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Limited, and Thet all the requirements of the Companies Act, 1929:jin-

respect of matters precedent to the registration of the seid Company

and incidental thomt& have been complied with,

golemn Dec]af@ati01; conscientiously believing the same to be true and by

virbue of the pmvisibns of the “ Statutory Declarations Act, 1836.”
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And T make this’
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1. The name of the Company is “BRITISH AERO COMPONENTS LIMITED",

2. The Registered Office of the Company will be aituate in England.

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

. (@) Tocarry on inthe United Kingdom and clsewhere the business or businesses

of munufrcturing, selling and dealing in all kinds of parts of and aceessorics

for neroplanes, airships, motor veRiEIcs, indtor eycles, ships and inotor boats, "
enginéd and machinery of all kinds, and pumps, géhiera and moror engincers, ‘
manuficturers of and dealers in machinery, toolnakers metalfountders, metal

workers, machinists, metailurgists and electrical engineers, and any other

business which may scem to the Company capable of being conveniently

Y S

iy

indirectly to enhance the value of any of the Company’s property and rights ~ :
for the time beipg.

(6) To purchase or otherwise scquire any patents, bievets «’inventions, licenses,
conceosions snd the like, eonferring any exelusive or non-exclusive or
limited right to use any invention which may seem capable of being used
for any of.¢he purposes of the Company, or the acquisition of which may "
scem. caleulated directly or indirectly to benefit the Company, and to use,
exercise, develop or grant licenses in respect of, or otherwise turn to agcount
the property and rights so aequired.

{¢) To enter into any arrangements with amy governments or authorities,
supreme, municipal, local or otherwise, which may seem conducive to the
Company’s objects or any of them, and to obtain from any such government
or authority any rights, privileges and concessions which the Company
may think it desirable to ebtain, and to earry out, cxercise and comply
with any such arrangements, rights, privileges and concessions,
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(e To enter inty pactrership o into any arrangement fur sharing protits, 01;' 0
amalgamate with any person or company can:x:snf:g on or about to carry on
any business which this Company is suthorised to carry on, Or any
business or tiansaction capable of being conducted so as 10 benefit this
Company. To take or otherwise acquire and lu-)ld. shares in any f)thu:r ‘
company having objects altogether or in part mmllfu' to those of this .

Company, or carrying on any business capable of being conducted so as
dircctly or indirectly to benefit this Company.

. (f) Genenlly to purchase, take on lease, excha{:ge, hire or rfthes'wise flcquirc
by any real or personal property, and any t:gh.ts or privileges which the
; Company may think necessary or convenient with reference to any o.f these §
objects, and capable of being profitably dealt with in connection with any
IS of the Company's property or rights for the time being, and to construct,
S maintain and alter any buildings or works neccssary or convenient for the
© ' purposes of the Company.

v ‘ (&) r“Te rell the undertaking of the Company or any part thereof, or any agency ,
| " connected therewith, for such consideration as the Company may think fit, >
b K and in particular 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
by " otherwise.

: oo (h) - 'Uo promote, finance or assist any other company or companies for the -

' : purpose of its or their acquiring all or any of the property, rights and
liabilities of this Company, or for any other purpose which may seem
directly or indirectly calculated to benefit this Company.

" o () 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 cxpedient, and in particular by the issue of debentures or .
debenture stock, whether perpetual or not, and charged upon the .
- whole or any patt of the property of the Company, both present and future .
including its uncalled capital. '
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(7) Tomake and execute any deed, indenture, agreement, appointment, or other
legal or notarial act or document which may he necessary, expedient or

~ desirable for cffectuating or carrying out any matter or transaction within
the powers of the Company, or which may be incidental theveto or connected
therewith, and to draw, accept, endorse, discount and execute and issue
cheques, bills of exchange, promissory notes, debentures, bills of lading,’

o warrants and other negotiable, commercial or transferable instruments .
’ ) _ or securities,

EES .

o o (k) Ta pay all preliminary expenses of the Company, and any company formed

' - or promoted by the Company, and to remunerate any person or company
for services rendered or to be rendered in placing or assisting to place or’
guaranteeing the placing of any shares in the Company’s capital, or any
debentures, debenture stock or other securities of the Company, or in or

about the formation or promotion of the Company or the conduct of its
business.
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(F3 To nvest and deal with the monevs of the Company not imanediaredy
reyuired in sech manner as may he from time to time determimed.

(ms To lend money to such persons and on such teems a3 may seem expedient.
{#) To pive any puarant e or ludemnity as may scerr expedient.

(0} To sell, improve, manags, develop, lease, mortgage, dispose of, turn to
" account or otherwise dval with oll or any part of the property of the
' Company.

. @ (7} To distribute by way of dividend or otherwise any of the propeity of the
{ompany in specie.

() '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 -
: trustees, agents or otherwise, and cither alone or in conjunction with others.

(Y To procure the Company to be registered or recognised, and to establish
‘ and maiutain local registers, agencies and branch places of business in any
: colony or dependency, or in any foreign country or place.

() To adopt such means of making known the products of the Company as -
I - may seem expedient, and in particular by advertising in the press, by
B cirenlars, by purchase and exhibition of works of art or inrerest, or by the .
: ' B publication of books and periodicals, and by grunting prizes, rewards and
donations.

(1) To establish and support, or aid in the establishment and support of asso-
ciations, institutions, funds, trusts and conveniences calculated to benefit
the employees or ex-employees of the Company or the dependents or
connections of such persons, and te grant pensions and allowances, and to -
make payments towards insurance, and to subscribe or guarantee money

, for charitable or benevolent objects, or for any exhibition, or for any public,

& general or useful objects.

() 'To co alf such other things as may be deemed incidental or conducive to
the attainment of the ahove objects or any of them.

e ' 4, The liability of the Members is limited.

5. The capital of the Company is £100, divided into 100 Ordinary Shares of
One Pound each.

6. The Compa".iy has power from time to time to incrense or reduce its capital, and -

to issue any shares /n the new capital as Ordinary, Preferred or Deferved shares, and to
. attach to any class or classes of such shates 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 nf 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 resulting from such sub-division,
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Articles of Asgociation
of

British Aero Components

Limited R
: (REGISTE i

PRELIMINARY. 25 SEP 1935

1. Subject as hercinafter provided the regulations in Table “A” in the First
Schedule to the Companies Act, 1929 (hereinafter referred to as “the Act”), shall apply
to the Company.

" 2. The Company is registered as a Private Corapany within the meaning of Section
26 of the Act, and accordingly +—

(@) The right to transfer Shares is restricted in manner hereinafter provided.

(8) The number of the Members of the Company (not including persons who

" are in the cmployment of the Company and persons who, having been
fornierly in the cmplayment of the Company, were while in such employment
“and have continued after the determination.of that employment to be,
Members of the Company) is limited to fifty. Provided that where twu or
rmote persons hold one or more Shares in the Company jointly, they shall,
for the purpose of this Article, be treated as a single person.

(/) Any invitation to the public to subscribe for any Shares or debentures of the
Company is prehibited.

CAPITAL AND SHARES.

3. Subject to the provisions of Clause 2 hereof the Shares of the Company shall be
allotted by the Directors to such persons at such times.and upon such terms and conditions
and cither at a premiuma or at par as they think fit, and with full power to give to any
person the call of any Shares either at par or at a premium during such time and for such
consideration as the Directors think fit.

4. The following provisions shall have effect and shall he added after Clause 6 of
Table “A”, viz. —

"The Company may at any time pay a commission to any person for subserib-
ing or-agreeing to subscribe (whether absolutely or conditionally) for any
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" one-fourth of the nominal amount of the Share or he payable at less than one month

. 10. Two Members personally present shall form s quorum and accordingly in

shares in the Company, oF proeuring or agresing to procure subscrag\tm:'&
(whether abaolute or conditinual) for any Shares in the Company, bui s that P
the sxount oF rat> of comunission shall yot exceed 1} per vt o:f tl}e priceat -
wlich the Shar.» #e jssued.  Ad o+ such commission may be paid in cm}h or

ahares. The 5.0 sy shall woiver to the Registrat of Co;npames 8
statement ag reestcd by Seation 13 of the Act and shall otherwise comply

with that Section and with Sections 44 and 108 and (where ueceasiry)

with Section 42,
5. The Company shall not be bound to recognise or taks notice uf any 'ix.ate‘rcst
or claim of any kind in or to any Share, other than the ownership of the regnster?d
Tolder for the tine being, and the Company shll be entitled o treat such r)wmzrsh,lp’
as absolute, notwithstanding netice to the contrary.

1 . W
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6. The Directors may refuse to register any tranafers of A shm:c (a). where the R s
Company has a lien on the share ; (5) where it is ot proved to th‘elr satisfaction tha.t fhc ‘ L
proposed trausferee is a responsible periri (c) where the Directors are of opinion . = Rk

that the proposed transferee ;3 not a desivable person to admit to Membership. Provided
that paragraphs (8) and (c) of this clsuse shall not apply where the proposed transferee i
is elready # member. B

B e caene g

LIEN.
1. The Company shall have a lien on every Share whether fully paid or not, and
whether registered in the name of one or more Members wnd accordingly in Clause 7 of - N
"able “A” the words “not being a fully paid Share” and “other than ftully paid Shares™ - . . - <=3
shall be omitted ; and the words “a single person’’ shall be deleted and the words
.“any Member, whether alone or jointly with other Members” shall be substituted
therefor.

~
A e = e e e

CALLS ON SHARES. SIS
8. In Clause 11 of Table “A” the words “provided that no call shall exceed ~ , - . &

‘from the last call’” shall be ornitted, .‘ ‘ | ' ’

CONVERSION OF SHARES INTO STOCK. \

9, Clauses 30 to 33 inclugive of Table “A’ shall not apply. ‘ o '

GENERAL MEETINGS.

u Clause 45 of Table “A” the word “two" shall be substitnted for the word *‘three”. o

‘¢ 11, One Member may demand a polf and Clause 50 of Table “A” shall be deemed -
to be altered and modified accordingly.

®

i
f
!

12, Any Ordinary Resolution of the Company determined on without any General
Meeting and evidenced by writing under the hands of Members of the Company holding
three-fourths of the issued Shares of the Company shall be as valid and etfectual as e
an Ordinary Resolution duly passed at a General Meeting of the Company, supjeck o the Somphuniesd
‘RL\Q \o\-ﬁ,ﬂ ' Y
¢ | | .
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INBECTORS,
Li Aticles 05, 09, 72 and 82 of Tuhle <A*" shall not appiy.

(2l o " o
Lt The number of Divectors shall not be less than tiree but pom evceeding five,

3 15, Halong as it is the holder, either hy itsell or by ite nomisees, of not less than
tifty-nae per cent. of the issued shave capital of the Company, the British Piston Ring -

Company Limited may, from time to time and at any time, and, within the limits of
Article 14, appoint any number of persons to be Directors of the Company, and may
siefine limit or restrict theiv powers, and may at any time remove any Directors however
appointed, and may at any time convene a General Meeting of the Company. Every
such appointment or removal shall be under the Seal of the British Piston Ring Company
Limited, and shall take effect immediately upon the Document effecting such appoint-

ment or removal being left at the Registered Office of the Company. The Directors so |

appointed shall nut be liable to retire by rotation, and Articles 73 and 74 of Table#¢A”
shall be modified accordingly.

10. ¥, veruneration of Directors shall be determined by the. Company in
General Meating,  Tho Directors shall be entitled to be repaid by the Company all
travelling, Lotel and other espenses incurred by them when engaged upon the business.
of the Company including travelling and hotel expenses incurred in connection with
attending at and poing to and from meetings of Directors.

17. The nifice of a Director shall be vacated if the Dircctor

-

(¢) becomes prohibited from being a Director by reason of any order made
under Sections 217 or 275 of the Act; or

(1) ‘becomes of unsound mind § or
{¢) resigns his office by notice in writing to the Company ; or

() s removed under Article 15; or

(e) is directly or indirectly interested in any contract with the Compnny or

participates in the profits of any contract with the Company,

Provided, however, that no Director shall be disqualified by his office directly or
indirectly from dealing or contractir.g with or supplying geods to the Company either asa
Contractor, Vendor, Purchaser, or otherwise nor shall any such contract or arrangement
entered into by or on behalf of the Company in which any Director shall be in any way
interested be voided nor shall a Director so contracting or being so interested be lable
to account to the Company for any profit realised by any such contract or arrangement by
reason only of such Director holding that office or of the fiduciary rclatxo.n thereby
cstablished but such contract must be disclosed by him at the meeting of -Dxrect(.)rs at.
which the question of entering into the contract is first taken into consideration, or if the
Director was not at the date of that meeting intereated in the proposed contract then at the
next meeting of the Directors held after he became so interested, and in a case whers the
Director becomes interested in a contract after it is made, the said declamtmln shall be
made at the first meeting of the Directors held after t'hc Difcctor becom?s 50 mte:rcstcd.
A general notice that a Director is & mcn}hcr of a specified Company or firm and is to be
regarded as interested in any contract whwl} may -.':ft'f:.r the date o_f the nfmce be {nade wlxt h
that Company or firm, shall be deemed to Lo Lwlicient declaratiz.s of interest in relation

. to any contract so made. A Director may vote on any (uestion arising in respect of any
. contract or deating with the Company in which he is or may be interested.
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. A Birector of this Company mav he or hesome a Direoror of any company
promoted by (his Company o in which it is interested as a vendoz, shureholder or
otherwise, and ap such Divector shali be avcountable for any benefits received as Director
or member of snch Company.

W, A Director may hold my g-stian ar office of profit undec the Company in
adiition to his Directorship except that of »uditor, and the terms aad conditions of his
employment may be fixed by the Board.

20, The Directors may from time to time at their diseretion raise or borrow or

scoure the payment of any sum or sums of money or any delt, slaim. or other liability

pagable from or by the Company (whether the sarne shall exceed the nominal or issued
capital of the Company or not) in such manrer and upon such terms and conditions as
" they shell thisk fit and if secured by debentures the same shall or may be charged upon

. all or any part of the undertaking, property, ge5dwill, business and assets of the Company -
‘ ‘both present and future.

21, The quorum necessary for the transaction of the business of the Direcrors
may be fixrd by the Directors, and until so fised shall be fwo.

22, A resoluticyy ditormined on without any mcenng of Dircetors and evidenced
by writing under the liands of all the Dii2ctors, or a sole Director, or of all the Members

of a Committee, or a sole Member of 3 Committee, shall be as valid and effectual as a-

resolution duly passed at a meeting of the Directors or of such Committee,

23. ‘The Company in General Meeting may at any time and from time to time
pass a resolution that any sum not required for the payment or provision of any fixed
preferential dividend and («) for the time being standing to the credit of any reserve fund
or reserve account of the Company including premiums received on the issue of any

shares, debentures or detenture stock of the Company or (b) being undivided net profits

in the hands of the Company be capimlised and that such sum be appropriaved as capital
to and amongst the Sharcholders in the proportions in which they wonld have been
entitled thereto if the same had been distributed by way of dividend and in such manner

as the retolution may direct and such resolution shall be effective; and the Directors ,
shall in siccordance with such resolution apply such sum in paying up in full any

unissued shares in the capital of the Company on behalf of the Shareholders and s appto-
. priate such shares and distribute the same credited as fully paid up amongst the share-
holders in the proportions aforesaid in satisfaction of their shares ind interests in the

.said capitalised sum or shall apply such sum or any patt thercof on behalf of the

"Sharcholders in paying up the whole or part of any uncalled balance which shall for the

- time being be unpaid in respect of any issued shares held by the Shareholders or otherwise

deal with such sum as directed by such resolution, Where any difficulty arises in
respect of any such distribution the Dircctors may settle the same as they think expedient
and in particular they may issue fractional certificates, fix the value for distribution of
any fully paid up shares, make cash payments to any Shareholders on the foating of the

~ value so fixed in order to adjust rights and vest any such shares in trustees upon such

trusts for the persons entitled to share in the appropriation and distribution as may seem
just and expedijent to the Directors. When deemed requisite a proper contract for the
allotment and acceptance of the shares to be distributed as aforesaid shall be filed in
accordance with Section 42 of the Act and the Directors may appoint any person to sign
such contract on behalf of the persons entitled to share in the appropriation and distri-
bution and such appointment shall be effective.
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NOTICES,
a a Tabie LI WIS [
2. ({.L.uses; W of Tabie A% shall not apply.  Noticea shall be decmed to be duly
served on Members who have no registered address in the Uniced Kingdom and whe
have nat netified ar address within the United Kingdom for the giving of notices to
them, by depnsiting «he same at the Company’s Registered OfFice,

 WINDING. UP.

26. If the Company shail be wound up {(whether the liguidation is altégether
voluntary under supervision or by the Court) the liguidator may with the authority of an
Extraordinary Resolution divide among the Members it specic or kind the whole or any
pact of the assets of the Company and whether or not the assets shall consist of property
nf one kind or shall consist nf properties of different kinds and may for such purpose

. set such value as he deers fair upon any one or more class or clagses of property and may

determine how such division shali be carried ont as between the Members or different = -

- . classes of Members and the liquidator may with the like authority vest any part of the
_nssets in trustees upon such trusts for the benefit of Members as the liquidator with the
like authoricy shall think fit and the liquidation of the Company may be closed and the
Company dissolved but so that no contributory shall-be compelled to uccept any shares
in respect of which there is = liability. '

SALE.

e

! ‘ 7 27. The power of ‘sale of a liquidator shall include 2 power with the sanction of a
Bpecial Resolution to seli wholly or pattially for the ‘debentures, debenture stock or other

<L

. the purpose of carrying out the sale,

A INDEMNITY.

28, To the extent permitted by law every Director Manager Secretary and other

b " officer or servant of the Company and the Auditors thereof shall be indemnificd by the

Company agaiust all lability which by virtue of any rule of law would otherwise attach

to him in respect of any neg : \ ’
may.be guilty in relation to the Company. A Director shall be entitled to the benefit

of Section 30 of the Trustec Act 1925 on the footing that he is a Trustee within that

Section,

Y

obligations of another company cither then already constituted or to be constituted for

ligence default breach of duty or breach of trust which he’
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