Genoral
Meotings
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like authority, vest any part of the assets in trustees wpon such trusts
for the benefit of members as the Liquidator with the like authority shall
think fit, and the liquidation of the Company may be closed and the
Company dissolved, but so that no contributory shail be compelled to
accept any shares in respect of which there is a liability.

INDEMNITY. \
demnity of 154, Subject to the provisions of the Statutes, every Director,
officers Auditor, Secretary or other officer of the Company shall be entitled to be

indemnified by the Company against all costs, charges, losses, expenses
and liabilities incurred by him in the execution and discharge of his duties
or in relation thereto.
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THE COMPANIES ACT, 1948

——

COMPANY LIMITED BY SHARES

Special RVesolution

or

LOCKHEED HYDRAULIC BRAKE
COMPANY LIMITED.

Passed the 14th day of June, 1951

At an EXTRAORDINARY GENERAL MEETING of the
members of the above-named Company held at Tachbrook Road,
Leamington Spa, Warwickshire on Thursday the 14th June, 1951,

the following Resolution was duly proposed and passed as a Special g @ .
Resolution. %’? § },c"
. .@ & A
RESOLUTION J:Ee.m '

That the Articles of Association of the Company be altered by
inserting immediately after Article 86 thereof the following new
Article to be numbered 86A.

“86A. No Director shall vacate office or be ineligibie for
re-election nor shall any person be ineligible for appointment as a
Director, by reason only of his attaining or having attained any
particular age, and Section 185 of the Companies Act, 1948, shall

not apply to the Company.” M m;.
., 'Wm R

W. EMMOTT,
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Special  Resolution

OF

LOCKHEED HYDRAULIC BRAKE COMPANY
| LIMITED.

Passed 4th March, 1954

At an EXTRAORDINARY GENERAL MEETING of the
above Company, duly convened and held at Tachbrook Road,
Leamington Spa, Warwickshire on the 4th day of March, 1954, the
following Special Resolution was duly passed :—

SPECIAL RESOLUTION
“That the Articles of Association of the Company be altered
in manner following, that is to say:—

I. By deleting the word * Executive ” from the heading and marginal
notes to Articles 84 and 85 and substituting therefor the word
“ Managing ” and by deleting the word * Executive " from all
three places in which it appears in the said Articles.

2. By inserting after Article 95 the following new Heading Marginal
Note and Article,
“ EXECUTIVE DIRECTORS

95A. (a) The Directors may, from time to time, appoint any
manager or other officer or person in the employment of the Company
to the office of Executive Diréctor of the Company.

(b) The expression ““ Director ” in the Articles shall not include
an Executive Director.

(©) An Executive Director shall not be required to hold any
share qualification. .




(d) The appointment of a person to be an Executive Director
shall not (save as otherwise agreed between him and the Company)
affect the terms and conditions of his employment by the Company,
whether as regards powers, duties, remuneration, pension or other-
wise, and his office as an Executive Director shall be vacated if he
becomes of unsound mind, or bankrupt or suspends payment or
compounds with his creditors, or becomes prohibited by law from
acting as a Director, or if he resigns his office or in the event of his
ceasing to be in the employment of the Company in some capacity
other than that of an Executive Director, or in the event of his being
removed from office by a Resolution of the Directors or in the event
of his being appointed a Director.

(e) An Executive Director shall not, while he continues to hold
office, be subject to retirement by rotation, and he shall not be taken
into account in determining the rotation of retirement of Directors.

(f) The Directors shall huwve the right to enter into any contracts
on behalf of the Company or transact any business of any description
without the knowledge or approval of the Executive Directors,
excepting that no act shall be done that would impose any personal
Hability on any or all of the Executive Directors except with his or
their knowledge and consent.

(8) An Executive Director shall not be entitled to receive
notice of or to attend meetings of the Directors. In the event of an
Executive Director attending a meeting of the Directors pursuant,
to an invitation so to do, he shall not be entitled to vote at such'
meeting and shall not be counted in calculating the number to form '

3 3

a quorum ”.

W. EMMOTT,

M Wo—mhairman.

P



No. of Company 153340. / /o7

THIL COMPANIES ACT, 1948

-

FE -

COMPANY LIMITED BY SHARES

Special Regolution

or

At an EXTRAORDINARY GIENERAL ‘MEETING of the
above Company duly convened and held at Tachbrook Road,
Leamington Spa, Warwickshire, on the 18th day of January, 1956,
the following Special Resolution was duly passed :

SPECIAL RESOLUTION

““ That the Articles of Association of the Company be altered

in manner following, that is to say :-——

1. By inserting in the heading and marginal notes to Article 954
before the word “ Executive ”’ the words *‘ Administrative and”.

2. By inserting throughout Article 95A before the word ‘ Execu-
tive "’ the words “ Administrative or.”

/%{Zﬂm—»w?ﬁc“'
W. EMMOTT,

Chairman.




No. of Company 153340.

THE COMPANIES ACT, 1948

COMPANY LIMITRED BY SHARES

Sperial Resolution

or

LOCKHEED HYDRAULIC BRAKE
COMPANY LTD.

Passed 18th  January, 195€

At an EXTRAORDINARY GENERAL MEETING of the
above Company duly convened and held at Tachbrook Road,
Leamington Spa, Warwickshire, on the 18th day of January, 1956,
the following Special Resolution was duly passed :

SPECIAL RESOLUTION

“ That the Articles of Association of the Company be altered
in manner following, that is to say i—
1. By inserting in the heading and marginal notes to Article 95A
before the word ¢ Executive ”’ the words * Administrative and”.
2. By inserting throughout Article 85A before the word “ Execu-
tive ”’ the words “ Administrative or.”

W. EMMOTT,

Chairman.
. “‘»k
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TLho Companies Aet, 1948

No. t5334}i/

COMPANY LIMITED BY SHARRES

Extraodinary Resolution

or

HOIDERS OF 10 PER crNT. CUMULATIVE PREFERENCE SHARES

IN

LOCKHEED HYDRAULIC BRAKE C{PMPANY LEMETED

= — wnh 3
Passed 2Tth Oclober, 1960 ; \Q
- \ ER

=
(o]

=

AT A SEPARATE GLNERAL MEERTING of the holderstof the 10 per cent. -, ey

" ri,nt

Cumulative Preference Shares in the above- namdﬂ,ﬁgompa‘uy, ! (Iuly

convened, and held at Automotive Elouse, Great Portland Str(,et,'

PA London, W.1, on the 27th day of October, 1960, the following

REsoLUTION was duly passed as an EXTRAORDINARY RESOLUTION :—

BXTRAORDINARY RESOLUTION

“ That the Directors be and they are hereby authovised to
' ' 1)01'1'fvw from Barclays Bank Limited from time to time upon
2 “omnumrr current account a sum not exceeding £2,000,000
C u]) 1 such terms and conditions as to seeurity, interest, repayment
r otherwise as they shall determine notwithstanding that the
A& aggregate amount remaining undischarged of moneys borrowed
- by the Company and all the other subsidiary companies of
Automotive Products Associated Limited (exclusive of moneys
borrowed by any of such companies from any other of such .
companies) will thereby exceed the nominal amount of the issued

share capital of the Company.,”

e

B, UGHTON
f‘,—‘ ¥ e Chairman.
/'ﬂ G b Y? Uﬂ i ”
L\} 0 \' LL"{ s 4nll:-!mra L smuonen SDcletv .1m|tm. 16 Tlanover Strest, Wi TEHARSES. 04
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%{‘\ : The Companies Let, 1948

Extraordinary Resolution
@ or

HOLDERS OF 10 PER OENT. CUMULATIVE PREFERENCE

SHARIS
_LOCKHEED HYDRAULIC BRAXE COMPANY LIMITED A
Passed 1st June, 1961 | (0 JUN 1961

AT 2 SEPARATE GENERAL MEBTING of the holders of the 10 per cent.
Cumulative Preference Shares in the above-named Company, duly
convened, and held at the Registered Office of the Company at

o Tachbrook Road, Leamington Spa, Warwickshire, on the lst day of

June, 1961, the following RESOLUTION was duly passod as an
EXTRAORDINARY RESOLUTION :—

EXTRAORDINARY RESOLUTION

‘“That the Directors be and they ave hereby authorised to
borrow from Barelays Bank Limited from time to time upon,
continuing current aecount a sam not exceeding £3,000,000 wupon
such terms and conditions as to seemrity, interest, repayment or

A otherwise as they shall determine notwithstanding that the
aggregate amount remaining undischarged of monaeys borrowed
by the Company and all the other subsidiary companies of

%\gAutomotWe Products Associated Limited (exclusive of moneys

‘ohorrowod by any of such companies from any other of suech f:y ;
) \ anpanies) will thereby excoed the nominal amount of tho issued )
I T& I 1961 we capital of the Company.” A . .
I .ﬁ'i‘,- ’7 . - :? ( ;! .

YA 0 l‘““, j
S v B(aY, 1. l{.:BOUG»H{LON-;“

v %}5 .

o . Chairman.
T T T e S;ﬁgémtgt!tntlonery Bocloty, Limited, 16 Hnnover Htrzat, W.1, ' 8380260544
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The Companies det, 1948

COMPAXY LIMITED BY SHARES

Extraotdinary Resolution

OF

HorpeErs or 10 PR cBNT. CUMULATIVE PREFERENCE SHARES

LOGKHEED HYDRANLIC RAKE GONPANY LIMITED

Passed 18th November, 1965

AT 2 SEPARATE GENERAL MEBTING of the holders of the 10 por cent.
Cumulative Preference Shares in the above-named Company, duly
convened, and held at the registered office of the Company, at

Tachbrook Road, Leamington 8pa, Warwickslhire, on the 18th da,3;.;.?ﬁé-:;~._~_‘
wwg‘-&“ b K"l“::

Lo,

November, 1965, the following REsoLuTION was duly passe éﬁg‘aﬁaﬁ ”

f.} Fy Co
EXTRAORDINARY RESOLUTION :— {;‘; - \T
| :E N
‘eﬁk 4 LCT' \-,.;,¢ '
EXTRAORDINARY RESOLUTION ’«‘3‘*\“%.%%_ e

That the Directors be and they are hereby authoriséitfp ¥ ;
borrow from Barclays Bank Limited from time to time upon !
continuing current aceount, a sum not oxceeding £4,000,000 upon
such terms and conditions as to socurity,interest, repayment or
otherwise as they shall determine noty ithstanding that the
aggrogate amount remaining undischarg 1ey8 borrowed
by the Company and all the other sfibs STLHWA npgnios of
Automotive Products Associated Lirited (exclusive 6?“(!1\0110&8
borrowed by any of such companies/from "’a"ﬁwqgtper of suc}l’
companies) will thereby oxceed thy' nominal iﬁfi{(i’l'h‘y of the

issued share capital of the Company. ™
MMZ ’?ﬂm’ﬁw —

W. EMMOTT,
I3 4y Ohai?"ma%.
t'f""l;\ ¢ o i:};f’
5
e

~ o ' e
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OOMPANY LIMITED BY SHEARES

A e

Extraorbinary Regulution

- of -
Holders of 10 per cent. Cumulative Preference Shares

in

LOCKHEED HYDRAULIC BRAKE COMPANY LIMITED.

Pasgged 10th March, 1966,

At a SEPARATE GENERAL MEETING of the holders of the

10 per cent. Cumulative Preference Shares in the above-named

Company, duly convened and held at Automotive House, Langham

Street, London, W.1., on the 10th day of March, 1966, the

following Resolution was duly passed as an EXTRAORDINARY

RESOLUTION: -

EXTRAORDINARY RES OL Ufss&.

That the Directors be and they are hexy
to borrow from Barclays Export FinancefCompa
Limuted a sum not exceeding £1, 000, 000y

and conditions as to security, interest, fepayment or
otherwise as they shall determine notwithstarh

the aggregate amount remaining undischarged of oney.s

borrowed by the Company and all the other subsidiary
companies of Automoiive Products Associated Limited

REGISTERED
upon sﬁl‘gluﬂel@ﬁés

W

(exclusive of moneys borrowed by any of such companies

from any other of such companies) will thereby exceed
the nominal amount of the issued share capital of the

T S Pty

E, B. BOUGHTO

Chairman.

s S e o e e ey e e &
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ihe Companies Act, 15943

CUNMPANY LIMITED BY SHARES

EXTRAORDINARY RESOLUTION

of
Holders of 10 per cent. Cumulative Preference Shares
in

LUCKHEED HYDRAULIC BRAKE COMPANY LIMITED

v f';

Passed 8th January, 1970

AT a SEPARATE GENERAL MEETING of the holders of

the 10 per cent. Cumulative Preference Shares in
]

the above-named Company, duly convened, held at
Automocive louse, Langhém Street, London, W.1,-
on the 8th day of January, 1970, the following
RESOLUTION was duly passed as an EXTRAORDINARY

RESCLUTION: ~

EXTRAORDINARY RESOLUTIORN

That the Directors be and they are hereby
authorised to borrow from Barclays Bank
Limited and its Associate Companies and/or
its Subsidiary Companies a sum not exceeding
£5,000,000 upon such terms and conditions

as to security, interest, repayment or
otherwise as they shall determine notwith-
standing that the aggregate amount remaiaing
undischarged of moneys borrowed by the
Company and all the other subsidiary
companies of Auvtomotive Products Associated
Limited (exclusive of monecys borrowed by

any of such companies from any other of

sucht companies) will thereby exceed the

nominal amount of the issued share capital S/

of the Company.

W. EMMOTT,
Chairman.
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THE COMPANIES ACTS, 1948-1967

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTIOQNS

- 0ofF -

’ Jg} LOCKHEED HYDRAULIC BRAKE COMPANY LIMITED

 Passed the 31st day of March, 1971
LOTICE IS HEREBY GIVEN that at an EXTRAORDINARY GENERAL MEETING of the
wmbers of the above-named Company held on the 31st day of March, 1971,

tile following RESOLUTIONS were duly passed as SPECIAL RESOLUTIONS:-

SPECTIAL RESOLUTIONS

\

1+  That the Memorandum of Association of the Company be

2

(1) the re-designation of sub-clauses EE} EF} and EG%

modified by:-

(i) adding the following clause as sub-clause (E) of
Clause 3 thereof ~ :

"To lend money to and guarantee the performance
of the contracts or obligations of any company,
Firm or person, and the payment and repayment of
capital and principal of and dividends, interest
or premiums payable on any stock, shares and
securities of any company, whether having objects
similar to those of this Company or not, and to
give all kinds of indemnities"

of Clause 3 thereof as sub-~clauses
respectively.

F) (G} and (H

That the Articles of Asgociation of the Company be altered .

as follows:- \

By inserting in the place of Article 107 the followxng
Article, viz:-

"The Directors may without limitation exercisk all the
powers of the Company to borrow money, and te morigage

or charge its undertaking, property and uncalled capital,
and to issue debentures, debenture stock andy other
securities, whether outright or as collateral security
for any debt, liability or obligation of thej Company or .
of any third party'. N

JuwTe PANKS

Mthadwnman

"

L
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No. 153340 \H((jaé | |

‘ THE COMPANIES ACTS, 1948-1967

. Tt ez

COMPANY LIMITED BY SHARES

EXTRAORDINARY RESOLUTIO N*‘
- of -
HOLDERS OF 10 PER CENT CUMULATIVE PREFERENCE SHARES
- in |

LOCKHEED INDRAULIC BRAKE COMPANY LIMITED

Passed 31st March, 1971

AT a SEPARATE GENERAL MEETING of the holders of the 10 per cent
Cumulative Preference Shares in the above-named Company, duly
convened, held at Tachbrook Road, Leamington Spa in the County of
Warwick on the 31st day of March, 1971, the following RESOLUTION:
vas duly passed as an EXTRAORDINARY RESOLUTION:~ '

EXTRAORDINARY RESOLUTION ’ S

That consent be and is hereby given to such variation or
abrogation of thie rights and privileges attached to the

10 per cent Cumilative Preference Shares in the capital of
the Company as is or may be involved in the passing of the
Special Resolutions set out in the Notice convening an
Extraordinary General Meeting of the Company on the 3ist day
of March, 1971, .

|

o

JeTe PANKS
Chairman
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The Companies Acts, 1908 to 1917.

COMPANY LIMITED BY SHARES.

—

Mlemorandum of Agsoriation

OF

LOCKHEED HYDRAULIC BREKE COMPENY, LIMITED

1. The name of the Company is “LOCKHEED HYDRAULIC BRAKE
CoMPANY, LiMITED.”

2. The Registered Office of the Company will be sitnate in England.

3. The objects for which the Company is established are -
(a) To carry on at such places in the United Kingdom or elsewhere

(8)

(©)

as may be determined by the Directors of the Company, all
or any of the businesses following, that is to say, the businesses
of manufacturers of and dealers in carburettors, vaporisers
and parts thercof, automobile, aero, agricultural, marine, and
other engines, and parts of engines, and of all or any motors
or tractors for use on land, under sea or in the air, and all scientific
instruments of all kinds and all accessories of all kinds and the
businesses of general engineers and manufacturers of munitions
of war and the business of letting out on hire any of the products
or other property of the Company and generally to carry on the
said businesses in all their branches or any businesses of a
character similar or analogous to the foregoing or any business or
any other works or manufactures which may seem to the Company
capable of being conveniently carried on in connection with
the above, or calculated directly or indirectly to enhance the
value of or render profitable any of the rights or property of the
Company or further any of its objects.

Generally to purchase, take on lease, exchange, hire or otherwise
acquire any real or personal property and any rights or privileges
which the Company may think necessary or convenient with
reference to any of these objects and capable of being profitably
dealt with in connection with any of the Company’s property
or rights for the time being, and to construct, maintain and alter
any buildings or works necessary or convenient for the purposes
of the Company.

To sell the undertaking of the Company, or any part thereof,
or any agency connected therewith for such consideration as
the Company may think fit, and in pasticular for shares, partly
or fully paid up, debentures, debenture stock or securities of any
other Company, whether actually incorporated and existing or
proposed to be formed or promoted by the purchaser or otherwise.

(p) To raise or borrow or secure the payment of money for the

purpose of the Company upon such terms and on such security
as may seem to the Company expedient, and in particular by

the issue of debentures or debenture stock whether perpetual or yf =
not, and charged upon the whole or any part of the property of ||

the Company, both present and future, including its uncalled
capital.
42299




it

(€} To lend money to and guarantee the performance of the contracts
or obligations of any company, firm or person, and the payment
and repayment of capital and principal of and dividends, interest
or premiums payable on any stock, shares and securities of any
company, whether having objects similar to those of this Company
or not, and to give all kinds of indemnities.

(F) To distribute by way of dividend or otherwise any of the properiy
of the Company in specie.

{(6) To do all or any of the above things in any part of the world,
and as principals agents contractors trustees or otherwise and by
or through such trustees agents or otherwise, and either alone or
in conjunction with others.

(1) To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of them.

4. The liability of the members is limited.
5. The capital of the Company is £250,000, divided into 150,000 shares

of £1 each, and 100,000 10% Cumulative Preference Shares of £1 each. -7

6. The Company has power from time to time to increase or reduce
its capital and to issue any shares in the original or new capital as Ordinary,
Preferred or Deferred Shares, and to attach to any class or classes of such
shares any preferences, rights, privileges, or priorities in payment of dividends
or distribution of assets or otherwise over any other shares or to subject the
same to any restrictions, limitations or conditions, and to vary the regulations
of the Company as far as necessary to give # ject to the same, and upon the
sub-division of a share to apportion the rigl 'to participate in profits in any
manner as between the shares resulting from such sub-division.

WE, the several persons whose names, addresses and descriptions are subscribed
are desirous of being formed into a Company in pursuance of this Memorandum
of Association, and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. taken by each
Subseriber.
THOMAS CHARLES COPSON, One
46, Northumberland Road, '
Coventry
(Engineer.)
CORNELIUS CAMERON, One
7, Cromwell Road,
Rugby
(Accountant’s Clerk.)

Dated this 20th day of February, 1919.

Witness to the above Signatures—
ERNEST F. PEIRSON,
Chartered Accountant,
Coventry.

*;
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COMPANY LIMITED BYSHUARES

SPECIAL RESOLUTIONS
Y

LOCKHEED HYDRAULIC DRAKE COMPPANY, LIMITED

Passed 9t¢h June, 1971

Al an Extraordinary General Meeting of the above-named Company

duly convened and held at Tachbrook Road, Leamington Spa, Warwickshirc
OHWED”ESDHY the 9tn day of June 1971 the following Resolutiuns

were passed as Special Resolutions: -

RESOLUTIONS , 55

1. That paragraph (E) of clause 3 of the Memorandum of
Association of the Company be deleted and the following new
paragraph be substituted therefor:-

T e e e e o e

(1) (1) To borre < money in such amounts
and manner and upon sucn tern:s as the Company shall
think [it, and, when thought desirable, to execute and
issue security of such kind, subject to such conritions,
for such amount, and payable in such place and mannes,
and to such person as ithe Company shall think fit,
including in the power aforesaid {and without prejudice !
to its terms) the power to issue as primary or collaieral f
or other securily, debentures, debenture stock (perpetual L
or otherwise) mortgages, charges, or secvrities over the o
whole or any part of its assets, present or future (including X
uncalled capital) !

(ii) To guarantee, support or secure, whether :
by personal obligation or covenant or by morigaging or ¢
charging all or any part of the undertaking, property and
assets (present and future) and uncalled capital of the :
Company or by both such metheds, the performance of .
any obligations, and the repayment cr payment of the :
principal amounts of and premiums interest and dividends !
on any securiiies, of any person, firm or company, :
including (without prejudice to the generality of ine
foregoing) any company which is for the time being a
holding company as defined by Section 154 of the Compani
Act, 1948 of the Company or another subsidiary as define
by the said Section of a holding company of the Compaf
otherwise associated with the Company in business. " L

N
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2. Thot notwithstanding anyihing condained in the Articles of
Assochiion of the sonmipany the Divectors shall have pover w eavse
the Company io guarantee any Debentuire Stock or otier obhlizatian

of its Parcnt Company, Aulomoative Products Associated Limited,
and to charge its undertaking, as<ets and wncalied capital or any
part thereof both present and future as security for such guaraniac
without any restriction or limilation and the Directors muy appoint
any person or persons as attoruey or attorneys of the Company lor
the purpose of executing ou its behalf any sucl: guarantee and charge
(which may itself contain an appointment of attorneys) and any deed
or docurnent in connection therewiih and any Direcior of ihe Compeny
may vote and be counted in & quorum on any Resolution regarding any
such guarantee or charge or the appointment of any atiorney notwith-
standing thai he is also a Director of Automotive Producis Associaied
Limited or otherwise concerned or interestied in such matter and this
Resolution shall operate by way of amendment to the Articles of
Association of the Company to any extent neceossary for it to have

elfect.

CHAIRM AN.

TRAVERS SMITH, BRAITHWAITE & Co.

ﬁL £0 3\/;, 3 THROGMORTON AVENUE,

LONDORN, E.C.2. Sdlicitors

et e — e
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The Companies Acts, 1908 to 1817

Company Limited by Shares

MEMORANDUM OF ASSCCIATION

of

LOCKHEED HYDRAULIC BRAKE
COMPANY LIMITED

(as amended by Special Resolution passed on 9th June 1971)

England.

3-

(A)

&

The name of fus Senpany is "LOCKAEED HYDRAULIC
PANY, LIMITED,"

The Registered Office of the Company will be situate in

The objects for which the Company is established are:-

To carry on at such places in the United Kingdom or
elsewhere as may be determined by the Directors of the
Company, all or any of the businesses following, that is

to say, the businesses of manufacturers of and dealers in
carburetiors, vaporisers and parts thereof, aulomobile,
aero, agricultural, marine, and other engines, and parts
of engines, and of all or any motors or iractors for use on
land, under sea or in the air, and all scientific insiruments
of all kinds and all accessories of all kinds and the
businesses of general engineers and manufacturers of
mimilions of war and the business of letting out on hire any
of the products or other property of the Company and
generally to carry on the said businesses in all their
branches or any businesses of a character similar or

- analogous to the {oregoing or any business or any other

works or manufaciures which may seem to the Company
capable of being conveniently carried on in connection with
the above, or calculated directly or indirectly to enhance
the value of or render profiiable any of the rights or
property of the Company or further any of its objects,

Generally to purchase, take on lease, exchange, hire or
otherwisc acquire any real or personal property and any
rights or privileges which ihe Company may think necessary
or convenient with reference to any of these objects and
capable of being profitably dealt with in conneclion with any
of the Company's properiy or righis for the time being, and
to construct, maintain and aller any buildings or works
nceessary or convenient for the purposes of the Company.,
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(C)

()

To sell the undertaking of the Company, or any pari

thereof, or any agency connected therewith for such
congideration &s the Company may thinlk fit, and in
particular for shares, partly or fully paid up,
debentures, debenture stock or securities of any other
Company, whether actuaily incorporated and existing
or proposed {o be formed or promoied by the purchaser
or otherwise,

To raise or borrow or secure the payment of money for
the purpose of the Company upon such terms and on such
security as may seem to the Company expedient, and in
pasticular by the issue of debentures or debenture sieck
whether perpetual or not, and charged upon the whole or
any part of the property of the Company, both present and
futire, including its uncalled capital,

(i) To borrow or raise money in such amounts and manner
and upon such terms as the Company shall think fit, and,
when thought desirable, to execute and issue security of
such kind, subject to such conditions, for such amount,
and payable in such place and mmanner, and {o such person
as the Company shall think fit, including in the power
aforesaid (and withoutl prejudice to its terms) the power
to issue as primary or collateral or other security,
debentures, debeniure stock (perpetual or otherwise)
mortgages, charges or securities over the whole or any
part of its assels, present or fiture (including uncalled
capital)

(ii) To guarantee, support or secure, whether by personal
obligation or covenant or by mortgaging or charging all or
any part of the undertaking, property and assets {present
and future) and uncalled capital of the Company or by both
such methods, the performance of any obligations, and the
repayment or payment of the principal amounts of and
premiums interest and dividends on any securities, of any
person, firm or company, including (without prejudice

" to the generality of the foregoing) any company which is

for the time being a holding company as defined by Section
154 of the Companies Act, 1948 of the Company or another
subsidiary as defined by the said Section of a holding
company of the Company or otherwise associated with the
Company in businegs. .
To do all or any of the above things in any part of the world
and as principals agents contractors irustees or otherwise
and by or through such irusteces agenls or otherwise, and
either alone or in conjunction with others,

1

To do all such otlher things as may be deemed incidental or
conducive to the attainment of the above objects or any of
them,
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4. The liability of the members is limited,

5. The capital of the Company is £20, 000 divided into 20, 000
shares of £1 each,

6. The Company has power from time fo time to increase or
reduce its capital and to issue any shares in the original or new capital as
Ordinary, Preferred or Deferred Shares, and to attach to any class or
classes of such shares any preferences, rights, privileges, or priorities
in payment of dividends or distribution of assets or otherwise nver any
other shares or to subject the same to any restrictions, limitations or
conditions, and to vary the regulations of the Company as far as necessary
to give effect to the same, and upon the sub-division of a share to apportion
the right to participate in profits in any manner as between the shares
resulling from such sub-division.

WE, the several persons whose names, addresses and descriptions are
subscribed are desirous of being formedinto a Company in pursuance of
this Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company seil opposite our
respective names,

NAMES, ADDRESSES AND DESCRIPTIONS OF Number of Shares
SUBSCRIBERS. , taken by each

Subscriber,

THOMAS CHARLRES COPSON, One
46, Northumberland Road,
Coventry

(Engince. . )

CORNILIUS CAMERON, One
7, Cromwell Road,
Rugby

(Accountant's Clerk, )

Dated this 20th day of February, 1919.
Witness to the above Signatures -

BERNEST ¥, PEIRSON,
Chartered Accountant,
Coventry.
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L.OCKHLED HYDRAULIC BRAKE COMTFANY LIMITED
Passed  Oth May, 1973

-

At an Exiraordinary General Mealing of the above Corapany held
at ‘fachbrook Road, Leamington Spa, Warwickshire on 9th May, 1973.

the following Resolulion was passed as a Special Resolution: - /

i, That the Regulations contained in the printed document submiiled
{ - o s mecting, and for the purposc of idemtification subseribed by the
Chahanan hereof, be approved and adopted as the Articles of Ass.:c;c-j:..:iun
ol ithao Company, in substitution for, and lo the exclusion of, all ihe
existing Articles {horeof,

PN
- Pahoan
g3

CHAIRMAN

o )
TRAVERS SMITH, erATHWALITE & Co.

3 THROGMCRTCN AVENUE,
LONDON, E.C.2, Solicitors




No. 153340

THE COMPANIES ACTS 1948 TO 1967

I HEREBY CERTIFY that Lockueep HYDRAULIC BRAKE COMPANY,
Livmitep formerly called ZepHyR CARBURETTORS LIMITED, which name
' was changed by special resolution and with the approval of the Board of

Trade was incorporated, under the Companies Acts, 1908 to 1917, as a
Jimited company on the 22nd February, 1919, and that the certificate of

incorporation altered to meet the circumstances of the case was issued

£
|
! on the 4th July, 1929.

GiveN under my hand at London this 15th day of January, One

5
thousand nine hundred and seventy-three.

!
A. F. GILMOUR,

Assistant Registrar of Compandies.

|

II TRAVERS SMITHL BRAITIHWALITE & Co.
i 3 THROGMIRTGH AVEMNLE,

I LONDON, EC.2. Salicitrrs
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AND

THE COMPANIES ACTS, 1948 To 1967

COMPANY LIMITED BY SHARES

*f Memorandum of Association
':‘&.
OF

LOCHHEED HYDRAULIC BRAKE COMPANY, LIMEITED

(as amended by Special Resclution passed on 9th June, 1971}

1. The name of the Company is “ LockHEED HYDRAULIC BRAKE CoMPANY, LiMiTen”,
2. The Registered Office of the Company will be situate in England.

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

; (A) To carry on at such places in the United Kingdom or elsewhere as may be deter-

! mined by the Directors of the Company, all or any of the businesses following,

that is to say, the businesses of manufacturers of and dealers in carburettors,

| vaporisers and parts thereof, automobile, aero, agricultural, marine, and other

2 engines, and parts of engines, and of all or any motors or tractois for use on
land, under sca or in the air, and all seientific instruments of all kinds and all
accessories of all kinds and the businesses of general engineers and manufacturers
of munitions of war and the business of letting out on hire any of the products
or other property of the Company and generally to carry on the said businesses
in all their branches or any businesses of a character similar or analogous to the
foregoing or any business or any other works or manufactures which may seem
to the Company capable of being conveniently carried on in connection with the
above, or calculated directly or indirectly to enhance the value of or render
profitable any of the rights or property of the Company or further any of its
objets,

(3) Generally to purchase, take on lease, exchange, hire or otherwise acquire any
real or personal properly and any rights or privileges which the Company may
think necessary or convenient with reference to any of these objects and capable
of being profitably dealt with in connection with any of the Company’s property
or rights for the time being, and to construct, maintain and alter any buildings or
works necessary or convenient for the purposes of the Company.
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(C) To sell the undertaking of the Company, or any part thereof, or any agency
connected therewith for such consideration as the Company may think fit, and in
particular for shares, partly or fully paid up, debentures, debenture stock or
securities of any other Company, whether acwually incorporated and existing
or proposed to be formed or promoted by the purchaser or otherwise.

(D) To raise or borrow or secure the payment of money for the purpose of the Company
upon such terms and on such security as may seem to the Company expedient, and
in particular by the issue of debentures or debenture stock whether perpetual or
hot, and charged upon the whole or any part of the property of the Company,
both present and future, including its uncalled capital,

(8) (i) To borrow or raise money in such amounts and manner and upon such
terms as the Company shall think fit, and, when thought desirable, to execute
and issue security of such kind, subject to such conditions, for such amount,
and payable in such place and manner, and to such person as the Company
shall think fit, including in the power aforesaid (and without prejudice to its
terms) the power to issue as primary or collateral or other security, debentures,
debenture stock (perpetual or otherwise) mortgages, charges or securities
over the whole or any part of its assets, present or future (including uncalled
capital).

(ii) To guarantee, support or secure, whether by personal obligation or covenant
or by mortgaging or charging all or any part of the undertaking, property
and assets (present and future) and uncalled capital of the Company or by
both such methods, the performance of any obligations, and the repayment
or payment of the principal amounts of and premiums interest and dividends
on any securities, of any person, firm or company, including (without prejudice
to the generality of the foregoing) any company which is for the time being
a holding company as defined by Section 154 of the Companies Act, 1948
of the Company or another subsidiary as defined by the said Section of a
holding company of the Company or otherwise associated with the Company
in business,

(F) To distribute by way of dividend or otherwise any of the property of the Company
in specie.

(6) To do all or any of the above things in any part of the world, and as principals
agents contractors trustees or otherwise and by or through such trustees agents or
otherwise, and either alone or in conjunction with others.

() To do all such other things as may be deemed incidental or conducive to the
attainment of the above objects or any of them.

. The liability of the members is limited.

. The capital of the Company is £20,000 divided into 20,000 shares of £ each,*

The Company has power from time to time to increase or reduce its capital and to
issuc any shares in the original or new capital as Ordinary, Preferred or Deferred
Shares, and fo attach to any class or classes of such shares any preferences, righs,
privileges, or priorities in payment of dividends or distribution of assets or otherwise
over any other shares or to subject the same to any restrictions, limitations or con-
ditions, and to vary the regulations of the Co:npany as far as necessary to give effect
to the same, and upon the sub-division of a share to apportion the right to participate
in profits in any manner as between the shares resulting from such. sub-division.

*NOTE : By resolutions from time 1o time of the Company and finally by & Resolution dafed Ist June,
1938, the capital of the Company was increased to £250,000 divided into 100,000 10/» Cumulalive
Preferciice Shares and 150,000 Ordinary Shares of £1 each.

Y-
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WE, the several persons whose names, addresses and descriptions are subscribed are
desirous of being formed into a Company in pursuunce of this Memorandum of

L

Association, and we respectively agree to take the number of shares in the capital

of the Company set opposite our respective names.

Number of Shares
INAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by cach
Subscriber
THOMAS CHARLES COPSON,
46, Northumberland Road,
. One
Coventry,
Engineer.
CORNELIUS CAMERON,
7, Cromwell Road,
One

Rugby,

Accountant’s Clerk.

DaTeD this 20th day of February, 1919.

WITNESS to the above Signatures -
ERNEST F. PEIRSON,
Coventry.

Chartered Accountant.

=T
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THE COMPANIES ACTS, 1948 10 1967

COMPANY LIMITED BY SHARES

Arxticles of Association

or

LOCHHEED HYDRAGLIC BRAKE COMPANY, LIMIVED

(Adopted by Special Resolution passed on 9th May, 1973)

TABLE “A”

1. Subject as hereinafter provided and exeept where the same are varied by or inconsistent
with these presents, the Regulations contained in Part IT of Table “A”™ in the First
Schedule to the Companies Act, 1948 (“ the Act™) as amended by the Companies
Act, 1967, ?shall.apply_.tg.thc Company to the exclusion of all other regulations. Subject
as aforesaid references herein to Regulations in Table “A* shall be construed as
referring to those contained in Part I thereof.

SHARE CAPITAL AND VARIATION OF RIGHTS /

2, (A} The capital of the Company at the date of the adoption of this Article is £250,000,
divided into 100,000 10 per cent. Cumulative Preference Shares of £1 cach and
150,000 Qrdinary Shares of £1 each.

(8) The rights, as regards income and capital, attaching to the shares shall be as
follows :—

(i) As REGARDsS IncoMmE—The 10 per cent, Comuiative Preference Shares shall
be entitled to a fixed cumulative preferential dividend at the rate of 10 per cent,
per annum, to be paid as hereinalter provided, if and so far as in the opinion of
the Directors the profits of the Company justify such payments, half-yearly
on such days in every year as the Directors may decide in respect of the
half-years ending on those days. Subject thereto and to any special rights
which may be attached to any class of shares hereafter issucd, the profits
of the Company available for dividend and resolved to be distributed shalf be
distributed among the lofders of the Ordinary Shares rateably according
to the amounts paid up on such shares,

(ii) As REGARDS CAMTAL.—On a return of assets on liquidation or otherwise
the surplus assets of the Company remaining after payment of its liabilities
shall be applied first in repaying to the holders of the 10 per cent, Cumulative
Preference Shares the amounts paid up on such shares together also with a

TRAVEDRS 61 11 L DIV AITE & v
2 THROGMORTON AVENUE,
LOMDON, E.G.2 Sclicitors
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sum cqual to any arrears or deficiency of the fixed dividend thereon, to be
calculated down to the date of the return of capital and to be payable
irrespective of whether or not such dividend has been dcclarcd_or earned,
and the balance of such assets, subject lo any special rights which tnay b.e
attached to any class of shares hereafter issued, shall belong to and be distri-
buted ameong the holders of the Ordinary Shares rateably according to the
amounts paid up on such shares held by them respectively.

(c) Without prejudice to any special rights previously conferred on the holders of any
shares or class of shares for the time being issued (which special rights may be
varied or abrogated only in the manner provided by the next following Article),
any share in the capital of the Company for the time being may be issued with such
preferred or other special rights, or such restrictions, whether in regard to dividend,
return of capital, voting or otherwise, as the Company may from time to time by
Ordinary Resolution determine, and subject to the provisions of the Statutes the
Company may issue Preference Shares which are, or al the option of the Company
are to be liable, to be redeemed on such terms and in such manner as the Company
before the issue thereof may by Special Resolution determine.

(D) Whenever the capital of the Company is divided inlo different classes of shares,
the special rights attached to any class may, subject Lo the provisions of the
Statutes, be varied or abrogated, either with the consent in writing of the holders
of three-fourths of the issued shares of the class, or wilth the sanction of an
Extraordinary Resolution passed at a separate General Meeting of such holders
{but not otherwise), and may be so varied or abrogaled cither whilst the Company
is a going concern or during or in contemplation of a winding up. To every such
separate General Meeting all the provisions of these presents relating to General
Meetings of the Company, or to the proceedings thereat, shall mutatis mutandis
apply, except that the necessary quorum shall be two persons at least holding or
representing by proxy one-third in nominal amount of the issued shares of the
class (but so that if at any adjourned meeting of such holders a quorum as above
defined is not present, those of such holders who are present shall be a quorum),
and that any holder of shares in the class present in person or by proxy wmay
demand a poll, and that such holders shall on a poll have one vote for every share
of the class held by them respectively. The special rights conferred upon the
holders of any shares or class of shares (other than the 10 per cent. Cumulative
Preference Shares) shall not unless otherwise expressly provided by these presents
or by the terms of issue of such shares be deemed to be varied by the creation or
issue of further shares ranking pari passu therewith. The creation or issue of
further shares to rank as regards participation in the profits or assets of the
Company in priority to or pari passu with the 160,000 10 per cent. cumulative
Preference Shares authorised at the date of the adoption of these Articles shall
be deemed to be a variation of such special rights.

Subject to any direction to the contrary that may be given by the Company in General
Meeting, the unissued shares of the Company shall be at the disposal of the Directors,
who may allot, grant options over or otherwise dispose of them 10 such persons, at such
times and for such consideration and upon such terms and conditions as they may

determine, but so that no shares shall be issued at a discount except in accordance
with Section 57 of the Act.

If any such separate General Meeting as is referred to in Regulation 4 of Table A
shall be adjourned by reason of thete being no quorum present and if at the adjourncd
meeting a quorum shall be not present within half an hour from the time appointed
for such adjourncd meeting the holders of shares of the class present shall be a quorum,

X
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13,
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Regulation 1I of Table “A” shall be read and construed as if the words “ {not being a
fully paid share} ” and “ (other than fully-paid shares) * were deleted therefrom.

GENERAL MEETINGS

No business shail be transacted at any General Meeting unless a quorum of members
is present at the time when the meeting proceeds to business ; two members present in
person or by proxy shall be a quorum. Regulation 53 of Table “A’ shall not apply.

Subject to the provisions of the Act, a Resolution in writing signed by all the members
of the Company who would be entitled to receive notice of and to attend and vote at a
General Meeting at which such Resolution was to be proposed or by their duly appointed
attorneys shall be as valid and effectual as if it had been passed at a General Meeting
of the Company duly convened and held. Any such resolution may consist of several
documents in the like form each signed by one ormore of the members or their attorneys,
and signature in the case of a corporate body which is a member shall be sufficient if
made by a Director thereof or its duly appoinied Attorney. Regulation 5 of Part II

of Table “A” shall not apply.

A poll may be demanded by the Chairman or by any member present in person or by
proxy and Regulation 58 of Table “A” shall be construed accordingly.

VOTES OF MEMBERS

Subject to any special terms as to voting upon which any shares may be issued or
may for the time being be held on 2 show of hands every member who (being an
individual) is present in person or (being a corporation) is present by a representative
duly authorised under Section 139 of the Act shall have one vote, and on a poll every
member who is present in person or by proxy shall have one vote for every share of
which he is the holder. Regulation 62 of Table “A” shall not apply.

If any votes shall be counted which ought not to have been counted, or might have been
rejected, the exror shall not vitiate the result of the voting unless it be pointed out at the
same meeling, and not in that case unless it shall, in the opinion of the chairman of the
meeting, be of sufficient magnitude to vitiate the result of the voting,.

DIRECTORS

Regulation 75 of Table “A” shall not apply. Unless and until otherwise determined
by the Company in General Meeting the Directors shall be not less than two in number.,

The holders or holder of a majority in uominal value of such of the issued Share
Capital for the time being of the Company us carries the right of attending and voting
at General Meetings of the Company may by memorandum in writing signed by him
or them and left at or sent to the Registered Office of the Company, or the Company
in General Mecting may at any time or from time to time appoint any person to be a
Director of the Company or remove any Director from office.

If any Director shall be called upon to perform extra services or to make any special
exertions or goes or resides abroad for any of the purposes of the Company, the
Dircctors may arrange with such Dircctor for such speeial remuneration for such
services or exertions, cither by way of salary, commission or the payment of a lump

sum of money or otherwise as they shall think fit.
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POWERS AND DUTIES OF THE DIRECTORS

The Directors may exercise all the powers of the Cornpany to borrow or raise and to
guarantee the payment of moneys, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof and to issue debentures, debenture stock and
other securities whether outright or as security for any debt, liability or obligation
of the Company or of any third party. Regulation 79 of Table “A” shall not apply.

The Dircctors may grant retiring pensions or annuities or other allowances, including
allowances on death, to any person or to the widow or dependants of any person in
respect of services rendered by him fo the Company as Managing Direclor, Assistant
Managing Director, or in any other executive office or employment under the Company
or indirectly as an executive officer or employee of any subsidiary company of the
Corapany or of its holding company (if any) notwithstanding that he may be or may
have been a Director of the Company and may make payments towards insurances or
irusts for such purposes in respect of such persens and may include rights in respect of

such pensions, annuities and allowances in the terms of engagement of any such-

person. Regulation 87 of Table “A” shall not apply.

The Directors shall have power at any time and from time to time to appoint any
person to be a Director either to fill a casual vacancy or as an addition to the existing
Dircctors. Any Direclor so appointed shall (subject to Regulation 88 of Table “A”)
hold office until he is removed pursuant to Article 12. Regulations 89 to 97 (inclusive)
of Table “A” shall not apply.

The Directors may from time to time appoint one or more of their members to an
executive office (including that of Managing Director, Manager or any other salaried
office) for such period and on:such terms as they shall think fit, and subject to the terms
of any agreement entered info in any particular case, may revoke such appointment.
Subject to the terms of any such agreement the appointment of any Pirector as
aforesaid shall be ipso facto determined if he cease from any cause to be a Director.
Regulation 107 of Table “A” shali not apply.

(A) The Directors may, from time to time, appoint any manager or other officer
or person in the employment of the Company to the office of Divisional Director
of the Company.

() The expression * Director ” in the Arlicles shall not include a Divisional Director.
(¢} A Divisional Director shall not be required to hold any share qualification.

(o) The appointment of a person to be a Divisional Director shall not (save as other-
wise agreed between him and the Company) affect the terms and conditions of
his employment by the Company, whether as regards powers, duties, remuneration,
pension or otherwise, and his office as a Divisional Director shall be vacated if
he becomes of unsound mind, or bankrupt ot suspends payment or compounds
with his creditors, or becomes prohibited by law from acting as a Director, or
if he resigns his office or in the event of his ceasing to be in the employment of
the Compainy in gome capacity other than that of a Divisional Director, or in
the event of his being removed from office by a Resolution of the Directors or
in the event of his being appointed a Director.

(8) A Divisional Director shall not, while he continues to hold office, be subject to
retirement by rolation, and he shall not be taken into account in determining
the rotation of retirement of Directors.

@
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(F) The Directors shall have the right to enter into any contracts on behaif of the
Company or transact any business of any description without the knowledge or
approval of the Divisional Directors, excepting that no act shall be done thai
would impose any personal Jiabilily on any or all of the Divisional Directors
except with his or their knowledge and consent.

() A Divisional Director shall not be entitled to receive notice of or to attend
meetings of the Directors. In the event of a Divisional Director attending a
meeting of the Directors pursuant to an invitation so to do, he shall not be entitled
to voic at such meeting and shall not be counted in calculating the number to
form a quorum,

19. A Managing Director, Manager or other exccutive officer as aforesaid shall receive
such remuneration (either by way of salary, commission, participation in profits or
pension or otherwise howsoever, whether similar to the foregoing or not) as the Board
may determine. Regulation 108 of Table “A” shall not apply.

20. A Director who is in any way whether directly or indirectly interested in a contract
or proposed contract with the Company shall declare the nature of his interest at a
mecting of the Directors in accordance with Section 199 of the Act. Subject to such
disclosure as aforesaid a Director may vote in respect of any contract or arrangement
in which he is interested and if he do so vote his vote shall be counted and he may be
counted in ascertaining whether a quorum is present at any meeting at which any such
contract or arrangement shall come before the Directors for consideration. Para-
graphs (2) and (4) of Regulation 84 of Table “A” shall not apply.

21. Each Director shall have power to nominate in writing (1) any other Director or (2)
any person approved for that purpose by the other Directors, to act as alternate
Director during his absence, and at his discretion to remove such alternate Director
and on such appointment being made the alternate Director shall, except as regards
remuneration and the power to appoint an alternate, be subject in all respects to the
terms and conditions existing with reference to the other Directors of the Company,
and each alternate Director whilst so acting shall excrcise and discharge all the functions,
powers and duties of the Director whom he represents. An alternate Director shall
ipso facto cease to be an allernate Director if his appointor cease for any reason to be a
Director. Any Director acting as aiternate shall have an additional vote for each

Director for whom he acts as alternate.

A Dircctor shall not require a share qualification but ncvertheless shall be entitled
to attend and speak at any General Meeting of, and at any Separate Meeting of, the

holders of any class of shares in the Company.

22,

No Director shall vacalc office or be incligible for re-election nor shall any person be
ineligible for appointrent as a Dircctor, by reason only of his attaining or having
attained any particular age, and Section 185 of the Companies Act, 1948, shall not

apply to the Company.

23.
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No. 153340

THE COMPANIES ACTS, 1948 10 1967

COMPANY LIMITED BY SHARES

Special Resolution

OF

LOCHHEED HYDRABLIC BRANE COMPANY, LIMITED

Passed 9th June, 1971

At an EXTRAORDINARY GENERAL MEETING of the above-named

Company duly convened and held at Tachbrook Road, Leamington Spa,
‘Warwickshire, on the 9th day of June, 1971, the .ollowing solution

was passed as a SPECIAL RESOLUTION —

e
p.
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RESOLUTION

«That notwithstanding anything contained in the Articles of Association of the
Company the Directors shall have power to cause the Comipany to guarantee any
Debenture Stock or other obligation of its Parent Compauy, Automotive Products
Associated Limited, and to charge its undertaking, assets and uncalled capital or any
part thercof both present and future as security for such guarantee without any
cestriction or limitation and the Directors may appoint any person or persons as
attorney or attornecys of the Company for the purpose of executing on its behalf
any such guarantee and charge (which may itself contain an appointment of attorneys)
and any deed or document in connection therewith and any Director of the Company
may vote and be counted in a quoruni on any Resolution regarding any such guarantee
or charge or the appointment of any attorney notwithstanding that he is also a
Director of Automotive Products Associated Limited or otherwise concerned or
interested in such matter and this Resolution shall operate by way of amendment
to the Artichs of Association of the Company to any exlent necessary for it to have

effect.”
JOHN PANKS,
Chairman.
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUT ION \\%ﬁfp
OF

LOCKHEED KYDRAULIC BRAKE COMPANY LIMITED

PAsssb THE 177H DAY oF Jung, 1982

AT TuE ANMUAL GEWERAL MEETING oF THE CoMPANY, DULY
CONVENED, AND HELD ON THE 17TH pay oF June, 1982, THEe f

_FOLLOWING RESOLUTION was puLy passep As A SPECIAL
RESOLUTION: -

THAT PURSUANT To Section 12, Sue-SEctioN (2) oF
THE CompaNiEs AcY 1981, AUDITORS SHALL KOT BE
APPOINTED FOR THE COMPANY ARD ACCORDINGLY
secTion 14 (1) oF THE Companies AcT 1976 BE AND
1S HEREBY EXCLUDED FROM APPLYING TO THE
ConPANY.

\}}. smr-:&j(

SECRETARY i 29 MJE&’%Z& )
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Mo, 153340

COMPANIES ACT 1985

- COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

LOCKHEED HYDRAULIC BRAKE COMPANY LIMITED

At an Extraordinary General Meeting of the Company duly
convened and held on 7 April 1992, the {following

resolution was passed as a SPECIAL RESOLUTION:-

SPECIAL RESOLUTION

THAT with the consent of the Registrar of Companies,
{he name of the Company be changed to AP Hydraulic |

Brake Company Limited.

L srencsannannrranairssuree

P.A. Smith - Chairman

i




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 153340

| hereby cerlify that

LOCKHEED HYDRAULIC BRAKE COMPANY LIMITED

having by special resolution changed its name,

is now incorporated under the name of

AP HYDRAULIC BRAKE COMPANY LIMITED

Given under my hand at the Cornpanies Registration Office,

Cardiff the 6 MAY 1992

fQ éw"%
P. BEVAN

an authorized officer

HCO08B



